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

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934
Date of Report (Date of earliest event report October 22, 2013

InspireMD, Inc.
(Exact name of registrant as specified in its &g

Delaware
(State or other jurisdiction of incorporatic

001-35731 26-212383¢€
(Commission file numbel (IRS employer identification numbe
800 Bolyston Street, Suite 16041, Boston, M 02199
(Address of principal executive office (Zip code)

(857) 45:-6553
(Registrar’s telephone number, including area cc

Not Applicable
(Former name or former address, if changed sirgtedgort)

Check the appropriate box below if the FornK 8ling is intended to simultaneously satisfy tfikng obligation of the registrant unc
any of the following provisions:

[0 Written communications pursuant to Rule 425 unterSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{l®) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to R@et{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

Rights Agreement

On October 22, 2013, the Board of Directors (tiBoéard ") of InspireMD, Inc. (the “‘Company ") adopted the Rights Agreement,
dated as of October 22, 2013 (thRights Agreement ") between the Company and Action Stock Transfemp@mtion, as Rights Agent,
which is incorporated by reference herein by refeeeto Exhibit 1 of the Company’s Form 8-A Regititna Statement filed with the
Securities and Exchange Commission on October@B3.Z-or a description of the material terms ofRlights Agreement and the rights to
issued pursuant thereto, please refer to “ltem 3Material Modifications to Rights of Security Hi@rs” of this Current Report on Form 8-K,
which is incorporated herein by reference.

Security and Loan Agreement

On October 23, 2013, the Company, InspireMD L, Company’s wholly-owned subsidiary§tibsidiary "), and Hercules
Technology Growth Capital, Inc. Hercules”) entered into a Loan and Security Agreement {thean and Security Agreement "), pursuant
to which Hercules made a term loan to the CompaySubsidiary in the aggregate amount of $10 mil{the “Loan ). The interest on the
Loan is determined on a daily basis at a variaditle equal to the greater of either (i) 10.5%, dttifie sum of (A) 10.5%, plus (B) the prime
rate minus 5.5%. Payments under the Loan and $¢&gieement are interest only for 9 months, fokaihby 30 monthly payments of
principal and interest through the scheduled migtdaite on February 1, 2017. The Company and Sialogisl obligations under the Security
and Loan Agreement are secured by a grant of aigeiuerest in all of the Company and Subsidiargssets (other than their intellectual
property) to Hercules, as more fully described belm addition, in connection with the Loan and &#y Agreement, the Company issued
Hercules a warrant to purchase 168,351 shareeddmpany’s common stock, par value $0.0001 peegltize “Common Stock ”) at a per
share exercise price of $2.97.

In the event any payment due under the Loan andriBeégreement is not paid as scheduled, therkheila 3% penalty on the past
due amount. In addition, upon the occurrence amihglthe continuation of an event of default, asadved below, all amounts due under the
Loan and Security Agreement, includipdncipal, interest, compounded interest and psifesl fees, will be subject to the applicable ries
rate and an additional 5% penalty. Any prepaymeftie Loan will be subject to a penalty of (i) 2#the prepayment occurs within 12
months of the Loan being requested by the Compadysabsidiary (the Advance Date”), (ii) 1%, if the prepayment occurs between 18 an
24 months after the Advance Date, and (iii) 0.5%Hhe prepayment occurs more than 24 months dfeeAtlvance Date. The Company and
Subsidiary will also pay Hercules an aggregatedadrtdrm charge of $500,000 when the Loan is paifdiiror matures.

The Loan and Security Agreement is subject to abmimof events of default, including:

- failure to make a timely payment due under the Laxagh Security Agreement;

o breach of covenants under the Loan and Securitgégent, of which default shall occur immediatelydertain covenants
and after twenty days notice of such breacheslfottzer covenants

« occurrence of a Material Adverse Effect (as sucimtes defined in the Loan and Security Agreement);

« occurrence of a default under any documents retatéfte Loan and Security Agreement or any indeisssd of the
Company or Subsidiary in excess of $250,(

« initiation of a bankruptcy or insolvency proceedofghe Company or Subsidiary; or

« finding of a judgment against the Company or Subsydof at least $1 million.




Pursuant to the Loan and Security Agreement, thegamy and Subsidiary are subject to certain couspanch as being prohibited
from the following actions and activities, amonges:

- incurring additional indebtedness, except for ¢enpermitted indebtedness;

« incurring any additional liens, except for certparmitted liens;

« paying dividends or distributions on any equitywsétes, repurchasing or redeeming any equity sgéesrand entering into

with, or repaying on behalf of, any employee, d@fior director an agreement for indebtedness iesxof $100,00(

« transferring a material amount of assets, exceptddain permitted transfers;

« making investments in other parties or entitiesegx for certain permitted investments; and

« entering into change of control transactions.
Pursuant to the Loan and Security Agreement, Hescailso has the right to offer the Company andi8iatvg advice on significant matters
but neither the Company nor Subsidiary is obligateidnplement any advice given by Hercules.

Hercules has the right to invest up to $1 milliorahy future financing of the Company or Subsidiaat is in the aggregate amount
of at least $10 million.

Warrant Agreement

On October 23, 2013, in connection with the Load Security Agreement, the Company issued Herculeareant to purchase
168,351 shares of Common Stock at a per shareisggnice of $2.97 (theWarrant ”). The Warrant is immediately exercisable and &as
five year term. The Warrant may also be exercised oashless basis. The exercise price of the Waraad the number of shares issuable
upon exercise of the Warrants are subject to auusts for stock splits, combinations or similarrgge

Upon the occurrence of a transaction involving angfe of control of the Company in which the consitlen is either all cash or
securities that are either registered for saleroex@hange or quotation system or otherwise uncesd; the Warrant, to the extent not
previously exercised, may be exchanged, at thesh'sldequest, for the considereation the holder whaldk received as if it had exercised
Warrant immediately prior to the change of contFalr all other changes of control of the Compahg, Warrant will be assumed by the
successor or surviving entity with similar rightsthe Warrant as if it had been exercised immelgigtéor to the change of control. The
Warrant contains piggyback registration rightstfar shares of Common Stock underlying the Warrant.

Security Documents

On October 23, 2013, Subsidiary issued to Hercalesxed Charge Debenture and a Floating Chargeridetee(collectively, the “
Israeli Security Agreements”) in order to create a security interest in tHeagkets and property of Subsidiary securing theg2my and
Subsidiary’s obligations under the Loan and Segugreement. In addition, on October 23, 2013,Gloenpany entered into a Deposit
Account Control Agreement with Hercules and Bankimbé USA (the “Deposit Account Control Agreement ) in order to perfect Hercules’
security interest in the Company’s bank accountsant to the Loan and Security Agreement, theelis&ecurity Agreement and the Deposit
Account Control Agreement, the Company’s obligatiomder the Debentures are secured by a firstityrjperfected security interest in all of
the assets and properties of the Company and Saitysidther than the intellectual property of then@hbany and Subsidiary. In addition, the
Company is obligated to enter into an account cbaigreement for its account with Bank of Americarkl Lynch within 60 days of
October 23, 2013.

The foregoing summaries of the Loan and Securitie@ment, the Warrant, the Israeli Security Agredmand the Deposit Account
Control Agreement are not complete, and are gedlifi their entirety by reference to the full tekthe agreements that are attached as
exhibits to this Current Report on Form 8-K. Readdrould review those agreements for a more compladerstanding of the terms and
conditions associated with this transaction.




Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant.
The information contained in “Item 1.01 — Entrydra Material Definitive Agreement” is incorporatedrein by reference.
Item 3.02. Unregistered Sales of Equity Securities.

The information contained in “Item 1.01 — Entrydr&t Material Definitive Agreement” is incorporateérein by reference. The
Warrant offered and sold without registration unither Securities Act of 1933, as amended was (et *), or state securities laws, in
reliance on the exemptions provided by Section d{2he Act and Regulation D promulgated thereuraaet in reliance on similar
exemptions under applicable state laws. Herculesamaaccredited investor (as defined by Rule 5@tuthe Act) at the time of the
transaction.

Item 3.03. Material Modifications to Rights of Secuty Holders.

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 purchigbé (a“ Right ") for each outstanding share of Common Stock withientitle the
registered holder to purchase from the Companyooeethousandth (1/1,000) of a share of Series feRe#l 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 adjustnidre.
description and terms of the Rights are set fartthé Rights Agreement.

Separation and Distribution of Rights; Exercisablility . Initially, the Rights will be attached to all tiicates representing shares
Common Stock then outstanding, and no separatad$ugitificates will be distributed. The Rights vgiéparate from the Common Stock u
the earlier of:

« ten (10) business days following a public annoure@that a person or group of affiliated or assecigpersons has
acquired, or obtained the right to acquire, bemafmwnership of 15% or more of the shares of Comi&tock then
outstanding (subject to certain exceptions disalbstow and as set forth in the Rights Agreemenugl person is referred
to as ar* Acquiring Person ”); or

« ten (10) business days (or some later date asntieted by the Board) following the commencement térader or exchange
offer that would result in a person or group betiafiy owning 15% or more of the shares of Commtock then
outstanding (subject to exceptions as set forthéRights Agreement

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 vilile, Common Stock certificates,
new Common Stock certificates issued after Noveribef013 will contain a notation incorporating Rights 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 certificRi@suant to the Rights Agreement, the Companyveséhe right to require prior to the
occurrence of a Triggering Event (as defined belihaj, upon any exercise of Rights, a number ohRi@pe exercised so that only whole
shares 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 aftér that, the separate Rights certificates rgjiresent the Rights. Except in connection
with shares of Common Stock issued or sold pursigeathte exercise of stock options under any emg@gtan or arrangement, or upon the
exercise, conversion or exchange of securitieedéy the Company in the future, or as otherwiserdgned by the Board, only shares of
Common Stock issued prior to the Distribution Datk be issued with Rights.

Flip-in Events .. If any person becomes an Acquiring PersonK&p-in Event "), each holder of a Right (other than the Acqugrin
Person and any associate or affiliate thereof) heilte the right to receive, upon exercise, ComntookSor, 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 Agre@meare, 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 eritts holder to purchase $42.00 worth of CommorlS(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 (excejgthi®& which previously have been voided as descidbede) will have the right to receive,
upon exercise, common stock of an acquiring comawng a value equal to two times the purchassemf the Right:

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

« the Company is the surviving corporation in a memeésuant to which all or part of the outstandshgres of Common
Stock are changed into or exchanged for stocktmratecurities of any other person or cash or amgr@roperty; o

« more than 50% of the combined assets, cash flavaning 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, ftashor earning power by
or to subsidiaries of the Company, as specifidthénRights Agreement

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

Anti-dilution Adjustments; Fractional Shares. The applicable purchase price payable, the nuwieshares of Preferred Stock or o
securities or property issuable upon the exerdiskeoRights, and the number of applicable Righisianding are subject to adjustment from
time to time to prevent dilution:

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

« if the holders of Preferred Stock are granted sghptions or warrants to subscribe for the apple&referred Stock or
securities convertible into the applicable Pref@i®¢ock at less than the current market price @fipplicable Preferred
Stock; 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 warsgpther than those
referred to in the bullet point immediately aboy

The number of outstanding Rights is also subjeejastment in the event of a stock dividend org 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 purchase relating to the Right.

No fractional shares of Preferred Stock are requinebe 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 Rights. At 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 dtight (other than the Rights owned by the Acquifegson or group, which will become void)
for one share of Common Stock, subject to adjustmen

Redemption of the Rights . At any time until a person has become an AcqgiRerson, the Company may redeem all, but nothes
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 ofights, the Rights will terminate and
the only right of the holders of these Rights w#l to receive the $0.001 redemption price.

No Rights as Sockholder . Until a Right is exercised, the holder will have rights as a stockholder of the Company, inclgdin
without limitation, the right to vote or to receidévidends.

Amendment of the Rights Agreement . Any of the provisions of the Rights Agreement nb@yamended by the Board at any time
before a person becomes an Acquiring Person. Atiateyafter a person becomes an Acquiring Persenptovisions of the Rights
Agreement may be amended by the Board only if thermiment does not adversely affect the interelsolafers of Rights (excluding the
interest of any Acquiring Person) or cause the Rithbecome redeemable again.

Certain Anti-takeover Effects. The Rights approved by the Board are designeddtegtrand 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 takepeéthe Company and will not do so. Since, sulijetie restrictions described
above, the Company may redeem the Rights pridreédistribution Date, the Rights should not integferith any merger or business
combination approved by the Board.

The Rights may have the effect of rendering moffécdit 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 offeditioned upon the negation, purchase or redemuti the Rights.

A copy of the Rights Agreement has been filed lith Securities and Exchange Commission as an ExthibiRegistration
Statement on Form 8-A. A copy of the Rights Agreenig 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 5.03. Amendment to Articles of Incorporation @ Bylaws; Change in Fiscal Year.

In connection with the adoption of the Rights Agneat referenced in “Item 1.01 — Entry Into a MakDefinitive Agreement” and
“Item 3.03 - Material Modifications to Rights of &eity Holders” above, the Board of Directors apf a Certificate of Designation,
Preferences and Rights of Series A Preferred Sthek’ Certificate of Designation ") classifying and designating the Series A Preferr
Stock. The Certificate of Designation was filediwiihe Secretary of State of the State of Delavaard,became effective October 25, 2013.
The Certificate of Designation is attached as ExI3ili to this Current Report on Form 8-K and isarporated herein by reference. The
information set forth in “ltem 3.03 - Material Mditiations to Rights of Security Holders” is incorpted herein by reference.

Item 8.01 Other Events.

On October 23, 2013, the Company issued a presasethat the representatives of the Companyinglthe Opening Bell at the
New York Stock Exchange on Thursday, October 24324 9:30 a.m. ET. A copy of the press releasdtéehed as Exhibit 99.1 to tt
Current Report on Form 8-K and is incorporateddfgnence herein.

On October 24, 2013, the Company issued a presaseeknnouncing that the Company has adopted ghésRigreement and
entered into the Loan and Security Agreement. A/aidpthe press release is attached as Exhibit @i2is Current Report on Form 8-K and
is incorporated by reference herein.

In addition, on October 24, 2013, the Company idsupress release announcing that the Companydigtb million shelf
registration statement on Form S-3 with the Seesriind Exchange Commission, that included a pobspéo sell, of the $75 million of
securities being registered, up to an aggregatd@fmillion of Common Stock through an "at-the-n&itloffering. A copy of the press
release is attached as Exhibit 99.3 to this CuReqtort on Form 8-K and is incorporated by refeecnerein.

Item 9.01. Financial Statements and Exhibits.

Exhibit Number Description
3.1 Certificate of Designation, Preferences and RightSeries A Preferred Stoc
4.1 Rights Agreement dated as of October 22, 2013 ktwespireMD, Inc. and Action Stock Transfer Cogi@m, as

Rights Agent, including exhibits thereto, filedasexhibit to the Company’s Registration StatenoenEorm 8-A
filed on the same date as this Current Report amFK is being filed, which exhibit is incorpordtéerein by

reference

10.1 Loan and Security Agreement, dated OctobeP@B3, by and among InspireMD, Inc., Inspire M.l land
Hercules Technology Growth Capital, It

10.2 Fixed Charge Debenture, dated October 23,,28§18nd among InspireMD, Inc., Inspire M.D Ltd andrcules
Technology Growth Capital, In

10.3 Floating Charge Debenture, dated October @B3,20y and among InspireMD, Inc., Inspire M.D kitd Hercules
Technology Growth Capital, In

10.4 Warrant Agreement, dated October 23, 201&noybetween InspireMD, Inc. and Hercules Technoldgywth
Capital, Inc.

10.5 Deposit Account Control Agreement, dated Apyi2012, among InspireMD, Inc., Hercules TechngplGgowth
Capital, Inc. and Bank Leumi US,

99.1 Press Release dated October 23, 2

99.2 Press Release dated October 24, 2

99.3 Press Release dated October 24, 2

* * %k %k %




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on
behalf by the undersigned hereunto duly authorized.

INSPIREMD, INC.

Date: October 25, 201

By: /sl Craig Short
Name:Craig Shore
Title: Chief Financial Office




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

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

I, Craig Shore, Secretary of InspireMD, Inc. (theCbrporation "), a corporation organized and existing under the &
Corporation Law of the State of Delaware (th&CL "), in accordance with the provisions of Section 103h&f GCL, DO HEREB'
CERTIFY:

That pursuant to the authority conferred upon tlearB of Directors (the Board ") by the Amended and Restated Certificat
Incorporation of the Corporation, as amended, tid 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 vestedhi@ Board in accordance with the provisions ofAteended and Restal
Certificate of Incorporation, as amended, the Bodoes hereby create, authorize and provide forighgance upon the exercise of
Corporations Preferred Stock Purchase Rights, of a seriesrefefed Stock of the Corporation, and does heifebynd state that tt
designations, amounts, powers, preferences antiveend other special rights and the qualificaidimitations or restrictions thereof are
follows:

Series A Preferred Stock

Section 1. Designation and AmounThe shares of such series shall be designat&kidass A Preferred Stock and the numbe
shares constituting such series shall be 200,000.

Section 2. Dividends and Distributions

(A) Subject to the prior and superior rights of ti@ders of any shares of any series of PrefertedkSanking prior an
superior to the shares of Series A Preferred Stattkrespect to dividends, the holders of shareSaries A Preferred Stock in preferenc
the holders of Common Stock, par value $0.0001share (the ‘Common Stock "), and of any other stock of the Corporation rankimggr
to the Series A Preferred Stock with respect tidéivds shall be entitled to receive, when, as adddlared by the Board out of funds leg
available for that purpose, quarterly dividendsaidg in cash on the 1st day of March, June, Sepemrid December (each such date
referred to herein as aQuarterly Dividend Payment Date "), commencing on the first Quarterly Dividend PaymBiate after the fir:
issuance of a share or fraction of a share of Sétireferred Stock, in an amount per share (raditolehe nearest cent) equal to the gre
of (a) $0.01 or (b) subject to the provision fojustinent hereinafter set forth, one thousand (J),86tes the aggregate per share amount
cash dividends, and one thousand (1,000) timesatig¥egate per share amount (payable in kind) ofmaiicash dividends or oth
distributions other than a dividend payable in skanf Common Stock or a subdivision of the outdtaméhares of Common Stock
reclassification or otherwise), declared on the @mm Stock, since the immediately preceding QuartBiVidend Payment Date, or, w
respect to the first Quarterly Dividend PaymenteDaince the first issuance of any share or fraatioa share of Series A Preferred Stocl
the event the Corporation shall at any time aftevéinber 15, 2013 (theRights Declaration Date ) (i) declare any dividend on Comn
Stock payable in shares of Common Stock, (ii) suiddithe outstanding Common Stock, or (iii) comhiihne outstanding Common Stock i
a smaller number of shares, then in each suchtikasemount to which holders of shares of SerieséfePred Stock were entitled immedia
prior to such event under clause (b) of the premedientence shall be adjusted by multiplying sudlount by a fraction the numerator
which is the number of shares of Common Stock antihg immediately after such event and the denatoinof which is the number
shares of Common Stock that were outstanding imatelgli prior to such event.




(B) The Corporation shall declare a dividend otriisition on the Series A Preferred Stock as predith paragraph (/
above immediately after it declares a dividend istrihution on the Common Stock (other than a divid payable in shares of Comr
Stock); provided that, in the event no dividenddstribution shall have been declared on the Com®tmck during the period between
Quarterly Dividend Payment Date and the next sulbseigQuarterly Dividend Payment Date, a dividend@01 per share on the Serie
Preferred Stock shall nevertheless be payable dmsubsequent Quarterly Dividend Payment Date.

(C) Dividends shall begin to accrue and be cumwatin outstanding shares of Series A PreferreckStom the Quarterl
Dividend Payment Date next preceding the datesfesof such shares of Series A Preferred Stocksarthe date of issue of such shar
prior to the record date for the first Quarterlwidiend Payment Date, in which case dividends oh shares shall begin to accrue from
date of issue of such shares, or unless the datesoé is a Quarterly Dividend Payment Date or date after the record date for
determination of holders of shares of Series Adtretl Stock entitled to receive a quarterly diviiemd before such Quarterly Divide
Payment Date, in either of which events such divitdeshall begin to accrue and be cumulative froah $puarterly Dividend Payment De
Accrued but unpaid dividends shall not bear intefe&vzidends paid on the shares of Series A Prete8tock in an amount less than the
amount of such dividends at the time accrued aydhga on such shares shall be allocated pro rata sivare-byshare basis among all si
shares at the time outstanding. The Board may fiecard date for the determination of holders @frsh of Series A Preferred Stock enti
to receive payment of a dividend or distributiorcldesd thereon, which record date shall be no rttae sixty (60) days prior to the date fi.
for the payment thereof.

Section 3._Voting RightsThe holders of shares of Series A Preferred Stbell have the following voting rights:

(A) Subject to the provision for adjustment heréimaset forth, each share of Series A PreferremtiSshall entitle th
holder thereof to one thousand (1,000) votes whith share of Common Stock is entitled to votehénevent the Corporation shall at
time after the Rights Declaration Date (i) declargy dividend on Common Stock payable in shares awhi@on Stock, (ii) subdivide tl
outstanding Common Stock, or (iii) combine the tanding Common Stock into a smaller number of shafeen in each such case
number of votes per share to which holders of shafeSeries A Preferred Stock were entitled immtedifaprior to such event shall
adjusted by multiplying such number by a fractiba humerator of which is the number of shares gh@on Stock outstanding immediat
after such event and the denominator of which ésrtbmber of shares of Common Stock that were audstg immediately prior to su
event.




(B) Except as otherwise provided herein or by lde, holders of shares of Series A Preferred Stadktlae holders of shal
of Common Stock shall vote together as one clasallomatters submitted to a vote of stockholdershef Corporation. Except as otherv
provided herein or by law, the holders of the sharfeSeries A Preferred Stock shall not be entittedote as a separate class on any m
submitted to a vote of the stockholders.

(C) Except as set forth herein, holders of Serig®réferred Stock shall have no special voting sgiitd their consent st
not be required (except to the extent they ardledtio vote with holders of Common Stock as sahfberein) for taking any corporate acti

Section 4. Certain Restrictions

(A) Whenever quarterly dividends or other dividewmdglistributions payable on the Series A PrefeBg&atk as provided
Section 2 are in arrears, thereafter and untihetirued and unpaid dividends and distributions,thdreor not declared, on shares of Seri
Preferred Stock outstanding shall have been pdidllinthe Corporation shall not:

(i) declare or pay dividends on, make any othetritistions on, or redeem or purchase or otherwisguiae fol
consideration any shares of stock ranking junidgthée as to dividends or upon liquidation, dissimotor winding up) to, the Series
Preferred Stock;

(i) declare or pay dividends on, or make any otfistributions on, any shares of stock ranking @asty (either &
to dividends or upon liquidation, dissolution omding up) with the Series A Preferred Stock, exabpdends paid ratably on the Serie
Preferred Stock and all such parity stock on widisidends are payable or in arrears in proport@the total amounts to which the holder
all such shares are then entitled,;

(iii) redeem or purchase or otherwise acquire fomsideration shares of any stock ranking on apé&ither as t
dividends or upon liquidation, dissolution or windiup) with the Series A Preferred Stock, provitleat the Corporation may at any ti
redeem, purchase or otherwise acquire shares o$waaty parity stock in exchange for shares of aagksbf the Corporation ranking jun
(either as to dividends or upon dissolution, ligdidn or winding up) to the Series A Preferred 8tac

(iv) purchase or otherwise acquire for consideratioy shares of Series A Preferred Stock, or aayeshof stoc
ranking on a parity with the Series A PreferredcBicexcept in accordance with a purchase offer madsriting or by publication (¢
determined by the Board) to all holders of suchreshapon such terms as the Board, after considarafithe respective annual dividend r
and other relative rights and preferences of tlspeaetive series and classes, shall determine id €mth will result in fair and equitak
treatment among the respective series or classes.




(B) The Corporation shall not permit any subsidiafythe Corporation to purchase or otherwise aeqgfor consideratic
any shares of stock of the Corporation unless thp@ation could, under paragraph (A) of this Sst#d, purchase or otherwise acquire ¢
shares at such time and in such manner.

Section 5._Reacquired ShareAny shares of Series A Preferred Stock purchasestherwise acquired by the Corporation in
manner whatsoever shall be retired and canceledity after the acquisition thereof. All such skashall upon their cancellation becc
authorized but unissued shares of Preferred Stodkay 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 Winding UgJpon any liquidation (voluntary or otherwise)ssblution or winding up of ti
Corporation, no distribution shall be made (1) e holders of Common Stock or of shares of anyragheck ranking junior (either as
dividends or upon liquidation, dissolution or windiup) to the Series A Preferred Stock unlessy phiereto, the holders of shares of Seri
Preferred Stock shall have received an amount eguttie greater of (i) $1,000 per share, plus aowarhequal to accrued and ung
dividends and distributions thereon, whether ordestlared, to the date of such payment and (iBgaregate amount per share, subject t
provision for adjustment hereinafter set forth, @qw 1,000 times the aggregate amount to be bligegd per share to holders of share
Common Stock (the ‘Series A Liquidation Preference ") or (2) to the holders of shares of stock rankingaoparity upon liquidatio
dissolution or winding up with the Series A PreéerrStock, except distributions made ratably onShaes A Preferred Stock and all s
parity stock in proportion to the total amountsaaich the holders of all such shares are entitlghusuch liquidation, dissolution or wind
up. In the event the Corporation shall at any tafier the Rights Declaration Date (i) declare aiwdénd on Common Stock payable
shares of Common Stock, (ii) subdivide the outstam@€ommon Stock, or (iii) combine the outstand@gmmon Stock into a smaller num
of shares, then in each such case the aggregaigamowhich holders of shares of Series A PreteBtock were entitled immediately pi
to such event under the proviso in clause (1) ef pheceding sentence shall be adjusted by multiglguch amount by a fraction
numerator of which is the number of shares of Comi@tock outstanding immediately after such evedtthe denominator of which is 1
number of shares of Common Stock that were outstgrichmediately prior to such event.

Section 7._Consolidation, Merger, etdn case the Corporation shall enter into any cobdation, merger, combination or ot
transaction in which the shares of Common Stocle&ohanged for or changed into other stock, seesyitash or any other property, the
any such case the shares of Series A Preferred Shadl at the same time be similarly exchangedofochanged into an amount per sl
(subject to the provision for adjustment hereimatet forth) equal to one thousand (1,000) timesafgregate amount of stock, securi
cash and/or any other property (payable in kind)thee case may be, into which or for which eachesloh Common Stock is changec
exchanged. In the event the Corporation shall attiame after the Rights Declaration Date (i) deelany dividend on Common Stock pay:
in shares of Common Stock, (ii) subdivide the anding Common Stock, or (ii) combine the outstagd@ommon Stock into a smal
number of shares, then in each such case the arsetufurth in the preceding sentence with respethé exchange or change of share
Series A Preferred Stock shall be adjusted by pivitig such amount by a fraction the numerator d¢ifich is the number of shares
Common Stock outstanding immediately after sucimeaed the denominator of which is the number @fret of Common Stock that w
outstanding immediately prior to such event.




Section 8. RedemptionThe outstanding shares of Series A PreferredkStaay be redeemed at the option of the Board abde.
but not in part, at any time, or from to time tméi, at a cash price per share equal to one hufigieegercent (105%) of (i) the product of
Adjustment Number (as such term is hereinaftemeelj times the Average Market Value (as such tsrhereinafter defined) of the Comn
Stock, plus (i) all dividends which on the rederoptdate have accrued on the shares to be redemmddtbhve not been paid, or declared ¢
sum sufficient for the payment thereof set apaithaut interest. The “Adjustment Number”asie thousand (1,000) (as appropriately adjt
as set forth in the last sentence of Section Gefieat such events as stock splits, stock divideantt$ recapitalizations with respect to
Common Stock) . The “Average Market Valuethe average of the closing sale prices of then@on Stock during the thirty (30) day pet
immediately preceding the date before the redempiaie on the New York Stock Exchange, or, if sstcitk is not listed on such Exchar
on the principal United States securities exchargeéstered under the Securities Exchange Act of4,188 amended, on which such stoc
listed, or, if such stock is not listed on any s@sithange, the average of the closing sale priéesrespect to a share of Common S
during such thirty (30) day period reported in theer-the-countermarket, as reported thereby or any other system ithese, or if no sur
quotations are available, the fair market valuthefCommon Stock as determined by the Board in daittl

Section 9._Ranking The Series A Preferred Stock shall rank (a) setdicall Common Stock and (b) junior to all otheries o
preferred stock with respect to the payment ofddimds and the distribution of assets, unless thest®f any such series shall proy
otherwise.

Section 10. AmendmentThe Amended and Restated Certificate of Incopmmanf the Corporation, as amended, shall notupehé!
amended in any manner which would materially attechange the powers, preferences or special rigftttse Series A Preferred Stock st
to affect them adversely without the affirmativaerof the holders of a majority or more of the tansling shares of Series A Preferred St
voting separately as a class.

Section 11, Fractional Share#\t the Corporatiors sole discretion, Series A Preferred Stock majs&eed in fractions of a shi
which shall entitle the holder, in proportion tochuholders fractional shares, to exercise voting rightserex dividends, participate
distributions and to have the benefit of all othights of holders of Series A Preferred Stock.

[Signature Page follows]




IN WITNESS WHEREOF, | have executed and subscrihési Certificate of Designation and do affirm threeedgoing as true as
October 25, 2013.

INSPIREMD, INC.

By: /s/ Craig Short

Name: Craig Shor
Title: Secretan

Signature Page of
Certificate of Designation




LOAN AND SECURITY AGREEMENT
THIS LOAN AND SECURITY AGREEMENT is made and dated of October 23, 2013 and is entered into by andng (a
INSPIREMD, INC. , a Delaware corporation (“US Borrower”), ailMSPIRE M.D LTD , a company organized under the laws of the Sf;
Israel (ISR Borrower”) US Borrower and ISR Borrower are hereinafter jgirghd severally, individually and collectively, eefed to a
“Borrower”), and (h)HERCULES TECHNOLOGY GROWTH CAPITAL, INC. , a Maryland corporation (“Lender”).
RECITALS

A. Borrower has requested Lender to make avaitebiorrower a term loan (theTerm Loan Advance”) in an aggregate princi
amount of Ten Million Dollars ($10,000,000.00) (th&erm Loan Amount ”); and

B. Lender is willing to make the Term Loan Advamcethe terms and conditions set forth in this Agrest.
AGREEMENT
NOW, THEREFORE, Borrower and Lender agree as fatow

SECTION 1. DEFINITIONS AND RULES OF CONSTRUCTION

1.1 Unless otherwise defined herein, the followdagitalized terms shall have the following meanings

“ Account Control Agreement(s)” means any agreement entered into by and amongetigel, Borrower and a third party ban
other institution (including a Securities Intermeegl) in which Borrower maintains a Deposit Accoamtan account holding Investm
Property and which grants control of such Depositdunt or account, as applicable, to Lender foppses of perfecting the first priority li
and security interest granted to Lender.

“ ACH Authorization " means the ACH Debit Authorization Agreement imstantially the form of Exhibit H.

“ Advance Date” means the funding date of the Term Loan Advance.

“ Advance Request’ means a request for the Term Loan Advance submityeBorrower to Lender in substantially the forn
Exhibit A.

“ Agreement” means this Loan and Security Agreement, as antefrden time to time.
“ Amortization Date ” means September 1, 2014.

“ Amortization Period " means the period of time running from and includihg Amortization Date through and including
earlier to occur of (a) the date on which the Téoan Advance shall have been repaid in full andt{e)Term Loan Maturity Date.

“ Amortization Schedule” means the schedule for amortization payments tonade pursuant to Section 2.1(d) as attach:
Addendum 1 hereto, as it may be amended and mddifien time to time by Lender to reflect changesh® payment amounts thereunde
account of the floating nature of the Term Loaretast Rate.

“ Assignee’ has the meaning given to it in Section 11.13.

“ Borrower " has the meaning given to it in the preamble te Agreement.




“ Borrower Products " means all products, software, service offeringshnéal data or technology currently being desig
manufactured or sold by Borrower or which Borrovitends to sell, license, or distribute in the fetincluding any products or serv
offerings under development, collectively, togettvth all products, software, service offerings;hteical data or technology that have t
sold, licensed or distributed by Borrower sincdntsorporation.

“ Business Day is any day that is not a Saturday, Sunday oneatawhich Lender is closed.

“ Change in Control” means any (i) reorganization, recapitalization,sodidation or merger (or similar transaction oriegno
related transactions) of Borrower or any Subsidiagle or exchange of outstanding shares (or siritmsaction or series of rela
transactions) of Borrower or any Subsidiary in white holders of Borrower or Subsidissybutstanding shares immediately be
consummation of such transaction or series of edléitansactions do not, immediately after consunmmadf such transaction or series
related transactions, retain shares representirrg than fifty percent (50%) of the voting powertbé surviving entity of such transactior
series of related transactions (or the parent oh |wrviving entity if such surviving entity is wihoowned by such parent), in each ¢
without regard to whether Borrower or Subsidiarghs surviving entity, (ii) sale or issuance by B&rrower of equity securities to one
more purchasers, in a single transaction or safieglated transactions not registered under theui8&s Act of 1933, which securiti
represent, as of immediately following the clos{og if there be more than one, any closing) thirifty percent (50%) or more of the then-
outstanding total combined voting power of US Buareo, or (iii) event which results in US Borrower oiwg less than one hundred pert
(100.0%) of the equity interests in ISR Borrower.

“ Charged Property " is defined in the Debentures.
“ Claims " has the meaning given to it in Section 11.10.
“ Closing Date” means the date of this Agreement.

“ Collateral " means (a) the LSA Collateral as defined in Sec3idn and (b) any and all properties, rights an@tasgranted by IS
Borrower to Lender as set forth in the Debentureduding, without limitation, the Charged Property

“ Confidential Information " has the meaning given to it in Section 11.12.

“ Contingent Obligation ” means, as applied to any Person, any direct oreiadiiability, contingent or otherwise, of thatrBer
with respect to (i) any indebtedness, lease, dihdddetter of credit or other obligation of anothircluding any such obligation directly
indirectly guaranteed, endorsed, made or discounted or sold with recourse by thasd®e or in respect of which that Person is othss
directly or indirectly liable; (ii) any obligationsith respect to undrawn letters of credit, corperxedit cards or merchant services issue
the account of that Person; and (iii) all obligaticarising under any interest rate, currency ormodity swap agreement, interest rate
agreement, interest rate collar agreement, or etperement or arrangement designated to proteetsmi® against fluctuation in interest re
currency exchange rates or commodity prices; pealidiowever, that the term “Contingent Obligatighiall not include endorsements
collection or deposit in the ordinary course ofihass. The amount of any Contingent Obligationldi@lbdeemed to be an amount equal ti
stated or determined amount of the primary oblayaih respect of which such Contingent Obligati®miade or, if not stated or determina
the maximum reasonably anticipated liability inpest thereof as determined by such Person in gaibd; forovided, however, that st
amount shall not in any event exceed the maximumwuatnof the obligations under the guarantee orrathpport arrangement.

“ Copyright License” means any written agreement granting any righstany Copyright or Copyright registration, now edro
hereafter acquired by Borrower or in which Borrowew holds or hereafter acquires any interest.

“ Copyrights " means all copyrights, whether registered or untegid, held pursuant to the laws of the UnitedeStaany Sta
thereof, or of any other country.




“ Debenture” and “ Debentures” are defined in Section 3.2.

“ Deposit Accounts’ means any “deposit accountg$ such term is defined in the UCC or any otheliegdge law, and includes a
checking account, savings account, or certifichgeposit.

“ Designated Account' is defined in Section 2.1(a).

“ End of Term Charge” is defined in Section 2.5.

“ ERISA " is the Employee Retirement Income Security Aci874, and its regulations.

“ Event of Default” has the meaning given to it in Section 9.

“ Facility Charge " means one percent (1.0%) of the Term Loan Amount.

“ Financial Statements’ has the meaning given to it in Section 7.1.

“ GAAP " means generally accepted accounting principlébénUnited States of America, as in effect frometito time.

“ German Subsidiary” means ISR Borrower’s Subsidiary, INSPIREMD GMBH.

“ Indebtedness” means indebtedness of any kind, including (a)relebtedness for borrowed money or the deferredhpsecpric
of property or services (excluding trade crediteesd into in the ordinary course of business),afbpbligations evidenced by notes, bol
debentures or similar instruments, (c) all capéake obligations, and (d) all Contingent Obligasio

“ Indemnified Party " has the meaning given to it in Section 6.3.

“ Insolvency Proceeding” is any proceeding by or against any Person underUhited States Bankruptcy Code, the Is
Companies Ordinance 5743-1983, the Israeli Compdragy 57591999 or any other bankruptcy or insolvency law|uding assignments f
the benefit of creditors, compositions, extensigeserally with its creditors, or proceedings segkiaorganization, arrangement, or o
relief.

“ Intellectual Property " means all of Borrower's Copyrights; Trademarkgtents; Licenses; trade secrets and inventionsk
works; Borrower’s applications therefor and reissuextensions, or renewals thereof; and Borrasvgdodwill associated with any of -
foregoing, together with Borrowexr'rights to sue for past, present and future igément of Intellectual Property and the goodwiicasate:
therewith.

“ Interest Only Period " means the period of time from the Advance Dateulgh and including August 31. 2014.

“ Investment” means any beneficial ownership (including stoclarel, partnership or limited liability company ists) of or il
any Person, or any loan, advance or capital carttob to any Person or the acquisition of all, obstantially all, of the assets of ano
Person.

“ ISR Borrower " has the meaning given to it in the preamble te Agreement.

“ Joinder Agreements” means for each Subsidiary, a completed and exedeieder Agreement in substantially the form atta
hereto as Exhibit G.

“ Lender ” has the meaning given to it in the preamble te #greement.

“ License” means any Copyright License, Patent License, @maatk License or other license of rights or intexes




“ Lien ” means any mortgage, deed of trust, pledge, hypatioe¢ assignment for security, security intereagumbrance, levy, lit
or charge of any kind, whether voluntarily incuredarising by operation of law or otherwise, agaiany property, any conditional sale
other title retention agreement, and any leaskémature of a security interest.

“ Loan Documents” means this Agreement, the Debentures, the Noteangj, the ACH Authorization, the Account Con
Agreements, the Joinder Agreements, all UCC Fiman&tatements, the Warrant and any other docunesetsuted in connection with 1
Secured Obligations or the transactions contenmplatreby, as the same may from time to time be detgnmodified, supplemented
restated.

“ Material Adverse Effect ” means a material adverse effect upon: (i) the legsinoperations, properties, assets, prospe
condition (financial or otherwise) of Borrowesther than, in and of itself, any delay or limitattiof regulatory approval by a United St
federal government agency with respect to any af@®weer's products or (ii) the ability of Borrower to perform the 8ged Obligations |
accordance with the terms of the Loan Document§jipthe Collateral or Lender’s Liens on the Gu#ral or the priority of such Liens.

“ Maximum Rate " shall have the meaning assigned to such terneatiéh 2.2.
“ Note(s)” means a promissory note or promissory notes imdeexe the Term Loan Advance.

“ Patent License” means any written agreement granting any right véipect to any invention on which a Patent isxistence or
Patent application is pending, in which agreemart@®ver now holds or hereafter acquires any interes

“ Patents” means all letters patent of, or rights correspogdivereto, in the United States or in any othemtiyuy all registration
and recordings thereof, and all applications ftiels patent of, or rights corresponding theratdhé United States or any other country.

“ Permitted Indebtedness’ means: (i) Indebtedness of Borrower in favor of d@narising under this Agreement or any other |
Document; (ii) Indebtedness existing on the Clodirage which is disclosed in Schedule 1A; (iii) Ibtidness of up to $250,000 outstan
at any time secured by a Lien described in claugedf the defined term “Permitted Lienggrovided such Indebtedness does not excee
lesser of the cost or fair market value of the Bment financed with such Indebtedness; (iv) Indedxtss to trade creditors incurred in
ordinary course of business, including Indebtedmessrred in the ordinary course of business withporate credit cards; (v) Indebtedr
that also constitutes a Permitted Investment; $tipordinated Indebtedness; (vii) reimbursementgakibns in connection with letters
credit that are secured by cash or cash equivaterisssued on behalf of the Borrower or a Subgidizereof in an amount not to exc
$250,000 at any time outstanding, (viii)) other Ipggliness in an amount not to exceed $250,000 atigeyoutstanding, (ix) extensio
refinancings and renewals of any items of Permiliieltbtedness, provided that the principal amosimiot increased or the terms modifie
impose materially more burdensome terms upon Baraw its Subsidiary, as the case may be, andipgations under leases of real es
in the ordinary course of business.

“ Permitted Investment” means: (i) Investments existing on the Closing Ddi&h are disclosed in Schedule 1B; (i) (a) méaké
direct obligations issued or unconditionally guaesd by the United States of America or any agem@ny State thereof maturing within «
year from the date of acquisition thereof, (b) caencral paper maturing no more than one year frogndidite of creation thereof and curre
having a rating of at least A-2 or P-2 from eitB¢sndard & Poor’s Corporation or Moodylfhvestors Service, (c) certificates of depositiés
by any bank with assets of at least $500,000,00@inmg no more than one year from the date of itnmest therein, and (d) money mai
accounts; (iii) repurchases of stock from formemtayees, directors, or consultants of Borrower urttie terms of applicable repurch
agreements at the original issuance price of sachriies in an aggregate amount not to exceed,$280n any fiscal year, provided that
Event of Default has occurred, is continuing or ldoexist after giving effect to the repurchaseg) [hvestments accepted in connection !
Permitted Transfers; (v) Investments (includingtddiligations) received in connection with the baupitcy or reorganization of customer:
suppliers and in settlement of delinquent obligati@f, and other disputes with, customers or sapplarising in the ordinary course
Borrower’s business; (vi) Investments consisting of notegivable of, or prepaid royalties and other creditensions, to customers
suppliers who are not affiliates, in the ordinaguise of business, provided that this subparag(ephshall not apply to Investments
Borrower in any Subsidiary; (vii) Investments catisig of loans not involving the net transfer osubstantially contemporaneous basi
cash proceeds to employees, officers or direceleting to the purchase of capital stock of Borrowersuant to employee stock purct
plans or other similar agreements approved by Beers Board of Directors; (viii)) Investments consistiofgtravel advances in the ordin
course of business; (ix) Investments in nefdymed Subsidiaries organized in the United Stgiesyided that such Subsidiaries enter ir
Joinder Agreement promptly after their formationBxyrrower and execute such other documents as lsha#tasonably requested by Len
(x) Investments in subsidiaries organized outsitdth® United States approved in advance in writigd_ender; (xi) joint ventures or strate
alliances in the ordinary course of Borrovgebusiness consisting of the licensing of techngldge development of technology or
providing of technical support, provided that amgle Investments by Borrower do not exceed $1,000i0€he aggregate in any fiscal y¢
and (xii) additional Investments that do not exc&@00,000 in the aggregate.




“ Permitted Liens” means any and all of the following: (i) Liens irvéa of Lender; (ii) Liens existing on the Closin@f@ which ar
disclosed in Schedule 1C; (iii) Liens for taxesedeassessments or other governmental chargewies,|@ither not delinquent or be
contested in good faith by appropriate proceedipgsyided, that Borrower maintains adequate resetiverefor in accordance with GA/
(iv) Liens securing claims or demands of materiadjregtisans, mechanics, carriers, warehousemetiplas and other like Persons arisin
the ordinary course of Borrowerbusiness and imposed without action of suchgsmrgrovided, that the payment thereof is not gquired
(v) Liens arising from judgments, decrees or attaehts in circumstances which do not constitute aanEof Default hereunder; (vi) t
following deposits, to the extent made in the ocadyncourse of business: deposits under woske@mpensation, unemployment insura
social security and other similar laws, or to sectire performance of bids, tenders or contractse(athan for the repayment of borroy
money) or to secure indemnity, performance or ofierilar bonds for the performance of bids, tendarscontracts (other than for !
repayment of borrowed money) or to secure statutbtigations (other than liens arising under ERI&Aenvironmental liens) or surety
appeal bonds, or to secure indemnity, performamagleer similar bonds; (vii) Liens on Equipmentsmftware or other intellectual prope
constituting purchase money liens and liens in ection with capital leases securing Indebtednessiifted in clause (iii) of Permitte
Indebtedness”;\ii) Liens incurred in connection with Subordindttndebtedness; (ix) leasehold interests in leasesibleases and licen
granted in the ordinary course of business andmetfering in any material respect with the busmef the licensor; (x) Liens in favor
customs and revenue authorities arising as a nadttaw to secure payment of custom duties thapaoenptly paid on or before the date t
become due; (xi) Liens on insurance proceeds segtie payment of financed insurance premiumsahatpromptly paid on or before
date they become due (provided that such Lienséxdaly to such insurance proceeds and not to #mer property or assets); (xii) statut
and common law rights of seff and other similar rights as to deposits of casld securities in favor of banks, other depositosfitution:
and brokerage firms; (xiii) easements, zoning r&#ins, rights-ofway and similar encumbrances on real property iragdy/ law or arisin
in the ordinary course of business so long as tlreyot materially impair the value or marketabilifythe related property; (xiv) Liens on ¢
or cash equivalents securing obligations permitteder clause (vii) of the definition of Permittendebtedness; and (xv) Liens incurre
connection with the extension, renewal or refinagodf the indebtedness secured by Liens of the tigseribed in clauses (i) through
above; provided, that any extension, renewal olaogment Lien shall be limited to the property enbered by the existing Lien and
principal amount of the indebtedness being extendmtewed or refinanced (as may have been redugcedhy payment thereon) does
increase.

“ Permitted Transfers ” means (i) sales and transfers of Inventory (ineclgdiwithout limitation, transfers of raw materidts
outsourced manufacturers) in the normal courseusiness, (ii) licenses and similar arrangementgsteruse of Intellectual Property in
ordinary course of business and licenses in thénary course of business that could not result legal transfer of title of the licens
property, or (iii) dispositions of worout, obsolete or surplus Equipment at fair marleti® in the ordinary course of business, and (ikgi
Transfers of assets having a fair market valueobfmore than $500,000 in the aggregate in any|fisear.

“ Person” means any individual, sole proprietorship, partnigrsjoint venture, trust, unincorporated orgari@at associatiol
corporation, limited liability company, institutipother entity or government.

“ Prepayment Charge” shall have the meaning assigned to such terneatié 2.4.




“ Prime Rate” means the “prime rate” as reportedTine Wall Sreet Journal , and if not reported, then the prime rate mostméy
reported inThe Wall Street Journal .

“ Receivables” means (i) all of Borrowes Accounts, Instruments, Documents, Chattel Pepepporting Obligations, letters
credit, proceeds of any letter of credit, and LretfeCredit Rights, and (ii) all customer listsfteeare, and business records related thereto.

“ Secured Obligations” means Borrowes obligations under this Agreement and any LoanubDamt, including any obligation
pay any amount now owing or later arising.

“ Subordinated Indebtedness means Indebtedness subordinated to the Secureglafbiis in amounts and on terms and condi
satisfactory to Lender in its sole discretion.

“ Subsequent Financing’ means any sale and issuance by Borrower on or thiéedate hereof and prior to expiration or ee
termination of this Agreement, in a single trangactor series of related transactions not registeneder the Securities Act of 1933,
amended, of shares of its preferred stock, comnmrk r other equity security, or of any instrumerercisable for or convertible into
otherwise representing the right to acquire shaf@&@orrower preferred stock, common stock or o#mguity security, to one or more inves
for cash for financing purposes (including, withbatitation, any scealled PIPE transaction), which offering by Borrowsbroadly markete
to multiple investors, resulting in aggregate pestseto Borrower of at least $10,000,000.

“ Subsidiary " means an entity, whether corporate, partnershipitdd liability company, joint venture or otherwjs@ whicl
Borrower owns or controls 50% or more of the oundiag voting securities, including each entitydibton Schedule 1 hereto.

“ Term Loan Advance” is defined in Recital A of this Agreement.
“ Term Loan Amount ” shall have the meaning assigned to such terneiit® A of this Agreement.

“ Term Loan Interest Rate” means for any day, a floating per annum rate etjuthe greater of either (i) ten and dmaf of one
percent (10.50%), or (ii) the sum of (A) ten ancdnalf of one percent (10.50%), plus (B) the Priee minus five and onealf of one¢
percent (5.50%). The Term Loan Interest Rate vadinge from time to time on the day the Prime Rhatnges.

“ Term Loan Maturity Date " means February 1, 2017.

“ Trademark License” means any written agreement granting any righstoany Trademark or Trademark registration, nowex
or hereafter acquired by Borrower or in which Bereo now holds or hereafter acquires any interest.

“ Trademarks ” means all trademarks (registered, common law arefise) and any applications in connection thefgwiitcluding
registrations, recordings and applications in thtédl States Patent and Trademark Office or in simyjlar office or agency of the Unit
States, any State thereof or any other countrypipalitical subdivision thereof.

“ UCC " means the Uniform Commercial Code as the sameois) fime to time, in effect in the State of Califa; provided, that i
the event that, by reason of mandatory provisidniaw, any or all of the attachment, perfectionpoiority of, or remedies with respect
Lenders Lien on any Collateral is governed by the Unif@ammercial Code as the same is, from time to timeffect in a jurisdiction oth
than the State of California, then the term “UCsiall mean the Uniform Commercial Code as in effeom time to time, in such ott
jurisdiction solely for purposes of the provisiotiereof relating to such attachment, perfectiomrity or remedies and for purposes
definitions related to such provisions.

“ US Borrower " has the meaning given to it in the preamble te Agreement.




“ Warrant " means the warrant entered into in connection WighTerm Loan Advance.

Unless otherwise specified, all references in igseement or any Annex or Schedule hereto to ati@g¢ “subsection,” “Exhibit,”
“Annex,” or “Schedule”shall refer to the corresponding Section, subsectitxhibit, Annex, or Schedule in or to this Agresth Unles
otherwise specifically provided herein, any accounterm used in this Agreement or the other Loatiunents shall have the mear
customarily given such term in accordance with GAARd all financial computations hereunder shaltdmputed in accordance with GA/
consistently applied. Unless otherwise defined ihecg in the other Loan Documents, terms that aseduherein or in the other Lc
Documents and defined in the UCC or any other applé law shall have the meanings given to thetherdJCC or such other applicable |

SECTION 2. THE LOAN
2.1 Term Loan

(a) Term Loan AdvanceSubiject to the terms and conditions of this Agreet, Lender will make, and Borrower agrees to
draw, the Term Loan Advance in the amount of thariTeoan Amount on the Advance Date. The proceedseofferm Loan Advance shall
be deposited by Lender (in accordance with wirgriresions provided by Borrower to Lender) into aremore accounts of US Borrower,
each located in the United States and subjecptrfected security interest in favor of Lender petéd by a control agreement (collectively,
the “Designated Account)).

(b) Advance RequestTo obtain the Term Loan Advance, Borrower shathplete, sign and deliver to Lender an Advance
Request (on or before the Advance Date). Lenddl fsimal the Term Loan Advance in the manner reqeeely the Advance Request
provided that each of the conditions precedentiahh § erm Loan Advance is satisfied as of the reigadeAdvance Date.

(c) Interest The unpaid principal balance of the Term Loan #@ube shall bear interest from the Advance Datel, sunth
principal amount is paid in full, at a per annurteraqual to the Term Loan Interest Rate basedy@amaconsisting of 360 days, with interest
computed daily based on the actual number of daysed. The Term Loan Interest Rate will float ahenge on the day the Prime Rate
changes from time to time.

(d) Payment of Interest and Princip&Vith respect to interest accruing on the TermrLAdvance during the Interest Only
Period , Borrower will pay such interest monthlyaimears on the first ) Business Day of each calendar month, with trst luch payment
to be made on December 2, 2013. With respect ¢évast accruing on the Term Loan Advance duringAimertization Period , Borrower will
pay such interest, and Borrower will repay the aggte principal balance of the Term Loan Advanegithoutstanding on the Amortization
Date, in equal monthly installments of principatlanterest (mortgage style) in accordance withAheortization Schedule; provided that the
entire principal balance of the Term Loan Advanee all accrued but unpaid interest hereunder, dradheer Secured Obligations with
respect to the Term Loan Advance, shall be duepagdble on the Term Loan Maturity Date. Once repdie Term Loan Advance or any
portion thereof may not be reborrowed. Borrowellshake all payments under this Agreement withaio#, recoupment or deduction and
regardless of any counterclaim or defense. If arfgayt date listed in the Amortization Schedule ismBusiness Day, the applicable payment
is deemed due on the first Business Day immedidtdlywing such payment date. Borrower hereby arittes Lender to, strictly in
accordance with the ACH Authorization, debit Boresis account(s) subject to such ACH Authorizationeach Business Day on which a
payment is due in accordance with this Sectiond?.1(

2.2 Maximum InterestNotwithstanding any provision in this Agreementay other Loan Document, it is the parties’ iteot to
contract for, charge or receive interest at atteeis greater than the maximum rate permissiplialw that a court of competent jurisdiction
shall deem applicable hereto (which under the lafitbe State of California shall be deemed to leeldiws relating to permissible rates of
interest on commercial loans) (thdfaximum Rate ). If a court of competent jurisdiction shall filhadetermine that Borrower has actually
paid to Lender an amount of interest in excest®fBimount that would have been payable if all efSkcured Obligations had at all times
borne interest at the Maximum Rate, then such exogsrest actually paid by Borrower shall be agubhs follows: first, to the payment of
Secured Obligations consisting of the outstandiigcipal of the Term Loan Advance; second, aftepahcipal is repaid, to the payment of
Lender’s accrued interest, costs, expenses, piofeddees and any other Secured Obligations; hind, tafter all Secured Obligations are
repaid, the excess (if any) shall be refunded todweer.




2.3 Default InterestIn the event any payment is not paid on the saleeidoayment date, an amount equal to three pef8&jtof the
past due amount shall be payable on demand. Iti@udiipon the occurrence and during the contiouadif an Event of Default hereunder.
Secured Obligations, including principal, interestmpounded interest, and professional fees, bhall interest at a rate per annum equal to
the rate set forth in Section 2.1(c), plus fivegeert (5%) per annum. In the event any interesbigpaid when due hereunder, delinquent
interest shall be added to principal and shall bgarest on interest, compounded at the rateos#t in Section 2.1(c).

2.4 PrepaymentAt its option upon at least seven (7) Businesgsiaior notice to Lender, Borrower may prepay falit not less the
all, of the outstanding Term Loan Advance by payimgentire principal balance, all accrued and ichpaierest, all unpaid Lender’s fees and
expenses accrued to the date of the repaymentiding the End of Term Charge), together with a ayepent charge equal to the following
percentage of the Term Loan Advance amount beiegaid: if such Term Loan Advance amounts are pdepaany of the first twelve (12)
months following the Advance Date, two percent (2&ter twelve (12) months but prior to twenty fq@4) months, one percent (1%); and
after twenty four (24) months but prior to the Tetoan Maturity Date, one-half of one percent (0.5@&&ach, a ‘Prepayment Charge”),
provided that Lender shall waive the Prepayment@han the event that Borrower prepays the TerrmlAadvance as provided hereunder
solely as a result of, and contemporaneously wighder withholding its consent to any action prdateith under Section 7 of this Agreement.
Borrower agrees that the Prepayment Charge issemadale calculation of Lender’s lost profits inwief the difficulties and impracticality of
determining actual damages resulting from an eappyment of the Term Loan Advance. Upon the oetiee of a Change in Control,
Borrower shall prepay the outstanding amount opaficipal and accrued interest through the premaytrdate and all unpaid Lender’s fees
and expenses accrued to the date of the repaymehiding the End of Term Charge) together withregdyment Charge.

2.5 End of Term ChargeOn the earliest to occur of (i) the Term Loan iay Date, (ii) the date that Borrower prepays the
outstanding Secured Obligations, or (iii) the dhgg the Secured Obligations otherwise become ddgayable in accordance with the terms
of this Agreement, Borrower shall pay Lender a ghaqual to Five Hundred Thousand Dollars ($500,(@ “End of Term Charge”).
Notwithstanding the required payment date of su@rge, it shall be deemed earned by Lender aedhdvance Date

2.6 Notes No promissory note shall be required on the Adeadate to evidence the Term Loan Advance; provitediever, that i
so requested by Lender by written notice to Bormerrower shall execute and deliver to Lended(an if applicable and if so specified in
such notice, to any person who is an assignee rdérepursuant to Section 11.13) (promptly afterBberower’s receipt of such notice) a
Note or Notes, as applicable, to evidence the Tlayan Advance

2.7 Net Payments and Withholding

(a) All payments by Borrower on account of the $eduObligations shall be made subject to applicalileholding taxes under the
Israeli Income Tax Ordinance and the Conventiowbeh the Government of the State of Israel andsihveernment of the United States of
America with respect to taxes on income.

(b) Borrower will furnish Lender with proof satisf@ry to Lender indicating that Borrower has mallisich withholding tax
payments, if and to the extent such withholdinggayment is required to be made in accordanceagifiicable law, and will cooperate with
Lender in connection with any information and doemtation required by Lender in connection with dsecexemptions, rebates, or other
benefits to be obtained by Lender in connectiomsitch withholding payments made by Borrower, wligdits, exemptions, rebates, or
other benefits shall be property of Lender, withoayment to Borrower or application to any Secudbtigations hereunder.

(c) The agreements and obligations of Borroweraiaed in this Section 2.7 shall survive the ternigraeof this Agreement.




SECTION 3. SECURITY INTEREST

3.1 As security for the prompt, complete and indsilele payment when due (whether on the paymeasdatotherwise) of all the
Secured Obligations, Borrower grants to Lendercaisey interest in all of Borrower’s right, titlend interest in and to the following personal
property whether now owned or hereafter acquiretidctively, the “LSA Collateral ”): (a) Receivables; (b) Equipment; (c) Fixtured} (
General Intangibles (other than Intellectual Propefe) Inventory; (f) Investment Property (buttéxding thirty-five percent (35%) of the
capital stock of any foreign Subsidiary that cdnstis a Permitted Investment, but including althef capital stock in ISR Borrower); (g)
Deposit Accounts; (h) Cash (including, without liation, all cash and liquid funds); (i) Goods; atidbther tangible and intangible personal
property of Borrower whether now or hereafter owneéxisting, leased, consigned by or to, or aegliby, Borrower and wherever located,
and any of Borrower’s property in the possessionrater the control of Lender; and, to the extentatiberwise included, all Proceeds of each
of the foregoing and all accessions to, substitistiand replacements for, and rents, profits andymts of each of the foregoing; provided,
however, that the LSA Collateral shall includefdlcounts and General Intangibles that consistgiftsi to payment and proceeds from the
sale, licensing or disposition of all or any partrights in, the Intellectual Property (th&fghts to Payment”). Notwithstanding the
foregoing, if a judicial authority (including a U.Bankruptcy Court) holds that a security intereghe underlying Intellectual Property is
necessary to have a security interest in the Righfayment, then the LSA Collateral shall autooadliy, and effective as of the date of this
Agreement, include the Intellectual Property todltent necessary to permit perfection of Lendegaurity interest in the Rights to Payment.

3.2 ISR Borrower undertakes to create, in favdrarfder, a first ranking floating charge over altloé present and future assets of
ISR Borrower whether now existing or hereafter teddexcluding Intellectual Property but includiRgghts to Payment), and a first ranking
fixed charge over its registered and unissued stegi#al, its reputation and goodwill (excludingdilectual Property), Receivables, its rights
to receive funds from its customers and other fiagskts and any tax benefit it may have, in acooslaith a debenture of floating charge
and fixed charge in the form of Debenture attacke&xhibit I-1 and Exhibit I-2 respectively (as arded, modified or restated from time to
time, jointly, the “Debentures” and each, a “Deheet). Notwithstanding the foregoing, if a judicelthority (including a U.S. Bankruptcy
Court) holds that a security interest in the unded Intellectual Property is necessary to haveausty interest in the Rights to Payment, t
the Debentures shall be amended by ISR Borrowet.ander immediately following such holding to indkuthe Intellectual Property in the
Collateral thereunder to the extent necessary tmip@erfection of Lender’s security interest irtRights to Payment. In addition, ISR
Borrower undertakes to create within twenty (20)daf the end of each financial quarter, a firsikiag fixed charge over (i) each Receive
which is outstanding at such time, (ii) ISR Borroseights, whether then existing or thereafteated, to receive funds from its customers,
and (iii) ISR Borrower’s Equipment, all in accor@anwith a debenture of fixed charge in the fornthef Debenture attached hereto as Exhibit
I-2 (or in the form of an amendment to the existiepenture, at the Lender’s discretion; each seehand/or amended debenture shall also
be included in the definition of the term “DebertUherein).

SECTION 4. CONDITIONS PRECEDENT TO LOAN

The obligation of Lender to make the Term Loan At hereunder is subject to the satisfaction byrd®eer of the followin
conditions:

4.1 Deliveries On or prior to the Closing Date, Borrower shall/é delivered to Lender the following:

(a) executed originals of (i) the Loan Documenitgii@ding Account Control Agreements), (ii) a legginion of Borrowers
counsel, and (iii) the perfection certificates afrBwer, in all cases in form and substance reddpraaceptable to Lender;

(b) a certificate of the secretary of US Borrowed @& certified copy of resolutions of US Borrowdstzard of directors and,
if necessary, shareholders, evidencing approv@) tie Term Loan Advance and other transactiorideziced by the Loan Documents; and
(ii) the Warrant and transactions evidenced thereby




(c) certified copies of the Certificate of Incorption and the Bylaws, as amended through the @d3ate, of US
Borrower;

(d) a certificate of good standing for US Borrovirem its state of incorporation and similar cedéfies from all other
jurisdictions in which it does business and whaeefailure to be qualified would have a Materiav@dse Effect

(e) a certificate of an officer of ISR Borrower lwitespect to certificate of incorporation and detwmf association,
incumbency and resolutions authorizing the exeoudiad delivery of this Agreement, the Debenturasthe other Loan Documents;

(f) evidence satisfactory to Lender that all filngequired to have been made pursuant to the Datesrdnd the other Loan
Documents have been made to secure a first-ramkémin favor of the Lender on the Collateral, atldother actions required to have been
taken by Borrower or any other party prior to theeri Loan Advance shall have been taken and allesieasnd other authorizations shall
have been obtained prior to the Term Loan Advaalté accordance with the terms of the Debentaresthe other Loan Documents;

(g) certified copies, dated as of a recent datéinahcing statement and other lien searches, addreshall request,
accompanied by written evidence (including any U€@nination statements) that the Liens indicateainy such financing statements or
other lien filings constitute Permitted Liens ovbdeen or, in connection with the Term Loan Adwandill be, terminated or released; and

(h) payment of the Facility Charge and reimburseméhender’s current expenses reimbursable putsoathis
Agreement, which amounts may be deducted from #renTLoan Advance.

4.2 Compliance On the Advance Date:

(a) Lender shall have received (i) an Advance Regfioe the Term Loan Advance as required by Se@idib), duly
executed by Borrower’s Chief Executive Officer dri€f Financial Officer, and (ii) any other documehtender may reasonably request.

(b) The representations and warranties set forthimAgreement, the Debentures and the Warraiitisdarue and correct
in all material respects on and as of the Advanae vith the same effect as though made on antisagh date, except to the extent such
representations and warranties expressly relaeda &arlier date.

(c) Lender shall have received executed originbénoAccount Control Agreement with Bank Leumi U®S#&h respect to
the Designated Account.

(d) Lender shall have received (i) notices of regtton of the Debentures signed by ISR Borrowi@rHgbrew translations
of the Debentures signed by ISR Borrower andéiiilence of Borrower’s insurance policies in aceok with Section 6.

4.3 No Default As of the Closing Date and the Advance Datedifact or condition exists that would (or wouldthwthe passage
time, the giving of notice, or both) constituteEwvent of Default and (ii) no event that has hadarld reasonably be expected to have a
Material Adverse Effect has occurred and is coritigu

SECTION 5. REPRESENTATIONS AND WARRANTIES OF BORROWER

Borrower represents and warrants that:

5.1 Corporate StatudJS Borrower is a corporation duly organized, Iggaxisting and in good standing under the lawshef State
of Delaware, and is duly qualified as a foreignpaoation in all jurisdictions in which the naturkits business or location of its properties
require such qualifications and where the failarée qualified could reasonably be expected to aaMVaterial Adverse Effect. ISR Borrower
is a company duly organized and legally existingarrthe laws of the State of Israel, and is dulglifjed as a foreign corporation in all
jurisdictions in which the nature of its businesdozation of its properties require such qualificas and where the failure to be qualif
could reasonably be expected to have a MateriabfsvEffect. Borrower’s present name, former nafifi@sy), locations, place of
formation, tax identification number, organizatibitgentification number and other information acerectly set forth in Exhibit C, as may be
updated by Borrower in a written notice (includargy Compliance Certificate) provided to Lender ratitee Closing Date.
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5.2 Collateral Borrower owns the Collateral and the Intellec®edperty, free of all Liens, except for Permittéens. Borrower has
the power and authority to grant to Lender a Liethie Collateral as security for the Secured Olibga.

5.3 ConsentsBorrower’s execution, delivery and performancéhef Notes (if any), this Agreement, the Debentaras all other
Loan Documents, and Borrower’s execution of the nafar (i) have been duly authorized by all necessarporate action of Borrower, (ii)
will not result in the creation or imposition ofyahien upon the Collateral, other than Permitteerls, (iii) do not violate any provisions of
Borrower’s Certificate or Articles of Incorporatidas applicable), bylaws, articles of associat@rgny, law, regulation, order, injunction,
judgment, decree or writ to which Borrower is sgbjend (iv) except as described on Schedule 5.8ptlgiolate any contract or agreemen
require the consent or approval of any other PerBbe individual or individuals executing the Loancuments are duly authorized to do so.

5.4 Material Adverse EffectNo event that has had or could reasonably beotagdo have a Material Adverse Effect has occurred
and is continuing.

5.5 Actions Before Governmental AuthoritieExcept as described on Schedule 5.5, there aaetians, suits or proceedings at law
or in equity or by or before any governmental atitfi;mow pending or, to the knowledge of Borrowthireatened against or affecting
Borrower or its property.

5.6 Laws. Borrower is not in violation of any law, rule @gulation, or in default with respect to any judgnt) writ, injunction or
decree of any governmental authority, where suglation or default is reasonably expected to rasudt Material Adverse Effect. Borrower
is not in default in any material respect under axaferial provision of any material agreement strinment evidencing indebtedness, or any
other material agreement to which it is a partpywhich it is bound.

5.7 Information Correct and Currento Borrower’s knowledge (after due inquiry), ndvance Request, financial statement, exhibit
or schedule furnished, by or on behalf of Borroteekender in connection with any Loan Documentmtuded therein or delivered pursuant
thereto, and no document filed by Borrower with Seeurities and Exchange Commission or any govemntahauthority that may be
substituted therefor or any national securitiesharge (including, without limitation, the NYSE MKeixchange), contained, contains or will
contain any material misstatement of fact or ordjttamits or will omit to state any material factessary to make the statements therein, in
the light of the circumstances under which theyayare or will be made, not misleading at the timeh statement was made or deemed
made. Additionally, any and all financial or busiegrojections provided by Borrower to Lender shalli) provided in good faith and based
on the most current data and information availébBorrower, and (ii) the most current of such potijons provided to Borrower’s Board of
Directors.

5.8 Tax Matters Except as described on Schedule 5.8, (a) Borrbagffiled all federal, state, local and Israetingturns that it is
required to file, (b) Borrower has duly paid orlyuleserved for all taxes or installments therénéluding any interest or penalties) as and
when due, which have or may become due pursuaido returns, and (c) Borrower has paid or fulerged for any tax assessment rece
by Borrower for the three (3) years preceding thesifig Date, if any (including any taxes being estéd in good faith and by appropriate
proceedings).

5.9 Intellectual Property ClaimBorrower is the sole owner of, or otherwise heesright to use, the Intellectual Property. Except
described on Schedule 5.9,(i) each of the mat€aglyrights, Trademarks and Patents is valid andreaéble, (ii) no material part of the
Intellectual Property has been judged invalid cenforceable, in whole or in part, and (iii) no afdhas been made to Borrower that any
material part of the Intellectual Property violathe rights of any third party. Exhibit D is a trwerrect and complete list of each of
Borrower’s Patents, registered Trademarks, regidt@opyrights, and material agreements under wBahower licenses Intellectual
Property from third parties (other than shrink-wsagftware licenses), together with applicationegistration numbers, as applicable, owned
by Borrower or any Subsidiary, in each case ab®fdlosing Date. Borrower is not in material breatmor has Borrower failed to perform
any material obligations under, any of the foregaontracts, licenses or agreements and, to Bortewaowledge, no third party to any st
contract, license or agreement is in material br¢ereof or has failed to perform any materialgations thereunder.
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5.10 Intellectual PropertyExcept as described on Schedule 5.10, Borroweathanaterial rights with respect to Intellect@abperty
necessary in the operation or conduct of Borrowen'siness as currently conducted. Without limiting generality of the foregoing, and in
the case of Licenses, except for restrictionsdhatunenforceable under Article 9 of the UCC, Barphas the right, to the extent required to
operate Borrower’s business, to freely transfegrise or assign Intellectual Property without cthowj restriction or payment of any kind
(other than license payments in the ordinary coafdrisiness) to any third party, and Borrower ownhas the right to use, pursuant to valid
licenses, all software development tools, libramdtions, compilers and all other third-party s@ftevand other items that are used in the
design, development, promotion, sale, license, tiaga@twre, import, export, use or distribution of Bawer Products.

5.11 _Borrower ProductsExcept as described on Schedule 5.11, no Borr8naduct has been or is subject to any actuabdhe
knowledge of Borrower, threatened litigation, predimg (including any proceeding in the United Sta®atent and Trademark Office or any
corresponding foreign office or agency) or outstagdlecree, order, judgment, settlement agreenresttpulation that restricts in any mani
Borrower’s use, transfer or licensing thereof @ttimay affect the validity, use or enforceabilttgteof, where such is reasonably expected to
have a material adverse effect on Borrower’s bssinBorrower’s production and sale of Borrower Ruatsl does not infringe on the
Intellectual Property or other rights of others.

5.12 Financial AccountsExhibit E, as may be updated by the Borrowerwritten notice provided to Lender after the Clgsate,
is a true, correct and complete list of (a) allksmand other financial institutions at which Borewver any Subsidiary maintains Deposit
Accounts and (b) all institutions at which Borrovegrany Subsidiary maintains an account holding&tment Property, and such exhibit
correctly identifies the name, address and telepmmber of each bank or other institution, the @@&mwhich the account is held, a
description of the purpose of the account, anctimeplete account number therefor.

5.13_Employee LoansExcept as described on Schedule 5.13, Borronenbautstanding loans to any employee, officati@ctor
of the Borrower nor has Borrower guaranteed theray of any loan made to an employee, officer meador of the Borrower by a third

party.

5.14_InvestmentsBorrower does not own any stock, shares, pattigeisterest or other securities of any Personepiéor
Permitted Investments.

5.15_Office of the Chief Scientist and Investmesntr. As of the Closing Date, Borrower has not receing grants, funds or
benefits (including, but not limited to, tax bengfifrom the Israeli Office of Chief Scientist, thevestment Center, the Binational Industrial
Research and Development Foundation or any othergmental authority. Borrower is not obligategptty any royalties or any other
payments to the Israeli Office of Chief Scientibe Investment Center, the Binational Industrias&ch and Development Foundation or
other governmental authority. The transactionsampiated under this Agreement, the Debentures mpdther Loan Document (including
the realization of the Charged Property) are nbjesat to any right and do not require the apprafdhe Israeli Office of Chief Scientist, the
Investment Center, the Binational Industrial Resle@nd Development Foundation or any other goventahauthority.

SECTION 6. INSURANCE; INDEMNIFICATION

6.1 Coverage Borrower shall cause to be carried and maintagoedmercial general liability insurance (providedttinstead of the
commercial general liability insurance Borrower nmagintain two standalone policies, i.e., third pdigbility insurance and product liability
insurance, with terms not less than BIT 2013), mwecurrence form, against risks customarily indurgainst in Borrower’s line of business.
Such risks shall include the risks of bodily injuiycluding death, property damage, personal injadyertising injury. Borrower must
maintain a minimum of $1,000,000 of commercial gahkability insurance (in the case of two starwde policies, i.e., third party liability
insurance and product liability insurance, $1,000,fr each policy) for each occurrence and yeagigregate. Borrower has and agrees to
maintain a minimum of $2,000,000 of directors’ afficers’ insurance for each occurrence and $5@@Djn the aggregate. So long as there
are any Secured Obligations outstanding, Borrowall slso cause to be carried and maintained inserapon the Collateral, insuring aga
sudden physical loss or damage howsoever causad,amount not less than the full replacementafoigte Collateral, provided that such
insurance may be subject to standard exceptionsledidctibles and the policy wording shall be ns kbsn the wording known as BIT 2013
(Extended Fire insurance policy). The policy shallextended to cover loss or damage due to eakbqural natural hazards.
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6.2 Certificates Borrower shall deliver to Lender certificatesmdurance that evidence Borrower’s compliance vtitinsurance
obligations in Section 6.1 and the obligations aored in this Section 6.2. Borrower’s insurancdifieate shall state Lender is an additional
insured for commercial general liability (or thipdrty liability and product liability), a loss pagéor the property damage insurance, and
additional insured for liability insurance for afuture insurance that Borrower may acquire fromhsuasurer. All certificates of insurance v
provide for a minimum of thirty (30) days advancetign notice to Lender of cancellation or any otbleange adverse to Lender’s interests.
With respect to any insurance policy of Borrowevering property damage, Lender shall be desigradea“Motav” in the meaning and for
the purposes of the Israeli Insurance Contract b@hl-1981 with respect to claims in excess of 88D, @ny failure of Lender to scrutinize
such insurance certificates for compliance is nohaver of any of Lender’s rights, all of which aeserved.

6.3 Indemnity. Borrower agrees to indemnify and hold Lender issmdfficers, directors, employees, agents, in-keaitsorneys,
representatives and shareholders (each, includingédr, an indemnified Party ") harmless from and against any and all claimstgo
expenses, damages and liabilities (including silaims, costs, expenses, damages and liabilitiesdbas liability in tort, including strict
liability in tort), including reasonable attorneyees and disbursements and other costs of inagistigor defense (including those incurred
upon any appeal), that may be instituted or ass@geainst or incurred by any Indemnified Partytesresult of credit having been extended,
suspended or terminated under this Agreement andttter Loan Documents or the administration ohstredit, or in connection with or
arising out of the transactions contemplated hateuand thereunder, or any actions or failurestanaconnection therewith, or arising out
the disposition or utilization of the Collaterakctuding in all cases claims to the extent resglfiom the gross negligence or willful
misconduct of any Indemnified Party. Borrower agrigepay, and to save Lender harmless from, anyalidbilities with respect to, or
resulting from any delay in paying, any and allisgcsales or other similar taxes (excluding tamgssed on or measured by the net income
of Lender) that may be payable or determined tpdyable with respect to any of the Collateral 8 kgreement.

SECTION 7. COVENANTS OF BORROWER

Borrower agrees as follows:

7.1 Financial ReportsBorrower shall furnish to Lender the financiatsments and reports listed hereinafter (the “Fiizdn
Statements”):

(a) as soon as practicable (and in any event wafidays) after the end of each month, unauditedlim and year-to-date
financial statements as of the end of such monpgred on a consolidated and consolidating bidsipplicable), consisting of a balance
sheet and related statements of income, profil@gssland cash flows, all certified by Borrower’'si€flExecutive Officer or Chief Financial
Officer,;

(b) as soon as practicable (and in any event wBidays) after the end of each calendar quamewdited interim and
year-to-date financial statements as of the end of satdndar quarter (prepared on a consolidated ansbtidating basis, if applicable),
including balance sheet and related statementgofiie and cash flows accompanied by a report hetaihy material contingencies
(including the commencement of any material litigaty or against Borrower) or any other occurretieg would reasonably be expected to
have a Material Adverse Effect, certified by Borexig Chief Executive Officer or Chief Financial @#r to the effect that they have been
prepared in accordance with GAAP, except (i) fa délvsence of footnotes, and (i) that they areestiltp normal year-end adjustments; as
well as the most recent capitalization table forrBaver, including the weighted average exercisegoof employee stock options. Borrower'’s
filing of the foregoing documents such that the sare publicly available on the Securities and Brgfe Commission’s “EDGAR” website
shall be deemed to constitute furnishing such desusito Lender;
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(c) as soon as practicable (and in any event widhmhundred fifty (150) days) after the end ofrefégcal year, unqualified
audited financial statements as of the end of geel (prepared on a consolidated and consolidatsgs, if applicable), including balance
sheet and related statements of income and cash, femd setting forth in comparative form the cspanding figures for the preceding fiscal
year, certified by a firm of independent certifigablic accountants selected by Borrower and reddpm@aceptable to Lender, accompar
by any management report from such accountantso®er’s filing of the foregoing documents such ttieg same are publicly available on
the Securities and Exchange Commission’s “EDGARbsite shall be deemed to constitute furnishing sladuments to Lender;

(d) as soon as practicable (and in any event wBidays) after the end of each month, a Compli@weséficate in the form
of Exhibit F;

(e) promptly after the sending or filing thereds,the case may be, copies of any proxy statenfamscial statements or
reports that Borrower has made available to hold&its capital stock or other equity securitiesl @opies of all regular, periodic and special
reports or registration statements that Borrowes fivith the Securities and Exchange Commissicangrgovernmental authority that may be
substituted therefor, or any national securitieshexge (including, without limitation, the NYSE MKekchange). Borrower’s filing of the
foregoing documents such that the same are pulai@jlable on the Securities and Exchange Commmissi&@DGAR” website shall be
deemed to constitute furnishing such documentsetaer; and

(f) financial and business projections promptlydaling their approval by Borrower’s Board of Direcs, as well as
budgets, operating plans and other financial infifom reasonably requested by Lender or generatlyiged to security holders.

Except as required by applicable law, Borrower Ishai make any change in its (a) accounting pdice reporting practices, or
fiscal years or fiscal quarters. The fiscal yeaBofrower shall end on December 31.

The executed Compliance Certificate may be senfagsimile to Lender at (650) 473-9194 or vienai to BJadot@HTGC.com. /
Financial Statements required to be delivered mnsuto clauses (a), (b) and (c) shall be sent vianadg tc
financialstatements@herculestech.com with a copBladot@HTGC.com and NMartitsch@HTGC.com provididgt if email is no
available or sending such Financial Statementsewiaail is not possible, they shall be sent viaifaits to Lender at: (866) 468916
attention Chief Credit Officer.

7.2 Management RightBorrower shall permit any representative thatderrauthorizes, including its attorneys and accanist to
inspect the Collateral and examine and make capidsabstracts of the books of account and recdr@smower at reasonable times and
upon reasonable notice during normal business htimiess an Event of Default has occurred andmgiwoing, Lender may not make more
than two (2) such inspections in any calendar gualh addition, any such representative shall hhgeight to meet with management and
officers of Borrower to discuss such books of act@nd records. In addition, Lender shall be exditit reasonable times and intervals to
consult with and advise the management and offiseBorrower concerning significant business issaféscting Borrower (provided that
Borrower shall not be obligated to (i) delay theking of any business decision in order to accomrteottee receipt of any such advice or (i)
implement any such advice). Such consultationd slelunreasonably interfere with Borrower's busimeperations. The parties intend that
the rights granted Lender shall constitute “manag@mghts” within the meaning of 29 C.F.R Sect®%10.3-101(d)(3)(ii), but that any
advice, recommendations or participation by Lendén respect to any business issues shall not bmdd to give Lender, nor be deemed an
exercise by Lender of, control over Borrower’s ngaraent or policies.

7.3 Further Assurance®orrower shall from time to time execute, deliaad file, alone or with Lender, any financing staénts,
security agreements, collateral assignments, mtamntrol agreements, or other documents to pesfegive the highest priority to Lender’s
Lien on the Collateral. Borrower shall from timetitme procure any instruments or documents as reagfuested by Lender, and take all
further action that may be necessary or desirablthat Lender may reasonably request, to perfatipaotect the Liens granted hereby and
thereby. In addition, and for such purposes ontyr8wver hereby authorizes Lender to execute andetedn behalf of Borrower and to file
such financing statements, collateral assignmewots;es, control agreements, security agreemetetrer documents without the signature
of Borrower either in Lender’s name or in the nashéender as agent and attorney-in-fact for Bormov@®rrower shall protect and defend
Borrower’s title to the Collateral and Lender’s hithereon against all Persons claiming any intexégérse to Borrower or Lender other than
Permitted Liens.
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7.4 IndebtednessBorrower shall not create, incur, assume, guasat be or remain liable with respect to any Ineldhess, or
permit any Subsidiary so to do, other than Perahittelebtedness, or prepay any Indebtedness oatakactions which impose on Borrower
an obligation to prepay any Indebtedness, excegh&conversion of Indebtedness into equity séiesrand the payment of cash in lieu of
fractional shares in connection with such conversio

7.5 Liens. Borrower shall at all times keep the Collatettad, Intellectual Property and all other property assets free and clear
from any Liens whatsoever (except for Permittechkjeand shall give Lender prompt written noticewoy§ Liens thereon. Borrower shall
cause its Subsidiaries to protect and defend subbkiiary’s title to its assets from and againsPalsons claiming any interest adverse to
such Subsidiary, and Borrower shall cause its Slidoses at all times to keep such Subsidiary’s propand assets free and clear from any
Liens whatsoever (except for Permitted Liens). Bagr shall not agree with any Person other thardeenot to encumber its property.

7.6 InvestmentsBorrower shall not directly or indirectly acquive own, or make any Investment in or to any Persopermit any
of its Subsidiaries so to do, other than Permiltegstments.

7.7 Distributions Borrower shall not, and shall not allow any Sdlizsly to, (a) repurchase or redeem any class cksshares or
other equity interest other than pursuant to ermrgsoylirector or consultant repurchase plans or aih@lar agreements, provided, however,
in each case the repurchase or redemption pricertiteexceed the original consideration paid fahsstock, shares or equity interest, or (b)
declare or pay any cash dividend or make a castibdiSon on any class of stock, shares or otheitgdnterest, except that a Subsidiary may
pay dividends or make distributions to Borrower(@rlend money to any employees, officers or doecor guarantee the payment of any
such loans granted by a third party in excess 6000 in the aggregate or (d) waive, releasemivfe any indebtedness owed by any
employees, officers or directors in excess of $100,n the aggregate.

7.8 Transfers Except for Permitted Transfers, Borrower shatlvauntarily or involuntarily transfer, sell, leadlicense, lend or in
any other manner convey any equitable, beneficidgal interest in any material portion of thessats.

7.9 Mergers or AcquisitionsBorrower shall not merge or consolidate, or peany of its Subsidiaries to merge or consolidajé)
or into any other business organization (other thangers or consolidations of a Subsidiary (othanta Borrower) into another Subsidiary
into Borrower), or, except in connection with traosons permitted under clause (xi) in the defimitof Permitted Investments, acquire, or
permit any of its Subsidiaries to acquire, all obstantially all of the capital stock, shares aparty of another Person.

7.10_Taxes Borrower and its Subsidiaries shall pay when allitaxes, fees or other charges of any natureseleser (together with
any related interest or penalties) now or hereaftposed or assessed against Borrower, LendeedCdfiateral or upon Borrower’s
ownership, possession, use, operation or dispogtiereof or upon Borrower’s rents, receipts oneays arising therefrom. Borrower shall
file on or before the due date therefor all perspnaperty tax returns in respect of the Collatekmtwithstanding the foregoing, Borrower
may contest, in good faith and by appropriate pedoegs, taxes for which Borrower maintains adequederves therefor in accordance with
GAAP.
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7.11 Corporate Changesleither Borrower nor any Subsidiary shall chaitgeorporate name, legal form or jurisdiction ofrhatior
without twenty (20) days’ prior written notice tehder. Neither Borrower nor any Subsidiary shdtiaate its chief executive office or its
principal place of business unless: (i) it has ffed prior written notice to Lender; and (ii) suetocation shall be within the continental
United States or the State of Israel. Neither Bogonor any Subsidiary shall relocate any item ofl&eral (other than (x) sales or transfers
of Inventory (including, without limitation, trarefs of raw materials to outsourced manufacturertf)e ordinary course of business, (y)
relocations of Equipment having an aggregate vaefugp to $150,000 in any fiscal year, and (z) ratamns of Collateral from a location
described on Exhibit C to another location describe Exhibit C) unless (i) it has provided prompitien notice to Lender, (ii) such
relocation is within the continental United Stabeshe State of Israel and, (iii) if such relocatis to a third party bailee, it has delivered a
bailee agreement in form and substance reasonatptable to Lender.

7.12_Deposit AccountsNeither Borrower nor any Subsidiary shall maintany Deposit Accounts, or accounts holding Investm
Property, except with respect to which an Accounit@bl Agreement is in effect (provided that (a)Aatount Control Agreement is not
required with respect to any account listed on Bixfii as of the Closing Date and which is not ledaih the United States, (b) Borrower shall
have until the date that is sixty (60) days from @losing Date to deliver to Lender an Account @armigreement for Borrower’s account(s)
with Bank of America and (c) an Account Control Agment is not required for any account locatedjuriadiction where an Account
Control Agreement is not a legally accepted agregnorrower shall give Lender written notice withiventy (20) days of Borrower or any
Subsidiary of Borrower opening or maintaining argposit Account or other account that is not listadexhibit E as of the Closing Date, ¢
upon Lender’s request, Borrower shall promptly ptev_ender with current account statements witpeesto any Deposit Account or other
account of Borrower or any Subsidiary of Borrower.

7.13_SubsidiariesBorrower shall notify Lender of each Subsidiasynied subsequent to the Closing Date and, withidays of
formation, if requested by Lender, shall causesroh Subsidiary organized under the laws of anteStéhin the United States to execute
and deliver to Lender a Joinder Agreement and stlofr documents as shall be reasonably requestkedraler. In addition to and without
limiting the foregoing, upon the occurrence of sdele as when German Subsidiary first owns, haeldguires or receives any assets with an
aggregate value of at least Two Million Dollars ,((20,000), within 15 days of such date, if reque:éte Lender, Borrower shall cause
German Subsidiary to execute and deliver to Leadinder Agreement and such other documents ddsh@quested by Lender (but in :
case including security documents under Germartdagvant Lender a first-priority perfected Liendnch assets of German Subsidiary as are
consistent with the description of the Collateraidunder (as if the Collateral were deemed to pettathe assets of German Subsidiary)).

7.14 Designated AccounMaintain at all times in the Designated Accouwglt and cash equivalents, in each case unrestainted
unencumbered, in an aggregate amount of at leastsker of (a) an amount equal to one hundreape(t00.0%) of the then outstanding
principal amount of the Term Loan Advance and ¢(bamount equal to seventy-five percent (75.0%hefaggregate amount of all of
Borrower’s worldwide cash and cash equivalents.

7.15_Grants Obtain the prior written consent of Lender befageeiving any grants, funds or benefits, or filfinogan application to
receive funding from the Office of Chief Scientidte Investment Center, the Binational Industries&arch and Development Foundation or
any other governmental authority.

SECTION 8. RIGHT TO INVEST

8.1 Lender or its assignee or nominee shall haweigfint, in its discretion, to participate in anyeoor more Subsequent Financings in
an aggregate amount, for all such Subsequent Rimgs which Borrower and/or its assignee(s) anmee(s) participate, of up to One
Million Dollars ($1,000,000), on the same termsyditions and pricing afforded to others participgtin any such Subsequent Financing.

SECTION 9. EVENTS OF DEFAULT

The occurrence of any one or more of the followergnts shall be an Event of Default:
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9.1 PaymentsBorrower fails to pay any amount due under thgge®ment or any of the other Loan Documents omltigedate (or
within three (3) days of the due date, provided sheh late payment is due to an administrativergror

9.2 CovenantsBorrower breaches or defaults in the performari@ny covenant or Secured Obligation under thiseAment or an
of the other Loan Documents, and (a) with respeet default under any covenant under this Agreerfeghér than under Sections 6, 7.4, 7.5,
7.6,7.7,7.8,7.9,7.13, 7.14 or 7.15) such défaantinues for more than twenty (20) days afterdhrlier of the date on which (i) Lender has
given naotice of such default to Borrower and (igrBower has actual knowledge of such default om(f) respect to a default under any of
Sections 6, 7.4,7.5,7.6,7.7,7.8,7.9, 7.13 9r17.15, the occurrence of such default; or

9.3 Material Adverse EffectA circumstance has occurred that would reasonablgxpected to have a Material Adverse Effect; or

9.4 Other Loan Documentdhe occurrence of any default under any Loan Dt or any other agreement between Borrower and
Lender and such default continues for more thamtyvg0) days after the earlier of (a) Lender hiagmgnotice of such default to Borrower,
or (b) Borrower has actual knowledge of such de¢faul

9.5 RepresentationsAny representation or warranty made by Borrowesly Loan Document shall have been false or nisigan
any material respect when made; or

9.6 Insolvency Borrower (A) (i) shall make an assignment for biemefit of creditors; or (ii) shall be unable @ygts debts as they
become due, or be unable to pay or perform undekdlan Documents, or shall become insolvent; drdfiiall file a voluntary petition in
bankruptcy; or (iv) shall file any petition, answer document seeking for itself any reorganizatamnangement, composition, readjustment,
liquidation, dissolution or similar relief underyapresent or future statute, law or regulationipertt to such circumstances; or (v) shall seek
or consent to or acquiesce in the appointment ptastee, receiver, or liquidator of Borrower dradl or any substantial part (i.e., 333% ol
more) of the assets or property of Borrower; oy ¢hiall cease operations of its business as iiaéss has normally been conducted, or
terminate substantially all of its employees; ai) @Borrower or its directors or majority sharehetd shall take any action initiating any of the
foregoing actions described in clauses (i) throfugh or (B) either (i) forty-five (45) days shailave expired after the commencement of an
involuntary action against Borrower seeking reorg@tion, arrangement, composition, readjustmequjdiation, dissolution or similar relief
under any present or future statute, law or reguiatvithout such action being dismissed or allesgdor proceedings thereunder affecting the
operations or the business of Borrower being staye(li) a stay of any such order or proceedirfualighereafter be set aside and the action
setting it aside shall not be timely appealedjigrBorrower shall file any answer admitting ortrmontesting the material allegations of a
petition filed against Borrower in any such prodegd; or (iv) the court in which such proceedings pending shall enter a decree or order
granting the relief sought in any such proceedinggy) forty-five (45) days shall have expiredeafthe appointment, without the consent or
acquiescence of Borrower, of any trustee, recaivdiquidator of Borrower or of all or any substahpart of the properties of Borrower
without such appointment being vacated; or

9.7 Attachments; Judgmentany portion of Borrower’s assets is attachedeized (and such attachment or seizure is not vécate
within thirty (30) days), or a levy is filed agaireny such assets (and such levy is not vacatdinathirty (30) days), or a final judgment or
judgments is/are entered for the payment of momelyidually or in the aggregate, of at least $D,0@0, or Borrower is enjoined or in a
way prevented by court order from conducting anyemial part of its business; or

9.8 Other ObligationsThe occurrence of any default under any agreeprenibligation of Borrower involving any Indebtedisen
excess of $250,000, or the occurrence of any defiadler any agreement or obligation of Borrowet timauld reasonably be expected to have
a Material Adverse Effect.

SECTION 10. REMEDIES
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10.1 General Upon and during the continuance of any one orentawents of Default, (i) Lender may, at its optiancelerate and
demand payment of all or any part of the Securelig@ions together with a Prepayment Charge anthdethem to be immediately due and
payable (provided, that upon the occurrence of\mnEof Default of the type described in Sectioh, @ll of the Secured Obligations shall
automatically be accelerated and made due and [gayaleach case without any further notice or,auty (ii) Lender may notify any of
Borrower’s account debtors to make payment dirdctlyender, compromise the amount of any such adaomu Borrower’s behalf and
endorse Lender's name without recourse on any gagiment for deposit directly to Lender’s accourdntler may exercise all rights and
remedies with respect to the Collateral under th@n Documents or otherwise available to it undefdicC and other applicable law,
including the right to release, hold, sell, ledspiidate, collect, realize upon, or otherwise dsp of all or any part of the Collateral and the
right to occupy, utilize, process and commingleGdlateral. All Lender’s rights and remedies sholcumulative and not exclusive. Lender
agrees that it shall not give any notice of exeleisiontrol under an Account Control Agreement wébpect to Borrower except upon and
during the continuance of any one or more Eveni3efault.

10.2_Collection; ForeclosurdJpon the occurrence and during the continuan@gfEvent of Default, Lender may, at any time or
from time to time, subject to applicable law, apmgllect, liquidate, sell in one or more saleaske or otherwise dispose of, any or all of the
Collateral, in its then condition or following angmmercially reasonable preparation or processingiich order as Lender may elect. Any
such sale may, subject to applicable law, be méHereat public or private sale at its place ofibass or elsewhere. Borrower agrees that any
such public or private sale may, to the extentmtise consistent with applicable law, occur upam (tE0) calendar days’ prior written notice
to Borrower. Lender may require Borrower to assentbve Collateral and make it available to Lendex ptace designated by Lender that is
reasonably convenient to Lender and Borrower. Thegeds of any sale, disposition or other reabratipon all or any part of the Collateral
shall be applied by Lender in the following ordépdorities:

First, to Lender in an amount sufficient to payut Lender’s costs and professionals’ and advisi@ss and expenses as
described in Section 11.11;

Second, to Lender in an amount equal to the theaidramount of the Secured Obligations (includiriggipal, interest, and the
Default Rate interest), in such order and pricaigyl.ender may choose in its sole discretion; and

Finally, after the full, final, and indefeasibleypmaent in cash of all of the Secured Obligationsrny creditor holding a junior
Lien on the Collateral, or to Borrower or its reggatatives or as a court of competent jurisdictiay direct.

10.3_No Waiver Lender shall be under no obligation to marshglafrthe Collateral for the benefit of Borroweramy other Person,
and Borrower expressly waives all rights, if amyrequire Lender to marshal any Collateral.

10.4_ Cumulative Remedied he rights, powers and remedies of Lender herusitall be in addition to all rights, powers and
remedies given by statute or rule of law and araudative. The exercise of any one or more of tghtd, powers and remedies provided
herein shall not be construed as a waiver of artiele of remedies with respect to any other rightayers and remedies of Lender.

SECTION 11. MISCELLANEOUS

11.1 Severability Whenever possible, each provision of this Agremrshall be interpreted in such manner as to lect¥e and
valid under applicable law, but if any provisiontbis Agreement shall be prohibited by or invalitar such law, such provision shall be
ineffective only to the extent and duration of spebhibition or invalidity, without invalidating thremainder of such provision or the
remaining provisions of this Agreement.

11.2 Notice. Except as otherwise provided herein, any notleeyand, request, consent, approval, declaratioviceeof process or
other communication (including the delivery of Hieal Statements) that is required, contemplate@eamitted under the Loan Documents
or with respect to the subject matter hereof dbaih writing, and shall be deemed to have beedlyaerved, given, delivered, and received
upon: (i) the day of transmission where delivergddzsimile (but solely to the extent a transmissionfirmation is obtained); (ii) the day of
delivery where delivered by hand delivery or byoaernight express service or overnight mail delnsgrvice; or (iii) the third Business Day
after deposit in the United States mails, with rojirst class postage prepaid, in each case ashlide the party to be notified as follows:

18




If to Lender: HERCULES TECHNOLOGY GROWTH CAPITAL, INC
Legal Departmer
Attention: Chief Legal Officer and Mr. Bryan Jac
400 Hamilton Avenue, Suite 3:
Palo Alto, California 9430
Facsimile: 65-473-9194
Telephone: 65-28¢-3060

If to Borrower: INSPIREMD, INC. and INSPIRE M.D LTI
Attention: Craig Shor
800 Boylston Street, Suite 16
Boston, Massachusetts 021
Facsimile: 97-3-691-7692
Telephone: 61-97(-5896

or to such other address as each party may desifpratself by like noticeNotwithstanding the above, if any notice is recdiom ¢
day other than a Business Day, the date of reshgdt be the first Business Day following the dayvehich such notice was otherwise dee
received pursuant hereto.

11.3 Entire Agreement; Amendmenfshis Agreement and the other Loan Documents tatesthe entire agreement and
understanding of the parties hereto in respedi@tubject matter hereof and thereof, and supeesatieeplace in their entirety any prior
proposals, term sheets, non-disclosure or confialédgtagreements, letters, negotiations or otl@umnents or agreements, whether written or
oral, with respect to the subject matter heredahereof (including Lender’s revised proposal lettated October 1, 2013). None of the terms
of this Agreement or any of the other Loan Docursendy be amended except by an instrument execyteddh of the parties hereto.

11.4_No Strict ConstructionThe parties hereto have participated jointlyhi@ hegotiation and drafting of this Agreement.ha t
event an ambiguity or question of intent or intetption arises, this Agreement shall be constrgatidrafted jointly by the parties hereto and
no presumption or burden of proof shall arise fangor disfavoring any party by virtue of the autslup of any provisions of this Agreeme

11.5_ No Waiver The powers conferred upon Lender by this Agred¢raemsolely to protect its rights hereunder andenthe other
Loan Documents and its interest in the Collatenal shall not impose any duty upon Lender to exeraisy such powers. No omission or
delay by Lender at any time to enforce any righteonedy reserved to it, or to require performarfcang of the terms, covenants or
provisions hereof by Borrower at any time desigdashall be a waiver of any such right or remedwlhich Lender is entitled, nor shall it in
any way affect the right of Lender to enforce spobwvisions thereafter.

11.6_Survival All agreements, representations and warrantiagagued in this Agreement, the Debentures and tiver d.oan
Documents or in any document delivered pursuargtber thereto shall be for the benefit of Lendwdt ahall survive the execution and
delivery of this Agreement and the expiration dresttermination of this Agreement.

11.7 Successors and Assigrighe provisions of this Agreement and the othearLBocuments shall inure to the benefit of and be
binding on Borrower and its permitted assignsiif)aBorrower shall not assign its obligations unithés Agreement or any of the other Loan
Documents without Lender’s express prior writtensent, and any such attempted assignment shatiileand of no effect. Lender may
assign, transfer, or endorse its rights hereundemuader the other Loan Documents without priofagoto Borrower, and all of such rights
shall inure to the benefit of Lender’s successasassigns.
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11.8 Governing Law This Agreement and the other Loan Documents baea negotiated and delivered to Lender in theeSifat
California, and shall have been accepted by Leimdigre State of California. Payment to Lender byrBaer of the Secured Obligations is
due in the State of California. This Agreement #relother Loan Documents shall be governed bycandtrued and enforced in accordance
with, the laws of the State of California (excemt the Debentures, which shall be governed by camdtrued and enforced in accordance
with, the laws of the State of Israel), excludirpfiict of laws principles that would cause the laggiion of laws of any other jurisdiction.

11.9 Consent to Jurisdiction and Venusll judicial proceedings (to the extent that tlieerence requirement of Section 11.10 is not
applicable) arising in or under or related to thggeement or any of the other Loan Documents magrbeght in any state or federal court
located in the State of California. By executionl @elivery of this Agreement, each party heretoegelty and unconditionally: (a) consents
nonexclusive personal jurisdiction in Santa Clacaty, State of California; (b) waives any objentas to jurisdiction or venue in Santa
Clara County, State of California; (c) agrees nadsert any defense based on lack of jurisdictiorenue in the aforesaid courts; and (d)
irrevocably agrees to be bound by any judgmentersdithereby in connection with this Agreementerdther Loan Documents. Service of
process on any party hereto in any action arisirtgpbor relating to this Agreement shall be effezif given in accordance with the
requirements for notice set forth in Section 1ar] shall be deemed effective and received agghtif Section 11.2. Nothing herein shall
affect the right to serve process in any other reapermitted by law or shall limit the right of leétr party to bring proceedings in the court
any other jurisdiction.

11.10 Mutual Waiver of Jury Trial / Judicial Refeoe.

(a) Because disputes arising in connection withglemfinancial transactions are most quickly andreenically resolved
by an experienced and expert person and the parsésapplicable state and federal laws to apg@th@r than arbitration rules), the parties
desire that their disputes be resolved by a juggdyang such applicable laws. EACH OF BORROWER ANENDER SPECIFICALLY
WAIVES ANY RIGHT IT MAY HAVE TO TRIAL BY JURY OF ANY CAUSE OF ACTION, CLAIM, CROSS-CLAIM,
COUNTERCLAIM, THIRD PARTY CLAIM OR ANY OTHER CLAIM(COLLECTIVELY, “CLAIMS”) ASSERTED BY BORROWER
AGAINST LENDER OR ITS ASSIGNEE OR BY LENDER OR ITASSIGNEE AGAINST BORROWER. This waiver extends lcsach
Claims, including Claims that involve Persons ottii@n Borrower and Lender; Claims that arise oudradre in any way connected to the
relationship between Borrower and Lender; and aajn@s for damages, breach of contract, tort, spepérformance, or any equitable or
legal relief of any kind, arising out of this Agreent, any other Loan Document.

(b) If the waiver of jury trial set forth in Sectidl1.10(a) is ineffective or unenforceable, thdiparagree that all Claims
shall be resolved by reference to a private juditjie without a jury, pursuant to Code of Civild&edure Section 638, before a mutually
acceptable referee or, if the parties cannot agreeferee selected by the Presiding Judge ofah&aSClara County, California. Such
proceeding shall be conducted in Santa Clara Co@#lffornia, with California rules of evidence adidcovery applicable to such
proceeding.

(c) In the event Claims are to be resolved by jatlieference, either party may seek from a calehiified in Section 11.9,
any prejudgment order, writ or other relief andéauch prejudgment order, writ or other relief eoda to the fullest extent permitted by law
notwithstanding that all Claims are otherwise sabje resolution by judicial reference.

11.11 Professional Fee8orrower promises to pay Lender’s fees and exggengcessary to finalize the loan documentation,
including but not limited to reasonable attorndg®s, UCC and other lien searches, filing costd,ather miscellaneous expenses. In addi
Borrower promises to pay any and all reasonabteradys’ and other professionals’ fees and expefiiselsiding fees and expenses of in-
house counsel) incurred by Lender after the CloBiatg in connection with or related to: (a) theriidroan Advance; (b) the administration,
collection, or enforcement of the Term Loan Advar(cg the amendment or modification of the Loan Doents; (d) any waiver, consent,
release, or termination under the Loan Documeajghg protection, preservation, sale, lease,d&ion, or disposition of Collateral or the
exercise of remedies with respect to the Collatéfahny legal, litigation, administrative, arkition, or out of court proceeding in connection
with or related to Borrower or the Collateral, @y appeal or review thereof; and (g) any banksyptestructuring, reorganization,
assignment for the benefit of creditors, workoatetlosure, or other action related to Borroweg, @ollateral, the Loan Documents, incluc
representing Lender in any adversary proceedirggotested matter commenced or continued by or balbef Borrower’s estate, and any
appeal or review thereof.
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11.12 Confidentiality Lender acknowledges that certain items of Calédtend information provided to Lender by Borrovaee
confidential and proprietary information of Borroyé and to the extent such information eitheri§jnarked as confidential by Borrower at
the time of disclosure, or (y) should reasonablyibderstood to be confidential (the “Confidenti#iormation”). Accordingly, Lender agrees
that any Confidential Information it may obtaintire course of acquiring, administering, or perfegtiender’s security interest in the
Collateral shall not be disclosed to any other @i entity in any manner whatsoever, in wholengrart, without the prior written consent
of Borrower, except that Lender may disclose amghdnformation: (a) to its own directors, officeesnployees, accountants, counsel and
other professional advisors and to its affiliafdseinder in its sole discretion determines that smgh party should have access to such
information in connection with such party’s respbilgies in connection with the Term Loan Advanmethis Agreement and, provided that
such recipient of such Confidential Informatiorheit (i) agrees to be bound by the confidentialityvgsions of this paragraph or (ii) is
otherwise subject to confidentiality restrictiohat reasonably protect against the disclosure ofi@ential Information; (b) if such
information is generally available to the public) {f required or appropriate in any report, stadatror testimony submitted to any
governmental authority having or claiming to hawegdiction over Lender; (d) if required or appri@pe in response to any summons or
subpoena or in connection with any litigation,He extent permitted or deemed advisable by Lendetssel; () to comply with any legal
requirement or law applicable to Lender; (f) to éxtent reasonably necessary in connection witlexieecise of any right or remedy under
any Loan Document, including Lender’s sale, leas@ther disposition of Collateral after defaudf) {o any participant or assignee of Lender
or any prospective participant or assignee; prakitleat such participant or assignee or prospegiivécipant or assignee agrees in writing to
be bound by this Section prior to disclosure; Qrattherwise with the prior consent of Borrower; aded, that any disclosure made in
violation of this Agreement shall not affect thdightions of Borrower or any of its affiliates onyaguarantor under this Agreement or the
other Loan Documents.

11.13_Assignment of RightsBorrower acknowledges and understands that Lendgrsell and assign all or part of its interest
hereunder and under the Loan Documents to any persentity (an “Assignee”). After such assignmira term “Lender” as used in the
Loan Documents shall mean and include such Assjgmebsuch Assignee shall be vested with all righdsvers and remedies of Lender
hereunder with respect to the interest so assignédyith respect to any such interest not so feared, Lender shall retain all rights, powers
and remedies hereby given. No such assignment bgdreshall relieve Borrower of any of its obligatiohereunder. Lender agrees that in the
event of any transfer by it of the Note(s)(if any)yill endorse thereon a notation as to the portof the principal of the Note(s), which shall
have been paid at the time of such transfer and & date to which interest shall have beenpaist thereon.

11.14 Revival of Secured Obligation¥his Agreement and the Loan Documents shall nermafull force and effect and continue to
be effective if any petition is filed by or agaiftrrower for liquidation or reorganization, if Bower becomes insolvent or makes an
assignment for the benefit of creditors, if a reeeior trustee is appointed for all or any sigrmifit part of Borrowes assets, or if any payme
or transfer of Collateral is recovered from Lenddre Loan Documents and the Secured Obligation<atidteral security shall continue to
be effective, or shall be revived or reinstatedhascase may be, if at any time payment and peeoce of the Secured Obligations or any
transfer of Collateral to Lender, or any part tle¢iie rescinded, avoided or avoidable, reducednoumnt, or must otherwise be restored or
returned by, or is recovered from, Lender or by abljgee of the Secured Obligations, whether agédable preference,” “fraudulent
conveyance,” or otherwise, all as though such paynperformance, or transfer of Collateral hadben made. In the event that any
payment, or any part thereof, is rescinded, redusmenided, avoidable, restored, returned, or remaghe Loan Documents and the Secured
Obligations shall be deemed, without any furtheioscor documentation, to have been revived antstated except to the extent of the full,
final, and indefeasible payment to Lender in cash.

11.15 CounterpartsThis Agreement and any amendments, waivers, otmse supplements hereto may be executed in ampeu
of counterparts, and by different parties heretseiparate counterparts, each of which when soatelivshall be deemed an original, but all of
which counterparts shall constitute but one andséimee instrument.
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11.16 No Third Party BeneficiariedNo provisions of the Loan Documents are intended will be interpreted, to provide or create
any third-party beneficiary rights or any othethtig of any kind in any person other than LenderBoidower unless specifically provided
otherwise herein, and, except as otherwise so gedyiall provisions of the Loan Documents will lsgonal and solely between the Lender
and the Borrower.

11.17_Publicity. Lender may use Borrower's name and logo, andidech brief description of the relationship betwBerrower and
Lender, in Lender's marketing materials. (a) Boreowonsents to the publication and use by Lendgmay of its member businesses and
affiliates of (i) Borrower's name (including a Hraescription of the relationship between Borrowed Lender) and logo and a hyperlink to
Borrower’s web site, separately or together, irttem and oral presentations, advertising, promatiand marketing materials, client lists,
public relations materials or on its web site (thge, the “Lender Publicity Materials”); (ii) theames of officers of Borrower in the Lender
Publicity Materials; and (iii) Borrower’s name, di@marks or servicemarks in any news release cangelender.

(b) Neither Borrower nor any of its member busiessand affiliates shall, without Lenderconsent, publicize or use (i) Lend
name (including a brief description of the relatibip between Borrower and Lender), logo or hypkrtm Lenders web site, separately
together, in written and oral presentations, adsiag, promotional and marketing materials, cligsts, public relations materials or on its v
site, but excluding (A) any required filings withet Securities and Exchange Commission or any gingrnmental authority with jurisdicti
over Borrower and (B) a press release with resfe¢his Agreement in a form previously approved Usnder in writing (together, tl
“Borrower Publicity Materials”); (ii) the names officers of Lender in the Borrower Publicity Mata&s; and (iii) Lendes name, trademarl
servicemarks in any news release concerning Bomowe

(SIGNATURES TO FOLLOW)
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IN WITNESS WHEREOF, Borrower and Lender have dutgaited and delivered this Loan and Security Agesgnas of the d:
and year first above written.

BORROWER:
INSPIREMD, INC.
Signature: /s/ Craig Shori

Print Name: Craig Shore
Title: Chief Financial Office

INSPIRE M.D LTD

Signature: /s/ Craig Shori
Print Name: Craig Shore
Title: Chief Financial Office

Accepted in Palo Alto, Californit
LENDER:

HERCULES TECHNOLOGY GROWTH CAPITAL, INC
Signature: /s/ K. Nicholas Martitscl

Print Name:K. Nicholas Martitsct
Title: Associate General Couns
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ADDENDUM 1

[See attached Amortization Schedule
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INSPIREMD

Loan Amount:

Term Loan
Loan Amount:
Interest Rate

Amortization (Months)

Payment

$10,000,00(

$10,000,00(
10.50%

30

($380,443.12

Amortization Calculation Term A:

Month Beginning Loan | Principal Ending Loan Interest End of Term Total Payment
Balance ($) Payment ($) Balance ($) Payment on $10 | Fee ($) %)
million ($)
10/24/201]  10,000,000.0 - 10,000,000.0! - -
12/1/201]  10,000,000.0! - 10,000,000.0! (110,833.33 (110,833.33
1/1/2014  10,000,000.00 - 10,000,000.04 (90,416.67) (90,416.67)
2/1/2014  10,000,000.00 - 10,000,000.04 (90,416.67) (90,416.67)
3/1/2014  10,000,000.00 - 10,000,000.00 (81,666.67 (81,666.67)
4/1/2014  10,000,000.00 - 10,000,000.04 (90,416.67) (90,416.67)
5/1/2014  10,000,000.00 - 10,000,000.04 (87,500.00) (87,500.00)
6/1/2014  10,000,000.00 - 10,000,000.00 (90,416.67) (90,416.67)
7/1/2014  10,000,000.00 - 10,000,000.00 (87,500.00) (87,500.00)
8/1/2014  10,000,000.00 - 10,000,000.04 (90,416.67) (90,416.67)
9/1/2014  10,000,000.00 (290,026.45) 9,709,973.3 (90,416.67) (380,443.12)
10/1/201/ 9,709,973.55 (295,480.85) 9,414,492.7 (84,962.27) (380,443.12)
11/1/2014 9,414,492.7( (295,320.42 9,119,172.2 (85,122.70' (380,443.12)
12/1/2014 9,119,172.2¢ (300,650.36 8,818,521.9 (79,792.76' (380,443.12)
1/1/2015 8,818,521.92) (300,708.98) 8,517,812.9 (79,734.14) (380,443.12)
2/1/2015 8,517,812.93 (303,427.89) 8,214,385.0 (77,015.23) (380,443.12)
3/1/2015 8,214,385.04 (313,358.99) 7,901,026.0 (67,084.14) (380,443.12)
4/1/2015 7,901,026.06) (309,004.68) 7,592,021.3 (71,438.44) (380,443.12)
5/1/2015 7,592,021.39 (314,012.93) 7,278,008.4 (66,430.19) (380,443.12)
6/1/2015 7,278,008.45 (314,637.79) 6,963,370.6 (65,805.33) (380,443.12)
7/1/2015 6,963,370.66) (319,513.63) 6,643,857.0 (60,929.49) (380,443.12)
8/1/2015 6,643,857.03 (320,371.58) 6,323,485.4 (60,071.54) (380,443.12)
9/1/2015 6,323,485.4! (323,268.27 6,000,217.1 (57,174.85 (380,443.12)
10/1/2014 6,000,217.18 (327,941.23) 5,672,275.9 (52,501.90) (380,443.12)
11/1/2015 5,672,275.9¢ (329,156.29 5,343,119.6 (51,286.83 (380,443.12)
12/1/2015 5,343,119.67] (333,690.87) 5,009,428.8 (46,752.30) (380,443.12)
1/1/2016 5,009,428.85 (335,149.53) 4,674,279.3 (45,293.59) (380,443.12)
2/1/2016 4,674,279.31 (331,179.84) 4,336,099.4 (42,263.28) (380,443.12)
3/1/2016 4,336,099.47 (343,766.93) 3,992.332.3 (36,676.17) (380,443.12)
4/1/2014 3,992,332.52) (344,345.38) 3,647,986.7 (36,097.34) (380,443.12)
5/1/2014 3,647,986.74 (348,523.24) 3,299,463.3 (31,919.88) (380,443.12)
6/1/2016 3,299,463.51] (350,610.47) 2,948,853.0 (29,832.65) (380,443.12)
7/1/2016 2,948,853.03 (354,640.66) 2,594,212.3 (25,802.46) (380,443.12)
8/1/2014 2,594,212.38 (356,987.13) 2,237,225.2 (23,456.00) (380,443.12)
9/1/2016 2,237,225.26 (360,214.88) 1,877,010.3 (20,228.25) (380,443.12)
10/1/2014 1,877,010.39 (364,019.28) 1,512,991.1 (16,423.84) (380,443.12)
11/1/2014 1,512,991.11 (366,763.18) 1,146,227.9 (13,679.96) (380,443.12)
12/1/2014 1,146,227.95 (370,413.63) 775,814.3] (10,029.49) (380,443.12)




1/1/2017 775,814.32 (373,428.47) 402,385.8( (7,014.65) - (380,443.12)
2/1/2017 402,385.86 (376,804.89) 25,580.94 (3,638.24) (500,000) (880,443.12
2/1/2017 25,580.98 (25,580.98 (0.00 (25,580.98)
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Debenture — Fixed Charge

DEBENTURE

Made and executed this 23 day of October 2013

WHEREAS, the undersignethspire M.D Ltd , a limited liability company organised and exigtinnder the laws of the State of Ist

with its registered office at 4 Menorat Hamaor Se] Aviv, 6744831, Israel (hereinafter: thePtedgor "), intends tc
receive, jointly and severally with its parent canp, InspireMD, Inc. (hereinafter: the “Parent ") from Hercules
Technology Growth Capital, Inc., a Maryland corgimna with its registered office at 400 Hamilton Awes, Suite 310, Pa
Alto, California 94301 (hereinafter: theLender "), a loan or loans, for such purpose and on such tiondlias specified i
the provisions of that certain Loan and Securityelsgnent entered into between and among the LetideRledgor and tt
Parent on October 28, 2013 (hereinafter, as may be amended, restapthoed or supplemented from time to timi
accordance with its terms, and together with th@n.documents (as defined thereunder), collectiviig, “ Loan
Agreement”); and

THEREFORE, it has been agreed that the Pledgol sbalre the repayment of the various amountaaiey which the Pledgor may o

and/or may be liable to the Lender in connectiothwiie Loan Documents, all in accordance with #mens hereinafte
contained

NATURE OF THE DEBENTURE

1.

This Debenture has been made to secure the fulpanctual payment of all the sums due and to beadumeeto the Lender from tl
Pledgor in connection with the Loan Agreement,tdaig without limitations in connection with the@eed Obligations (as defin
in the Loan Agreement) whether due from the Pleddone or jointly with others, whether the Pledgualy have incurred or wi
incur liability with respect thereto in the futu@s obligor and/or as guarantor and/or as endorsaetherwise, now due or becomi
due in the future, which are payable prior to tealisation of the collateral security to which tiidebenture is applicable
subsequent thereto, whether due absolutely or ropentily, directly or indirectlyunlimited in amount together with interes
commissions, charges, fees and direct expensésding costs required for realising the collatesaturity, reasonable lawyers fe
insurance, stamp duty and any other payments grisiim this Debenture and together with any nabfrbnkage differences dt
and becoming due from the Pledgor to the Lendaniynmanner whatsoever in respect of linked pridcpa interest and any otr
linked sum all in accordance with the terms of tlean Agreement (all the foregoing sums being jgirthd severally hereinaft
referred to as th* Secured Sums).

PLEDGE AND FIXED CHARGE

2.

As collateral security for the full and punctualypeent of all of the Secured Sums (whether at stateturity, acceleration ¢
otherwise), and without derogating from any othemusity, the Pledgor hereby absolutely and uncamtitly charges and pledges
the Lender and its successors by way of a firskingnfixed charge and pledge, and by an assignrbgnivay of pledge, ¢
applicable, (i) all Pledgor's rights to receivedarirom its customers listed und®ppendix A attached hereto (theCustomers List
"), (i) each outstanding account as specified\ppendix B attached hereto (thePledged Accounts’), and (iii) all the fixed asse
listed undelAppendix C (the“ Equipment List "); (hereinafter, jointly and severally, t* Charged Property ).




Debenture — Fixed Charge

It is hereby agreed and acknowledged that the igitiser of the Charged Property, including withommitations, the Customers Lit
the Pledged Accounts and the Equipment List, dlmimended and updated from time to time by thégele in accordance with tl
provisions hereof and the provisions of the Loame&gnent.

3. The pledge and charge created by operation ofitalzenture shall apply to all and any rights to cengation or indemnity whic
may accrue to the Pledgor by reason of the losdaofiage or appropriation of the Charged Prop

4, RESERVED

DECLARATIONS OF THE PLEDGOR

5. The Pledgor hereby declares as follo

(@)
(b)

(©

(d)
(e)
()

That the Charged Property is not charged, pledgedtached in favour of any other persons or psir

That the Charged Property is, in its entirety, lie texclusive possession and ownership of the Pledgaept a
specifically permitted under the Loan Agreem:

That no restriction or condition of law or any agreent exists or applies to the ability of the Ptadg transfer or char¢
the Charged Propert

That the Pledgor is capable of and entitled toghaine Charged Proper!
That no assignment of rights or other dispositiaa ccurred derogating from the value of the ClthRyeperty

The Pledgor has received all permits, consentsaartitorizations that shall be necessary or requetbnsummate tr
Debenture

COVENANTS OF THE PLEDGOR

6. The Pledgor hereby covenants as follows, as lonfpesixed charge created by this Debenture i©ome and until the Lender t
certified in writing that this Debenture is termied:

@)
(b)

To hold the Charged Property in accordance wittptiogisions of the Loan Agreeme

To observe and perform, in all material respedisc@enants and obligations of the Pledgor in @ation with eacl
Pledged Account, and any of the related agreententiich Pledgor is a party or by which it is bou




Debenture — Fixed Charge

(©

(d)

(e)

()

(@)

(h)

()

Not to sell, assign, dispose of, relinquish or weaisurrender or transfer any of the Charged Prpperd not to allow an
person to do any of the foregoing acts, withoutgher written consent of the Lender as specificaérmitted under th
Loan Agreement

To notify the Lender forthwith of the levying of mattachment on the Charged Property, to forthwitify the attachor ¢
the charge in favour of the Lender and to takehat Rledgor's own expense immediately and witholaydell suct
measures as are required for discharging suchhattat;

Not to charge or pledge in any manner or way thar@d Property by conferring any rights rankpari-passu , prior to
or deferred to the rights of the Lender and notttke any assignment of any right which the Pledgay have in th
Charged Property without receiving the prior writednsent of the Lender, except as specificallynitezd under the Los
Agreement

To be liable towards the Lender for any defecthim Pledgor's title to the Charged Property andigrdefault thereunds
and to bear the responsibility for the authenticiiggularity and correctness of all the signatuegjorsements ai
particulars of any Bills, documents, instrumentd aacurities which have been or may be deliveratidd_ender by wa
of collateral security

To pay when due all taxes and compulsory paymenied against the Charged Property and/or the iecantruing
thereon under any law and to furnish the Lendeitsatquest, with all the receipts for such paytseli the Pledgor fail
to make such payments when due, the Lender mayhgasame for the account of the Pledgor and debiPtedgor witl
the payment thereof coupled with expenses, andesiteat the Default Rate. Such payments shall bared by thi:
Debenture

Not to voluntarily wind up, liquidate or dissolvegll, exchange, lease, transfer or otherwise despbsill or substantiall
all its properties and asse

That no structural change is or will be effectedhia Pledgor and/or that no change of control e Rtedgor will occul
except as specifically permitted under the Loane&grent

Not to create, incur, assume, allow, or suffer éocbeated or exist any Lien (as defined under th@nLAgreement), ai
give Lender prompt written notice of any Liens #wan, on any of Pledgor's, Parent's or any subgldigroperty, includin
for the avoidance of doubt, the Intellectual Proypéas defined under the Loan Agreement), or assiggonvey any rigl
to receive income, including the sale of any ofdgte’'s, Parent's or any subsidiary's accountseonip any collateral ni
to be subject to the first priority security intsrgranted in the Loan Agreement, or the chargastgd hereunder or un
any other Loan Documents (as defined under the LAgreement), or agree with any Person other thandée tc
encumber its property, Parent's or any subsidigngpery, all of the above, except for Permittednis (as defined unc
the Loan Agreement

7. The Pledgor undertakes to notify the Lender forthwipon its becoming aware of any of the followi

(@)

of any claim of right to any collateral securityvgn to the Lender to which this Debenture is apylie and/or of an
execution or injunction proceedings or other stagen to attach, preserve or realise any suchteddliasecurity
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(b) of any of the events enumerated in Clause 13 he
(c) of any material reduction in value of collateratsaty granted
(d) of any application filed for the winding-up tife Pledgor’s affairs or for the appointment okasiver over the Pledgar’
assets as well as any resolution regarding angtanal change in the Pledgor or any intention tesol
(e) of any change of addres
INSURANCE
8. The Pledgor hereby undertakes to keep the ChanggueRy insured at all times as provided in therLdgreement
9. All the rights of the Pledgor deriving from timsurance of the Charged Property, as in forceatralevant time and under any other
I;I\évaé/\g.\ether or not assigned to the Lender as sédteare hereby charged to the Lender by wayfiw$taranking fixed charge and
INTEREST
10. The Lender shall be entitled to calculate edeion the Secured Sums at such rate as has bessydye agreed upon from time to

time between the Lender and the Pledgor accorditiget terms of the Loan Agreeme

REPAYMENT DATES

11.

12.

13.

The Pledgor hereby undertakes to pay, incluthingugh the Parent, the Lender all and any ofSbeured Sums promptly on the
maturity dates prescribed or which may be presdriherefore from time to tims

Except as specifically permitted under the LAgneement, the Lender may decline to accept aapgyment of the Secured Sums
or pay part thereof prior to the date of maturtigreof and the Pledgor shall not be entitled teeed all or any of the Charged
Property by discharging the Secured Sums and/opartythereof prior to their prescribed maturityesa

Except as specifically permitted under the Loane®gnent, neither the Pledgor nor any person havinghéliable to be affected |
the pledges and charges hereby created or theagati thereof shall have any right under Secti®fb)lof the Pledge Law, 5727-
1967, or any other statutory provisions in substitutherefore

Without derogating from the generality of theyisions of this Debenture, the Lender shall bétled to demand the immediate
payment of the Secured Sums and to debit any atoduhe Pledgor with the amount thereof in any oh¢éhe events enumerated
below, in which case the Pledgor undertakes tothaylLender all of the Secured Sums, and the Legkall be entitled to take

whatever steps it sees fit for the collection af Becured Sums and to realise, at the Pledgor&nsgpthe collateral securities by
any means allowed by la




Debenture — Fixed Charge

(a) The Pledgor is in breach of any of its obligationsdertakings, representations or warranties uttfderDebenture (th
foregoing shall not derogate from any right, unaley law, granted to the Lender in respect of ahyiobreach), and su
breach was not cured within ten (10) days followtimg occurrence of such breach; anc

(b) There occurs and continues to subsist an eventhwdiies the Lender right to demand payment, undgrad the Loar
Documents signed between the Pledgor and the Leing&rding,inter alia, under the Loan Agreement, provided that
period (if any) given to the Pledgor to effect payhor cure any other failure thereof, respectivelyder such docume
shall have elapsed and as long as such paymenteiscnot actually effecte

RIGHTS OF THE LENDER

14,

15.

16.

17.

The Lender shall have the right of possesdien, set-off and charge over any amounts, asset®rrights including securities,
coins, gold, banknotes, documents in respect ofigjoosurance policies, Bills, assignments of sgkieposits, collaterals and their
countervalue, in the possession of or under théraloof the Lender at any time for or on behalftieé Pledgor, including such as
have been delivered for collection, as security,sfafe-keeping or otherwise. The Lender shall ktéled to retain the said assets
until payment in full of the Secured Sums or tdissathem by selling them and applying the courgkre thereof in whole or in part
in payment of the Secured Sur

The Pledgor confirms that the Lender's bookspants and entries shall be binding upon the Rleddnall be deemed to be correct
and shall serve as prima facie evidence againsPlimgor in all their particulars, including alfeeence to the computation of the
Secured Sums. Notwithstanding the aforementiontgid, $ection shall in no way derogate from the sgbt arguments of the

Pledgor and the validity or effectiveness theremfarding any claims in respect of inaccuraciestakés or other errors in the

Lende’s books, accounts and entri

Without derogating from the other provisionswt@ined in this Debenture, any waiver, extensiamcession, acquiescence or
forbearance (hereinafterwaiver ”) on the Lender's part as to the non-performapagjal performance or incorrect performance of
any of the Pledgor's obligations pursuant to théb&nture, such waiver shall not be treated as wewanh the part of the Lender of
any rights but as a limited consent given in respéthe specific instanc

In any of the events enumerated in Clause 13 he

@ The Lender shall be entitled to adopt all the messit deems fit and allowed by applicable law idey to recover th
Secured Sums and realise all of its rights hereymdeuding the realisation of the Charged Propdrt whole or in part
and to apply the proceeds thereof to the SecuredsSuithout the Lender first being required to realiany othe
guarantees or collateral securities, if such bd hglthe Lendel

(b) Should the Lender decide to realise securitieds Bihd other negotiable instruments, in accordavitte Section 4(2) ¢
the Pledge Law 5721967, then ten (10) days' advance notice regaitiiegteps that the Lender intends to take she
deemed to be reasonable advance notice for theogairpf Section 19(b) of the Pledge Law, 51267 or any othe
statutory provisions in substitution theref
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18.

(c) As long as the Secured Sums are not paid inthd Lender may, realize the Charged Propierigny lawful manner, inte
alia, by applying to the qualified court or exeoutioffice (Hotzaa Lapoal) for the appointment oéeeiver or receiver ar
manager on behalf of the Lender. Such receiveeagiver and manager shall be empoweinter alia:

(1) To call in all or any part of the Charged Prope
(2) To carry on or to participate in the managemenhefbusiness of the Pledgor, as they se

3) To sell or agree to the sale of the Chargeg&htg, in whole or in part, to dispose of same grea to dispose of
same in such other manner on such terms as they fite:

(4) To make such other arrangement regarding the Cti&ggperty or any part thereof as they deen

(d) All income to be received by the receiver or theereer and manager from the Charged Property asaselny proceec
to be received by the Lender and/or by the recaveeceiver and manager from the sale of the GthRyoperty or ar
part thereof shall be applied to pay the SecuredsSa such order as Lender shall determine inaks discretion subje:
to the provisions of applicable la

Should the payment date of the Secured Sunamympart thereof not yet have fallen due at theetwh the sale of the Charged
Property, or the Secured Sums be due to the Lemmaeingently only, then the Lender shall be erditie recover out of the proceeds
of the sale an amount sufficient to cover the Sett8ums and the amount so recovered shall be chtogbe Lender as security
for, and be held by the Lender until the dischangill of, the Secured Sum

NATURE OF THE COLLATERAL SECURITY

19.

20.

21.

The collateral securities which have been oy ima given to the Lender under this Debenture dtmltontinuing and revolving
securities and shall remain in force until all SecduSums have been fully discharged. Promptly afterfull discharge of the
Secured Sums, the Lender shall certify in writihgh& request of Pledgor, that this Debenture arydLéen hereunder is terminated
and also, at the request of Borrower, execute aodde the Pledgor with any documents reasonabbgseary in order to remove
the charge created by this Debent

All collateral securities and guarantees whielte been or may be given to the Lender for payroktite Secured Sums shall be
independent of one anoth

The nature and effect of the collateral sei@grito which this Debenture is applicable shall betaffected nor shall the validity of

any of the securities and obligations of the Pledwyeunder be impaired or affected by any compsemioncession, granting of
time or other like release consented to by the keendth respect to the Pledgor and/or the Parerdanyr subsidiary or by any

variation in the Pledgor’s and/or the Parent'sgattions towards the Lender in connection with theu8ed Sums or by any release
or waiver by the Lender of any other collateralség or guarantee:
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22. The Lender may deposit all or any of the cetlals given or which may be given pursuant to Erébenture with a bailee of its own
choosing, at its discretion and at the Pledgornserge, and may substitute such bailee with andtber time to time. The Lender
may register all or any of such collaterals witly anmpetent authority in accordance with any law/anin any public registe

RIGHT OF ASSIGNMENT

23. The Lender may at any time at its own discretiad without the Pledgor's consent being requiasdign this Debenture and its
rights arising thereunder together, and not seplgratvith the assignment of all of its rights anbligations under the Loan
Agreement, including the collaterals in whole orpart and any assignee may also reassign the iggits without any further
consent being required from the Pledgor. Such as®gt may be effected by endorsement on this Dabeot in any other way the
Lender or any subsequent assignor deem

NOTICE OF OBJECTION

24, The Pledgor undertakes to notify the Lendewiiting of any objection or contention it may hakegarding any statement of
account, extract thereof, certificate or noticeereed by it from the Lender including informatioaceived through any automatic
terminal facility.

EXPENSES

25. All the expenses in connection with this Debentas detailed in the Loan Agreement and in ahgrotoan Documents signed
between the Lender and the Pledgor, including ¢eefér preparing credit and security documents stamping and registration of
documents, and all and any expenses involved ingiésation of the collateral security and ingi@n of proceedings for collection
(including the reasonable fees of the Lender’s w), insurance, safe-keeping, maintenance andr refpne Charged property —
shall be paid by the Pledgor to the Lender oniiigt iemand, together with Interest at the Defate from the date demand was
made until payment in full, and until payment irl fall the above expenses together with interestdon shall be secured by this
Debenture. The Lender may debit the Pledgor wighetforesaid expenses, together with interest the

LIABILITY OF THE PLEDGOR

26. Should the Pledgor consist of two or more pgssar entities, the Pledgor's liability shall bénfoand several and all the parties
comprising the Pledgor shall be jointly and severible for the performance of all the Pledgatsigations hereunder and/or in
connection with the Secured Sums, or any otheilitiaincurred by, any party comprising the Pledgbiall be deemed to have been
received or incurred by all the parties compriding Pledgor. However, if any of the parties conipggshe Pledgor is or becomes
legally incompetent or is or becomes in any wayhiisged of his liability for the performance of asfythe Pledgor's obligations as
aforesaid, the liability of all of the other pagieomprising the Pledgor shall not be affectedetne!
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INTERPRETATION; AMENDMENT

27.

28.

29.

30.

Any of the representations, warranties and rmants made by Pledgor hereunder shall be in addibipand shall not derogate in any
manner from, any representations, warranties anegramts made by Pledgor under the Loan Agreemahtaag other related
document

In this Debenture - (a) the singular includes plural and vice versa; (b) the masculine gemddudes the feminine gender and vice
versa; (¢) “Lender " means Hercules Technology Growth Capital, Inis,assigns, successors, or attorneys-in-fact; @ils ”
means: promissory notes, bills of exchange, chequedertakings, guarantees, sureties, assignmatisspf lading, deposit notes
and any other negotiable instruments (&)terest at the Default Rate” means interest at such default rate as is defiméide Loan
Agreement; (f) the headings are only indicative angl not to be used in construing this Debentwkthe recitals hereto form an
integral part hereo

Any term of this Debenture may be amended &edobservance of any term hereof may be waivethgeiprospectively or
retroactively and either generally or in a partiguhstance) with the written consent of both gartnly.

To the extent required, this Debenture mayraestated into Hebrew for the sole purposes ofrdggstration and filing of this
Debenture with the Israeli Registrar of Companiad/@r any other relevant Israeli official regisioats. Notwithstanding the
aforesaid, the executed English version of thisdbéire shall prevail and supersede for all purpasésfor all respects, in the event
of any discrepancy or inconsistency between thdigngersion and the translatic

NOTICES AND WARNINGS

31.

(a) Each communication to be made under this Debestua# be made in writing and, unless otherwisessdtatay be mac
also by telex or facsimile transmission or by eleaic mail.

(b) Each communication or document to be made or deld/by each party to another pursuant to this Deelbershall (unles
that other party has, by written notice, specifiedther address) be made or delivered to that,padttressed as follow

0] if to the Pledgo:

Inspire M.D Ltd

4 Menorat Hamaor Si

Tel Aviv, 6744831, Israe
Attn.: Craig Short
Fax:+972 (3) 691 769
Email: craigs@inspiremd.co

with a copy (which will not constitute notice)
Haynes and Boone, LL

Attn.: Todd Ransom, Esqui
30 Rockefeller Plaza 26th Floor New York, NY 10!
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and with a copy (which will not constitute notide)

Kafri Leibovich, Law Offices
Attn.: Amit Leibovich, Adv
5 Jabotinsky St., Ramat Gan 52¢

(i) if to the Lender

Hercules Technology Growth Capital, It
400 Hamilton Avenue, Suite 310

Palo Alto, California 9430

Attn.: Chief Legal Officer and Mr. Bryan Jac
Fax: 65(-47%-9194

Telephone: 65-28¢-3060

Email: bjadot@herculestech.cc

with a copy to:

Riemer & Braunstein, LLI

Three Center Plaz

Boston, Massachusetts 021
Attn:  David A. Ephraim, Esquir
Fax: (617) 88(-3455

Email: dephraim@riemerlaw.col

and with a copy to:

Raved, Magriso, Benkel & Ci
37 Shaul Hamelech Bouleval
Tel Aviv, Israel, 649280
Attn: Einat Weidberg, Adv
Fax: +972-3-60€-0266
Email: einat_ w@rmblaw.co.i

and shall be deemed to have been made or deliyayeghon the earlier of actual receipt and fivel{83iness days after deposi
regular mail, first class, registered or certifimail return receipt requested, with proper postaggpaid; (b) upon transmissic
when sent by electronic mail or facsimile transimisswith receipt confirmation; (c) one (1) Busine3ay after deposit with
reputable overnight courier with all charges prdpar (d) when delivered, if ha-delivered by messenge

GOVERNING LAW AND PLACE OF JURISDICTION

32.
€)) This Debenture shall be construed in accordande tivit laws of the State of Isra
(b) The exclusive place of jurisdiction for the purpagehis Debenture is hereby established as thegpetent court of law i

Israel situated in Tel Av-Jaffa.

Kkkkk
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IN WITNESS WHEREOF THE PLEDGOR HAS SIGNED THIS DEBE NTURE OF FIXED CHARGE

INSPIRE M.D LTD

/sl Craig Short
By: Craig Shore
Title: Chief Financial Office

10
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DEBENTURE

Made and executed this 23 day of October 2013

WHEREAS, the undersignethspire M.D Ltd , a limited liability company organised and exigtinnder the laws of the State of Ist

with its registered office at 4 Menorat Hamaor Se] Aviv, 6744831, Israel (hereinafter: thePtedgor "), intends tc
receive, jointly and severally with its parent camp InspireMD, Inc. (hereinafter: the “Parent ") from Hercules
Technology Growth Capital, Inc., a Maryland corgimna with its registered office at 400 Hamilton Awes, Suite 310, Pa
Alto, California 94301 (hereinafter: theLender "), a loan or loans, for such purpose and on such tiondlias specified i
the provisions of that certain Loan and Securitye®sgnent entered into between and among the LetideRledgor and tt
Parent on October 28, 2013 (hereinafter, as may be amended, restapthoed or supplemented from time to timi
accordance with its terms, and together with therL®ocuments (as defined thereunder), collectiviig, “ Loan
Agreement”); and

THEREFORE, it has been agreed that the Pledgor shall secareeffayment of the various amounts of money whiehRledgor may ow

and/or may be liable to the Lender in connectiothttie Loan Agreement and/or otherwise, all in adance with the terrr
hereinafter containe:

NATURE OF THE DEBENTURE

1.

This Debenture has been made to secure the fulpanctual payment of all the sums due and to beadumeeto the Lender from tl
Pledgor in connection with the Loan Agreement,tudaig without limitations in connection with the@eed Obligations (as defin
in the Loan Agreement), whether due from the Pleddone or jointly with others, whether the Pledguay have incurred or wi
incur liability with respect thereto in the futus obligor and/or as guarantor and/or as endorsetherwise, now due or becomi
due in the future, which are payable prior to tealisation of the collateral security to which tiidebenture is applicable
subsequent thereto, whether due absolutely or ropenily, directly or indirectlyunlimited in amount together with interes
commissions, charges, fees and direct expenseasgdingl costs required for realising the collatesdisity, reasonable lawyers fe
insurance, stamp duty and any other payments grfsiim this Debenture and together with any nabfrénkage differences dt
and becoming due from the Pledgor to the Lendaniyymanner whatsoever in respect of linked pridcpa interest and any otr
linked sum all in accordance with the terms of tlean Agreement (all the foregoing sums being jgirthd severally hereinaft
referred to as th* Secured Sums).

THE CHARGE

2.

As collateral security for the full and punctualypeent of all of the Secured Sums (whether at stateturity, acceleration ¢
otherwise), and without derogating from any otheusity, the Pledgor hereby absolutely and uncarditly charges in favour ¢
the Lender and its successors by way of a firdtingnfloating charge all of the Pledgor's propegsgsets and rights, now or at :
time belonging to or acquired by the Pledgor areftofits and benefits derived therefrom, includimithout derogating from tF
generality of the aforementioned, the propertyesand rights set forth below, but excluding incakes the Intellectual Prope
and Permitted Liens as long as they exist (as seichs are defined in the Loan Agreement) (herednafigether, the ‘Assets
Subject to a Floating Charge’):
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(@)

(b)

(©)

(d)

(e)

All the assets, monies, property and rights of king whatsoever without exception, whether now erelafter at any time
the future owned by the Pledgor in any manner or whatsoever (including, for the avoidance of aoulat, and withou
limitation, all accounts, general intangibles efises (except for Restricted Licences, as defiedalM) , royalty feesand
other property that consist of rights to paymerd pnoceeds from the sale, licensing or dispositbmll or any part, @
rights in, the Intellectual Property (as such tésrdefined under the Loan Agreement));

for purposes of this Section, "Restricted Licens#sll mean any material license or other agreeméhtrespect to whic
Pledgor is the licensee (a) that prohibits or otlez restricts Pledgor from granting a securityeiliast in and a fixed
floating charge over Pledgarinterest in such license or agreement or anyr gituperty, or (b) for which a default under
termination of could interfere with Lenc s right to sell any Assets Subject to a Floatingigh;

All the current assets, without exception, now erdafter at any time in the future owned by thelg§be in any manner «
way whatsoever, the expression 'current assetshineall the assets, monies, property and rightargf kind with the
exception of land, buildings and fixture

All the fixed assets now or hereafter at any timéhie future owned, belonging to, acquired by theglor in any manner
way whatsoever, the expression 'fixed assets'dade,inter alia , land, buildings, fixtures and fittings and fixpthnt anc
machinery thereor

All the stocks, shares, debentures, bonds, natsguiments, Bills drawn or made by others, seesritind other documel
or instruments of any kinds owned by the Pledgal/@nwhich the Pledgor has any right in connectloereto now and i
any time in the future, held by the Lender andfopthers and/or any rights in respect ther

All rights in land and/or all contractual rightsder agreements between the Pledgor and the IsealsLAdministratio
and/or the Israel Development Authority and/or Jlesvish National Fund Keren Kayemeth Le-Israel ') and/or any othe
parties, now and hereafter existing at any timetadever.

3. As further collateral security for the full and mimal payment of all of the Secured Sums, the Rledigreby absolutely at
unconditionally pledges and charges to the Lendber its successors by way of a first ranking fixdddge and charge tl
uncalled and/or called but unpaid share capitdhefPledgor and its reputation and goodwill, as@ndy and in the future at a
time existing (hereinafter, jointly and severe the* Charged Assets’).

4, As further collateral security for the full and mtmal payment of all of the Secured Sums, the Rledigreby absolutely at
unconditionally assigns to the Lender by way ostfiranking fixed charge and pledge all rights, mkiand remedies of tl
Pledgor, including without limitation, any right texemptions, relief, or reduction under and degvfrom the Income Ta
Ordinance [New Version], 5721-1961 and/or the Lahgpreciation Tax Law, 5723963 and/or the Property Tax &
Compensation Fund Law, 57-1961 and/or any other applicable l¢
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5. As further collateral security for the full and mimal payment of all the Secured Sums, the Pledgaby pledges and charge:
the Lender all such securities, documents andumsnts, Bills drawn or made by others which thel§be has delivered or mi
deliver to the Lender from time to time whether éotlection, safekeeping or otherwise (hereinatftiee: “ Charged Documents
"), and upon the delivery thereof shall be and be ddgrtezlged and charged to the Lender by way ofsafémking fixed pledg
and charge according to the terms of this Deberttweprovisions of whichmutatis mutandis , shall apply to the charge a
pledge thereof. The Lender shall be exempt fronmtpkny action whatsoever in connection with thex@ed Documents ai
shall not be liable for any loss or damage whicly tn@ caused in connection therewith and the Pledgdertakes to indemni
the Lender in any event that the Lender is suedifgrsuch loss of damage by others, except fordanyages resulting of wilfi
misconduct by Lende

The Pledgor hereby waives in advance any defersedban prescription in relation to the Charged Doeuts.

6. The Assets Subject to a Floating Charge, therdeldaAssets and the Charged Documents shall benhéiex called the “
Charged Property”.

The pledge and charge created by operation obXbienture shall apply to all and any rights to cengation or indemnity whic
may accrue to the Pledgor by reason of the losdamhage to or appropriation of the Charged Property

DECLARATIONS OF THE PLEDGOR
7. The Pledgor hereby declares as follo

(@) That the Charged Property is not charged, pledgattached in favour of any other persons or padiber than any charg
pledge or attachment created by any Permitted lasrjefined under the Loan Agreempravided however , that to the
extent that such Permitted Liens are specific fiastking limited-inamount liens created by Pledgor in favour of ant
bank or financial institution, then, with respeateach such Permitted Liens, for as long as i isffect, the terms of th
Debenture, including without limitation, the defioh of “Charged Propertyhereunder shall be construed in a mann
give full force and effect to such Permitted Liemdanable this Debenture to be enforced to the maxi extent possib
under applicable law

(b) That the Charged Property is, in its entirety hie €xclusive possession and ownership of the Ptedgin the possession
under the control of the Lendkt
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()

(d)
(€)
(f)

That no restriction or condition of law or any agmeent exists or applies to the ability of the Pladg transfer or charge t
Charged Propert

That the Pledgor is capable of and entitled toghdne Charged Proper
That no assignment of rights or other dispositiaa ccurred derogating from the value of the ClthRyeperty

The Pledgor has received all permits, consentsaatidiorizations that shall be necessary or requweconsummate th
Debenture

all except as permitted under the documents sigeedeen the Pledgor and the Lender.

COVENANTS OF THE PLEDGOR

8.

The Pledgor hereby covenants as follows, as lortheafloating charge created by this Debenture i®ice and until the Lend
has certified in writing that this Debenture istérated:

(@)
(b)

(©)

(d)

(e)

(f)

To hold the Charged Property in accordance withptiogisions of the Loan Agreeme!

To use and deal with the Charged Property withutingost care and to notify the Lender of any casmatierial disrepai
damage, loss, fault or defect affecting same ancemoedy any disrepair, damage, fault or defectctiffg the Charge
Property due to use or for any other reason, atmk tilable towards the Lender for any disrepaimage, fault or defect i
aforesaid

To allow any representative of the Lender, nigifPledgors regular business hours, to inspect and exam@edhdition o
the Charged Property wherever the Charged Propedy be situated, in accordance with the provisiohshe Loar
Agreement

Following the occurrence of any of the events ematee in Section 15 hereof and subject to appleddlv, upon th
Lender's first demand, to deliver to the Lendetocainy bailee on its behalf, the Charged Propémtyhe event of the refus
of the Pledgor to comply with the provisions ofstubelause, the Lender may, without the consent ofPtleelgor, remov
the Charged Property from the Pledgor's possessidold the same or deliver the same to a baildeebalf of the Lende
at the expense of the Pledgor. Where the ChargegeRy have been so delivered to a bailee, the éresldall be exem|
from any loss or damage which for any reason magalnsed to the Charged Prope

Not to sell, assign, dispose of, hire out, letstear transfer any of the Charged Property andmatiow any person to ¢
any of the foregoing acts, without the prior writteonsent of the Lender, except as specificallynitéed under the Los
Agreement

Not to sell, assign, transfer, let, lease, surrgndispose of, relinquish or waive, in whole orpart, any present or futu
asset, claim or right of the Pledgor, except asifipally permitted under the Loan Agreement and thebenture
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(9)

(h)

(i)

()

(k)

()

(m)

To notify, upon the Pledgar’knowledge, the Lender forthwith of the levyinganfy attachment on the Charged Propert
forthwith notify the attachor of the charge in favaf the Lender and to take at the Pledgor's oxperese immediately ar
without delay all such measures as are requiredismharging such attachme

Not to charge or pledge in any manner or way thar@dd Property by conferring any rights rankpari-passu prior to or
deferred to the rights of the Lender and not to enaky assignment of any right which the Pledgor heaye in the Charge
Property without receiving the prior written consearf the Lender, except as specifically permittater the Loa
Agreement

To be liable towards the Lender for any defecthia Pledgor's title to the Charged Property andigrdefault thereunds
and to bear the responsibility for the authentjcitggularity and correctness of all the signatueasjorsements ai
particulars of any Bills, documents, instrumentd aacurities which have been or may be deliverdtidd_ender by way ¢
collateral security

To pay when due all taxes and compulsory paymented against the Charged Property and/or the iecacaruing therec
under any law and to furnish the Lender, at itauest, with all the receipts for such paymentshé& Pledgor fails to mal
such payments when due, the Lender may pay the $amtbe account of the Pledgor and debit the Riedgith the
payment thereof coupled with expenses, and Intateke Default Rate. Such payments shall be sédwyre¢his Debenture

Not to voluntarily wind up, liquidate or dissolv&ell, exchange, lease, transfer or otherwise déespbsll or substantially a
its properties and asse

That no structural change is or will be effectedhie Pledgor and/or that no change of control & Rthedgor will occul
except as specifically permitted under the Loane&grent

Not to create, incur, assume, allow, or suffereéackeated or exist any Lien (as defined under trenlAgreement) on any
its property, or assign or convey any right to regeéncome, including the sale of any accountspermit any of it
subsidiaries to do so, or permit any collateral twobe subject to the first priority security irgst granted in the Loz
Agreement, or the charges granted hereunder orrwargeother Loan Documents (as defined under thenlLAgreement
except for Permitted Liens (as defined under thanLAgreement) , or enter into any agreement, doognigstrument o
other arrangement (except with or in favour of Lemdvith any Person (as defined in the Loan Agredjnghich directly
or indirectly prohibits or has the effect of proitiilng Pledgor, Parent or any subsidiary from adsign mortgaging
pledging, granting a security interest or charge amer or upon, or encumbering any of PledgoParent's or ar
subsidiary's Intellectual Property (as defined unttee Loan Agreement) as specifically permitted amdhe Loar
Agreement
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9. The Pledgor undertakes to notify the Lender forthwipon its becoming aware of any of the followi
(&) of any claim of right to any collateral securityvgn to the Lender to which this Debenture is ajpylie and/or of an
execution or injunction proceedings or other stagen to attach, preserve or realise any suchteddliasecurity
(b) of any of the events enumerated in Clause 15 hg
(c) of any material reduction in value of any collatesgcurity granted or which may be granted by tleeigor;
(d) of any application filed for the windingp of the Pledgor's affairs or for the appointmehg receiver over the Pledgc
assets as well as any resolution regarding angtatial change in the Pledgor or any intention tedy
(e) of any change of addre
INSURANCE
10. The Pledgor hereby undertakes to keep the ChanggmbRy insured at all times as provided in therLdgreement
11. All the rights of the Pledgor deriving from the imance of the Charged Property, including rightdaurthe Property Tax ai
Compensation Fund Law, 57261, as in force at any relevant time and undgrather law, whether or not assigned to
Lender as aforesaid, are hereby charged to thedrdndway of a first ranking fixed charge and plec
INTEREST
12. The Lender shall be entitled to calculate inteossthe Secured Sums at such rate as has been dyar@gyeed upon from time

time between the Lender and the Pledgor accorditiget terms of the Loan Agreeme

REPAYMENT DATES

13.

14.

The Pledgor hereby undertakes to pay the Lendelyding through the Parent, all and any of the SstiBSums promptly on tt
maturity dates prescribed or which may be presdrtherefor from time to time

Except as specifically permitted under the Loane®gnent, the Lender may decline to accept any prepalyof the Secure
Sums or pay part thereof prior to the date of nigtuhereof and the Pledgor shall not be entitledddeem all or any of ti
Charged Property by discharging the Secured Sudisany part thereof prior to their prescribed uni&y dates

Except as specifically permitted under the Loanekgnent, neither the Pledgor nor any person havinighaliable to be affecte
by the pledges and charges hereby created or #fisation thereof shall have any right under Secii8(b) of the Pledge la)
5727-1967, or any other statutory provisions inssitiltion therefor.
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15.

Without derogating from the generality of the psiwns of this Debenture, the Lender shall be ewtitb demand the immedi:
payment of the Secured Sums and to debit any atcbtme Pledgor with the amount thereof in any ohthe events enumerat
below, in which case the Pledgor undertakes totpayLender all of the Secured Sums, and the Lesld&li be entitled to tal
whatever steps it sees fit for the collection & Becured Sums and in particular to crystallisefldsting charge on the Asst
Subject to a Floating Charge as provided in Cldiga) hereof and to realise, at the Pledgor's esqyehe collateral securities
any means allowed by la

(@) The Pledgor is in breach of any of its obligationadertakings, representations or warranties utiderDebenture (th
foregoing shall not derogate from any right, undey law, granted to the Lender in respect of amgmobreach), and su
breach was not cured within Ten ({days following the occurrence of such breach; an

(b) There occurs and continues to subsist an eventwmgiies the Lender right to demand payment, undgrdad the Loar
Documents signed between the Pledgor and the Leimdérding,inter alia, under the Loan Agreement, provided that
period (if any) given to the Pledgor to effect payhor cure any other failure thereof, respectivalyder such docume
shall have elapsed and as long as such paymeunteiscnot actually effecte

RIGHTS OF THE LENDER

16.

17.

18.

The Lender shall have the right of possessien, seteff and charge over any amounts, assets and/asrigbluding securitie:
coins, gold, banknotes, documents in respect ofigjoimsurance policies, Bills, assignments of sgleposits, collaterals a
their countervalue, in the possession of or undercontrol of the Lender at any time for or on ebkthe Pledgor, includin
such as have been delivered for collection, asriggcfor safekeeping or otherwise. The Lender shall be entittecktain the sai
assets until payment in full of the Secured Sunt® sealise them by selling them and applying thentervalue thereof in wha
or in part in payment of the Secured Su

The Pledgor confirms that the Lender's books, atisoand entries shall be binding upon the Pledgjoall be deemed to |
correct and shall serve as prima facie evidencensigahe Pledgor in all their particulars, inclugirall reference to tt
computation of the Secured Sums, the particularthefBills, guarantees and other collateral sdesriand any other mati
related hereto. Notwithstanding the aforementiorieid, Section shall in no way derogate from théntsgor arguments of tt
Pledgor and the validity or effectiveness theremfarding any claims in respect of inaccuraciestakés or other errors in t
Lende’s books, accounts and entri

Without derogating from the other provisions coméal in this Debenture, any waiver, extension, cssioa, acquiescence
forbearance (hereinafterwaiver ”) on the Lender's part as to the nperformance, partial performance or incorrect genfmce
of any of the Pledgor's obligations pursuant te tbhebenture, such waiver shall not be treated wsiger on the part of tr
Lender of any rights but as a limited consent giverespect of the specific instan
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19.

20.

In any of the events enumerated in Clause 15 hg

(@)

(b)

()

(d)

the Lender shall be entitled to notify the Pledgbthe crystallisation immediately or on a datecsfied by the Lender of th
floating charge over the Charged Property or any fheereof and to adopt all the measures it deetmantl allowed b
applicable law in order to recover the Secured Santsrealise all of its rights hereunder, includihg realisation of th
Charged Property, in whole or in part, and to appé/ proceeds thereof to the Secured Sums witheut.énder first bein
required to realise any other guarantees or cadlasecurities, if such be held by the Lenc

Should the Lender decide to realise securitieds Bihtd other negotiable instruments, in accordavitte Section 4(2) of th
Pledge Law 5727967, then ten (10) days' advance notice regartlirgsteps that the Lender intends to take she
deemed to be reasonable advance notice for theogairpf Section 19(b) of the Pledge Law, 51867, or any othe
statutory provisions in substitution theret

As long as the Secured Sums are not paid Inthéd Lender may realize the Charged Propertgny lawful manner, inte
alia, by applying to the qualified court or exeoutioffice (Hotzaa Lapoal) for the appointment akeeiver or receiver ar
manager on behalf of the Lender. Such receiveeagiver and manager, who shall be empowteinter alia :

1. to call in all or any part of the Charged Prope
2. to carry on or to participate in the managemenhefbusiness of the Pledgor, as they se
3. to sell or agree to the sale of the Charged Prgpi@rivhole or in part, to dispose of same or adoedispose of san

in such other manner on such terms as they dee
4, to make such other arrangement regarding the Ctidtgmperty or any part thereof as they deen

All income to be received by the receiver or theeireer and manager from the Charged Property dsaselny proceeds
be received by the Lender and/or by the receiveeceiver and manager from the sale of the ChaRyederty or any pa
thereof shall be applied to pay the Secured Surss¢h order as Lender shall determine in its sisleretion and subject
any law.

Should the payment date of the Secured Sums opartythereof not yet have fallen due at the tim¢hefsale of the Charg
Property, or the Secured Sums be due to the Lerm@ingently only, then the Lender shall be enfitte recover out of tt
proceeds of the sale an amount sufficient to ctheSecured Sums and the amount so recoverecbghattlarged to the Lender
security for, and be held by the Lender until tiseldarge in full of, the Secured Sur




Debenture — Floating Charge

NATURE OF THE COLLATERAL SECURITY

21.

22.

23.

24.

The collateral securities which have been or magitien to the Lender under this Debenture shaltdrginuing and revolvin
securities and shall remain in force until all SecuSums have been fully discharged. Promptly dfterfull discharge of tr
Secured Sums the Lender shall certify in writingtte# request of Pledgor, that this Debenture and laen hereunder a
terminated and in addition, at the request of Beenp execute and provide the Pledgor with any demtsireasonably necess
in order to remove the charge created by this Deeiper

All collateral securities and guarantees which hia@en or may be given to the Lender for paymenhefSecured Sums shall
independent of one anoth

The nature and effect of the collateral securitieshich this Debenture is applicable shall noaffected nor shall the validity
any of the securities and obligations of the Pledgweunder be impaired or affected by any compsendoncession, granting
time or other like release consented to by the kemdth respect to the Pledgor and/or the Parerangr subsidiary or by ar
variation in the Pledgor's and/or the Parent'syaltibns towards the Lender in connection with teeused Sums or by any relei
or waiver by the Lender of any other collateralség or guarantee:

The Lender may deposit all or any of the collaegilen or which may be given pursuant to this Dél@ with a bailee of it
own choosing, at its discretion and at the Pledgexpense, and may substitute such bailee witthan@tom time to time. Th
Lender may register all or any of such collatergih any competent authority in accordance with &w and/or in any publi
register.

RIGHT OF ASSIGNMENT

25.

The Lender may at any time, at its own discretind @ithout the Pledgor's consent being requiresigashis Debenture and
rights arising thereunder together, and not seplgratvith the assignment of all of its rights anbligations under the Loz
Agreement. including the collaterals in whole orpiart and any assignee may also reassign the igi without any furthe
consent being required from the Pledgor. Such assigt may be effected by endorsement on this Dabeot in any other we
the Lender or any subsequent assignor deen

NOTICE OF OBJECTION

26. The Pledgor undertakes to notify the Lender iningitof any objection or contention it may have rmejag any statement
account, extract thereof, certificate or noticesieed by it from the Lender including informatioeceived through any automs
terminal facility.

EXPENSES
27. All the expenses in connection with this Deben@sealetailed in the Loan Agreement and in any dtlean Documents signe

between the Lender and the Pledgor, including ¢leefér preparing credit and security documentssthmping and registratic
of documents, and all and any expenses involvettheénrealisation of the collateral security anditoibn of proceedings fc
collection (including the reasonable fees of thedas's lawyers), insurance, s&feping, maintenance and repair of the Cha
property shall be paid by the Pledgor to the Lerateits first demand, together with Interest at frefault Rate from the da
demand was made until payment in full, and untifrpant in full, all the above expenses together witkrest thereon shall |
secured by this Debenture. The Lender may debiPtédgor with the aforesaid expenses, together inidinest thereor
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LIABILITY OF THE PLEDGOR

28.

Should the Pledgor consist of two or more persansntities, the Pledgor's liability shall be josmd several and all the part
comprising the Pledgor shall be jointly and sewrgrigble for the performance of all the Pledgatdigations hereunder and/or
connection with the Secured Sums, or any otheilitiplincurred by, any party comprising the Pledgdrall be deemed to ha
been received or incurred by all the parties cosipgi the Pledgor. However, if any of the partiempdsing the Pledgor is
becomes legally incompetent or is or becomes inveany discharged of his liability for the performanef any of the Pledgol
obligations as aforesaid, the liability of all bitother parties comprising the Pledgor shall eaafflected thereb

INTERPRETATION; AMENDMENT

29.

30.

31.

32.

Any of the representations, warranties and covenanade by Pledgor hereunder shall be in additipand shall not derogate
any manner from, any representations, warrantidscaaenants made by Pledgor under the Loan Agreieamehany other relat
document

In this Debenture ajf the singular includes the plural and vice ve(eathe masculine gender includes the femininedgeant
vice versa; (c) “Lender” means Hercules TechnolGggwth Capital, Inc., its assigns, successorsftorreeys-in-fact; (d) “Bills”
means: promissory notes, bills of exchange, chequetertakings, guarantees, sureties, assignniehgsof lading, deposit not
and any other negotiable instruments; (e) “Inteat$he Default Ratefheans interest at such default rate as is defimélgei Loal
Agreement; (f) the headings are only indicative arelnot to be used in construing this Debentykethe recitals hereto form

integral part hereo

Any term of this Debenture may be amended and beereance of any term hereof may be waived (eitlnespectively ¢
retroactively and either generally or in a partigihstance) with the written consent of both gartnly.

To the extent required, this Debenture may be ka#e into Hebrew for the sole purposes of thestegfion and filing of thi
Debenture with the Israeli Registrar of Companied/ar any other relevant Israeli official regisioais. Notwithstanding tt
aforesaid, the executed English version of thisdblire shall prevail and supersede for all purpesesfor all respects, in t
event of any discrepancy or inconsistency betwikerEnglish version and the translati

NOTICES AND WARNINGS

33.
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(&) Each communication to be made under this Deberstuaét be made in writing and, unless otherwiseedtatay be mac
also by telex or facsimile transmission or by elegic mail.

(b) Each communication or document to be made or delivby each party to another pursuant to this Delpershall (unles
that other party has by written notice, specifiadther address) be made or delivered to that padtjressed as follow

0] if to the Pledgo:

Inspire M.D Ltd

4 Menorat Hamaor Si

Tel Aviv, 6744831, Israe
Attn.: Craig Short
Fax:+972 (3) 691 769
Email: craigs@inspiremd.co

with a copy (which will not constitute notice) to:

Haynes and Boone, LL
Attn.: Todd Ransom, Esqui
30 Rockefeller Plaza 26th Floor New York, NY 10!

and with a copy (which will not constitute notide)

Kafri Leibovich, Law Offices

Attn.: Amit Leibovich, Adv

5 Jabotinsky St., Ramat Gan 52¢
(i) if to the Lender

Hercules Technology Growth Capital, It

400 Hamilton Avenue, Suite 3:

Palo Alto, California 9430

Attn.: Chief Legal Officer and Mr. Bryan Jac
Fax: 65(-47%-9194

Telephone: 65-28¢-3060

Email: bjadot@herculestech.cc

with a copy to:

Riemer & Braunstein, LLI

Three Center Plaz

Boston, Massachusetts 021
Attn:  David A. Ephraim, Esquir
Fax: (617) 88(-3455

Email: dephraim@riemerlaw.col

and with a copy to:

Raved, Magriso, Benkel & Ci
37 Shaul Hamelech Bouleval
Tel Aviv, Israel, 649280
Attn:  Einat Weidberg, Adv
Fax: +972-3-60€-0266
Email: einat_ w@rmblaw.co.]
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and shall be deemed to have been made or deliya@yaghon the earlier of actual receipt and fivel{83iness days after deposi
regular mail, first class, registered or certifimail return receipt requested, with proper postaggpaid; (b) upon transmissic
when sent by electronic mail or facsimile transmisswith receipt confirmation; (c) one (1) Busind3ay after deposit with
reputable overnight courier with all charges prdpar (d) when delivered, if ha-delivered by messenge¢

GOVERNING LAW AND PLACE OF JURISDICTION

34.
(a) This Debenture shall be construed in accordande tét laws of the State of Isra

(b) The exclusive place of jurisdiction for the purpadehis Debenture is hereby established as thepetent court of law i

Israel situated in T-Aviv, Jaffa.
*kkkk
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IN WITNESS WHEREOF THE PLEDGOR HAS SIGNED THIS DEBE NTURE OF FLOATING CHARGE

INSPIRE M.D LTD

/sl Craig Short
By: Craig Shore
Title: Chief Financial Office




THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THRECURITIES ACT OF 1933, AS AMENDED (THE “ACT"), OR
ANY STATE SECURITIES LAWS. THEY MAY NOT BE SOLD, OFERED FOR SALE, PLEDGED, OR HYPOTHECATED IN THE
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT REIAD THERETO OR AN OPINION OF COUNSEL (WHICH MAY
BE COMPANY COUNSEL) REASONABLY SATISFACTORY TO THEOMPANY THAT SUCH REGISTRATION IS NOT REQUIRE
UNDER THE ACT, OR ANY APPLICABLE STATE SECURITIESAWS.

WARRANT AGREEMENT
To Purchase Shares of the Common Stock of
InspireMD, Inc.
Dated as of October 23, 2013 (the “ Effective Date

WHEREAS, InspireMD, Inc., a Delaware corporatidme(t Company) and Inspire M.D Ltd have entered into a Loan &sturity
Agreement of even date herewith (as amended aefieat from time to time, the “ Loan Agreeméptvith Hercules Technology Growth
Capital, Inc., a Maryland corporation (the * Waittawider”);

WHEREAS, pursuant to the Loan Agreement and agiaddl consideration to the Warrantholder for, aghother things, its

agreements in the Loan Agreement, the Companydragé to issue to the Warrantholder this Warrare@Ament, evidencing the right to
purchase shares of the Company’s Common Stock“(Wiarrant” or this “ Agreement);

NOW, THEREFORE, in consideration of the Warrantleoldaving executed and delivered the Loan Agreemethiprovided the
financial accommodations contemplated therein,iamdnsideration of the mutual covenants and ages¢srcontained herein, the Company
and Warrantholder agree as follows:

SECTION 1. GRANT OF THE RIGHT TO PURCHASE COMMON STOCK.

(a) For value received, the Company hereby grantset Warrantholder, and the Warrantholder is ledtjtupon the terms and subj
to the conditions hereinafter set forth, to sutisefor and purchase, from the Company, up to 188sBares of Common Stock (as defined
below), at a purchase price per share of $2.97"(Eheercise Pricé). The number and Exercise Price of such shaesuabject to adjustment
as provided in Section 8. As used herein, the falig terms shall have the following meanings:

“ Act " means the Securities Act of 1933, as amended.

“ Charter” means the Company'Certificate of Incorporation or other constitaid document, as may be amended and in effect
time to time.

“ Common Stock means the Company’s common stock, $0.0001 parevaér share, as presently constituted under thet€thand
any class and/or series of Company capital stockifinto which such common stock may be convesteelxchanged in a reorganizati
recapitalization or similar transaction.




“ Liguid Sale” means the closing of a Merger Event in whichdbasideration received by the Company and/or dskstolders, as
applicable, consists solely of cash and/or MarKet&8ecurities.

“ Marketable Securitiesin connection with a Merger Event means secugitieeeting all of the following requirements: (igtissuer
thereof is then subject to the reporting requireimien Section 13 or Section 15(d) of the Securiigshange Act of 1934, as amended
(the “ Exchange Act), and is then current in its filing of all reqeit reports and other information under the Act thedExchange Act;

(ii) the class and series of shares or other syoofrithe issuer that would be received by the \Afativolder in connection with the Merger
Event were the Warrantholder to exercise this Weiroa or prior to the closing thereof is then thd@ a national securities exchange or
over-the-counter market, and (iii) following thesing of such Merger Event, Warrantholder wouldbtestricted from publicly re-
selling all of the issuer’s shares and/or otheusges that would be received by Warrantholdesuch Merger Event were Warrantholder
to exercise this Warrant in full on or prior to ttlesing of such Merger Event, except to the extieait any such restriction (x) arises
solely under federal or state securities laws sroleregulations, and (y) does not extend beyan¢63imonths from the closing of such
Merger Event.

“ Merger Event’ means any of the following: (i) a sale, lease teotransfer of all or substantially all assetshef Company, (ii) ar
merger or consolidation involving the Company iniehhthe Company is not the surviving entity or ihieh the outstanding shares of the
Company’s capital stock are otherwise convertea amtexchanged for shares of capital stock or atkeurities or property of another
entity, or (iii) any sale by holders of the outstang voting equity securities of the Company inrgyke transaction or series of related
transactions of shares constituting a majorityhef@autstanding combined voting power of the Company

" Purchase Pricémeans, with respect to any exercise of this Wdy@n amount equal to the then-effective Exerisee multiplied
by the number of shares of Common Stock as to whhishWarrant is then exercised.

SECTION 2. TERM OF THE AGREEMENT.

The term of this Agreement and the right to pureh@emmon Stock as granted herein shall commentieeoBffective Date and,
subject to Section 8(a) below, shall be exercistibla period ending upon the fifth {5) anniversary of the Effective Date.

SECTION 3. EXERCISE OF THE PURCHASE RIGHTS.

(a) Exercise The purchase rights set forth in this Agreemeatexercisable by the Warrantholder, in whole goant, at any time, or
from time to time, prior to the expiration of thermn set forth in Section 2, by tendering to the @any at its principal office a notice of
exercise in the form attached hereto as Exhiiitéd “ Notice of Exercisé), duly completed and executed. Promptly upon readiffie Notice
of Exercise and the payment of the Purchase Rrieedordance with the terms set forth below, ambievent later than three (3) days
thereafter, the Company shall issue to the Warcddéh a certificate for the number of shares of @Gamn Stock purchased and shall execute
the acknowledgment of exercise in the form attadteréto as Exhibit Ifthe “ Acknowledgment of Exercisgindicating the number of
shares which remain subject to future purchasesnthiés Warrant, if any.




The Purchase Price may be paid at the Warranthsldlerction either (i) by cash or check, or (ii) syyrrender of all or a portion of
the Warrant for shares of Common Stock to be egedcunder this Agreement and, if applicable, annai®eé Agreement setting forth the
remaining number of shares purchasable hereunsldetarmined below (“ Net Issuangelf the Warrantholder elects the Net Issuance
method, the Company will issue shares of CommonkStoaccordance with the following formula:

X= Y(A-B)
A

Where: X = the number of shares of Common Stock to be issuétetWarrantholde.
Y = the number of shares of Common Stock requested &xércised under this Agreeme
A = the ther-current fair market value of one (1) share of Comr8tock at the time of exercis
B = the ther-effective Exercise Prict

For purposes of the above calculation, the cuffi@ntarket value of shares of Common Stock shathmwith respect to each share
of Common Stock:

(i) at all times when the Common Stock shall bdédhon a national securities exchange, inter-degletation system or over-the-
counter bulletin board service, the average ottbsing prices over a five (5) day period endingeéhdays before the day the current fair
market value of the securities is being determined;

(ii) if the exercise is in connection with a Merderent, the fair market value of a share of Com8tock shall be deemed to be the
per share value received by the holders of theanding shares of Common Stock pursuant to suclydidtvent as determined in accord:
with the definitive transaction documents executewng the parties in connection therewith; or

(iii) in cases other than as described in the foirmg clauses (i) and (ii), the current fair markelue of a share of Common Stock
shall be determined in good faith by the Compagard of Directors.

Upon partial exercise by either cash or, upon regjoye the Warrantholder and surrender of all oodipn of this Warrant, Net
Issuance, prior to the expiration or earlier teration hereof, the Company shall promptly issuerapraled Agreement representing the
remaining number of shares purchasable hereundlesth®er terms and conditions of such amended Ager shall be identical to those
contained herein, including, but not limited to tiéective Date hereof.

(b) Exercise Prior to ExpirationTo the extent this Warrant is not previously exad as to all shares subject hereto, and ifttbe-t
current fair market value of one share of CommantiSts greater than the Exercise Price then ircefte, in the case of a Liquid Sale, where
the value per share of Common Stock (as detern@neit the closing of such Liquid Sale in accordanith the definitive agreements
executed by the parties in connection with suchgdeEvent) to be paid to the holders thereof isigrethan the Exercise Price then in effect,
this Agreement shall be deemed automatically egedcon a Net Issuance basis pursuant to Sectidiief@n if not surrendered) as of
immediately before its expiration determined in@dance with Section 2. For purposes of such auioregercise, the fair market value of
one share of Common Stock upon such expiration Bhaletermined pursuant to Section 3(a). To thergxhis Warrant or any portion
hereof is deemed automatically exercised purswathi$ Section 3(b), the Company agrees to prommyitify the Warrantholder of the
number of shares of Common Stock if any, the Waln@der is to receive by reason of such automatizase, and to issue a certificate to
Warrantholder evidencing such shares.




SECTION 4. RESERVATION OF SHARES.

During the term of this Agreement, the Company wafilall times have authorized and reserved a seffficumber of shares of its
Common Stock to provide for the exercise of thétdgo purchase Common Stock as provided for herein

SECTION 5. NO FRACTIONAL SHARES OR SCRIP.

No fractional shares or scrip representing fraciahares shall be issued upon the exercise oAtiisement, but in lieu of such
fractional shares the Company shall make a casm@atytherefor upon the basis of the Exercise Rhier in effect.

SECTION 6. NO RIGHTS AS SHAREHOLDER/STOCKHOLDER.

Without limitation of any provision hereof, Warraotder agrees that this Agreement does not etttid@Varrantholder to any voting
rights or other rights as a shareholder/stockhadfi¢ghe Company prior to the exercise of any ofghechase rights set forth in this
Agreement.

SECTION 7. WARRANTHOLDER REGISTRY.

The Company shall maintain a registry showing then@ and address of the registered holder of thisgkgent. Warrantholder's
initial address, for purposes of such registngeisforth in Section 12(g) below. Warrantholder rehginge such address by giving written
notice of such changed address to the Company.

SECTION 8. ADJUSTMENT RIGHTS.

The Exercise Price and the number of shares of Gonttock purchasable hereunder are subject totans from time to time, as
follows:

(a) Merger Event In connection with a Merger Event that is a Lij&iale, this Warrant shall terminate upon the otpsif such
Liquid Sale to the extent not previously exercidadconnection with a Merger Event that is not guidl Sale, the Company shall cause the
successor or surviving entity to assume this Wamad the obligations of the Company hereundeherctosing thereof, and thereafter this
Warrant shall be exercisable for the same numbeiygpe of securities or other property as the Weahalder would have received in
consideration for the shares of the Class issuadieunder had it exercised this Warrant in fulbBisnmediately prior to such closing, at an
aggregate Exercise Price no greater than the agjgréxercise Price in effect as of immediately pi@osuch closing, and subject to further
adjustment from time to time in accordance withphavisions of this Warrant. Notwithstanding thesfisentence of this Section 8(a), in
connection with any Liquid Sale and upon Warrardedk written election to the Company, the Compsingll cause this Warrant to be
exchanged, on and as of the closing thereof, withaequirement of formal exercise, for the consitlen that Warrantholder would have
received (less the Purchase Price) had Warrantheldeted to exercise this Warrant in full as ofrigdiately prior to the closing of such
Liquid Sale. The provisions of this Section 8(adlskimilarly apply to successive Merger Events.




(b) Reclassification of Share&xcept for Merger Events subject to Section 8{dpe Company at any time shall, by combination,
reclassification, exchange or subdivision of sdi@gior otherwise, change any of the securitige aghich purchase rights under this
Agreement exist into the same or a different nunabeecurities of any other class or classes airitées, this Agreement shall thereafter
represent the right to acquire such number and d&drscurities as would have been issuable asthétrof such change with respect to the
securities which were subject to the purchasesightler this Agreement immediately prior to sucmisimation, reclassification, exchange,
subdivision or other change. The provisions of 8gstion 8(b) shall similarly apply to successigenbination, reclassification, exchange,
subdivision or other change.

(c) Subdivision or Combination of Sharel$ the Company at any time shall combine or sulddi its Common Stock, (i) in the case
of a subdivision, the Exercise Price shall be prijpoately decreased and the number of sharestahvithis Warrant is exercisable shall be
proportionately increased, or (ii) in the case ebmbination, the Exercise Price shall be propodisly increased and the number of shares
for which this Warrant is exercisable shall be pmijpnately decreased.

(d) Stock Dividends If the Company at any time while this Agreemenvutstanding and unexpired shall:

(i) pay a dividend with respect to the outstandihgres of Common Stock payable in additional shafr€ommon Stock, then
the Exercise Price shall be adjusted, to that mletermined by multiplying the Exercise Price ifeef immediately prior to such date of
determination by a fraction (A) the numerator ofiehhshall be the total number of shares of CommioelSoutstanding immediately prior to
such dividend or distribution, and (B) the denontwnaf which shall be the total number of share€ommon Stock outstanding immediately
after such dividend or distribution, and the numtifeshares of Common Stock for which this Warrargxercisable shall be proportionately
increased; or

(i) make any other dividend or distribution onwith respect to Common Stock, except any dividendistribution (A) in cash,
or (B) specifically provided for in any other clausf this Section 8, then, in each such case, simvishall be made by the Company such
the Warrantholder shall receive upon exercise arvemsion of this Warrant a proportionate sharengfsuch distribution as though it were
holder of the Common Stock (or other stock for vahise Common Stock is convertible) as of the rectate fixed for the determination of
the shareholders of the Company entitled to recsivd distribution.

(e) Notice of Certain Eventdf: (i) the Company shall declare any dividendd@tribution upon its outstanding Common Stock,
payable in stock, cash, property or other secsr{fieovided that Warrantholder in its capacityeasder under the Loan Agreement consen
such dividend); (ii) the Company shall offer fobsaription pro rata to the holders of its Commooc&tany additional shares of stock of any
class or other rights; (iii) there shall be any §mrEvent; or (iv) there shall be any voluntarysdistion, liquidation or winding up of the
Company; then, in connection with each such exbatCompany shall give the Warrantholder noticeabfat the same time and in the same
manner as it gives notice thereof to the holdesutétanding Common Stock.




SECTION 9. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE G@PANY.

(a) Reservation of Common Stockhe Company covenants and agrees that all shaf&@mmon Stock, if any, that may be issued
upon the exercise of the rights represented byWasrant will, upon issuance, be validly issued antstanding, fully paid and non-
assessable. The Company further covenants andsatyatehe Company will, at all times during thenténereof, have authorized and
reserved, free from preemptive rights, a sufficiminber of shares of Common Stock to provide ferekercise of the rights represented by
this Warrant. If at any time during the term hertla number of authorized but unissued shares ofrian Stock shall not be sufficient to
permit exercise of this Warrant in full, the Companwill take such corporate action as may, in thmign of its counsel, be necessary to
increase its authorized but unissued shares of GomBtock to such number of shares as shall becgrffifor such purposes.

(b) Due Authority. The execution and delivery by the Company of fgseement and the performance of all obligatiointhe
Company hereunder, including the issuance to Wroéater of the right to acquire the shares of Comi8tock, have been duly authorized
by all necessary corporate action on the part®fQbmpany. This Agreement: (1) does not violateQbmpany's Charter or current bylaws;
(2) does not contravene any law or governmental, nelgulation or order applicable to it; and (33ept as could not reasonably be expect
have a Material Adverse Effect (as defined in tbar. Agreement), does not and will not contravenepaiavision of, or constitute a default
under, any indenture, mortgage, contract or ott&rument to which it is a party or by which ibisund. This Agreement constitutes a legal,
valid and binding agreement of the Company, enfistein accordance with its terms, except as mdinhted by bankruptcy, insolvency,
reorganization, moratorium or similar laws relattogor affecting creditors’ rights generally (indlag, without limitation, fraudulent
conveyance laws) and by general principles of gquigardless of whether considered in a proceddieguity or at law.

(c) Consents and Approval®o consent or approval of, giving of notice tgistration with, or taking of any other actiorr@spect
of any state, federal or other governmental autyrori agency is required with respect to the exeoydelivery and performance by the
Company of its obligations under this Agreementegt for the filing of notices pursuant to RegwatD under the Act and any filing
required by applicable state securities law, wiilaigs will be effective by the time required tledy.

(d) [Intentionally Omitted]

(e) [Intentionally Omitted]

(f) Exempt TransactionSubject to the accuracy of the Warrantholdepsagentations in Section 10, the issuance of thartan
Stock upon exercise of this Agreement will congtita transaction exempt from (i) the registratiequirements of Section 5 of the Act, in
reliance upon Section 4(2) thereof, and (ii) thalifigation requirements of the applicable stateusities laws.

(9) Redistration RightsThe Company covenants and agrees with Warrarghdidt if the Company, at any time and from time t
time on or after the Effective Date and on or befibre expiration or earlier termination of this \féat, proposes to register under the Act any
shares of Common Stock held by one or more stodehslof the Company for resale by such stockholdérsther on a Form S+egistratiol
statement or otherwise, the Company shall givetewrihotice thereof to Warrantholder and permit \Atattiolder to include any or all of the
shares of Common Stock issuable upon exerciséfarrant (and any or all shares previously isgoéd/arrantholder upon any prior
exercise(s) hereof) in such registration qrad passu basis with such other stockholder(s) and on theesanms and conditions applicable to
such other stockholder(s).




(h) Information Rights At all times (if any) prior to the earlier to agcof (x) the date on which all shares of CommarcEtssued
on exercise of this Warrant have been sold, othg)expiration or earlier termination of this Want;avhen the Company shall not be required
to file reports pursuant to Section 13 or 15(djhef Exchange Act or shall not have timely filedsalth required reports, Warrantholder shall
be entitled to the information rights containedbiection 7.1(b) — (f) of the Loan Agreement, andriy such event Section 7.1(b) — (f) of the
Loan Agreement is hereby incorporated into thiselgnent by this reference as though fully set foettein, provided, however, that the
Company shall not be required to deliver a Compglka@ertificate once all Indebtedness (as defingtdér_oan Agreement) owed by the
Company to Warrantholder has been repaid.

() Rule 144 ComplianceThe Company shall, at all times prior to theieatb occur of (x) the date of sale or other difion by
Warrantholder of this Warrant or all shares of Camrstock issued on exercise of this Warrant, (g)registration pursuant to subsection (g)
above of the shares issued on exercise of thisafffaror (z) the expiration or earlier terminatidrthas Warrant if the Warrant has not been
exercised in full or in part on such date, useathmercially reasonable efforts to timely file @ports required under the 1934 Act and
otherwise timely take all actions necessary to jteire Warrantholder to sell or otherwise dispokthis Warrant and the shares of Common
Stock issued on exercise hereof pursuant to Ruleptdmulgated under the Act as amended and intdffam time to time, provided that the
foregoing shall not apply in the event of a Mergeent following which the successor or survivingitgris not subject to the reporting
requirements of the 1934 Act. If the Warrantholgeposes to sell Common Stock issuable upon thecisgeof this Agreement in compliar
with Rule 144, then, upon Warrantholder’s writtequest to the Company, the Company shall furnisheédVarrantholder, within five (5)
business days after receipt of such request, tewritatement confirming the Company’s complianith the filing and other requirements of
such Rule.

SECTION 10. REPRESENTATIONS AND COVENANTS OF THE WARRANTHOLDER.

This Agreement has been entered into by the Comjmargfiance upon the following representations emgenants of the
Warrantholder:

(a) Investment Purposeérhis Warrant and the shares issued on exercre@hwill be acquired for investment and not witkiew to
the sale or distribution of any part thereof inlatmn of applicable federal and state securitgags, and the Warrantholder has no present
intention of selling or engaging in any public distition of the same except pursuant to a registrair exemption.

(b) Private Issue The Warrantholder understands (i) that the Com8iick issuable upon exercise of this Agreementisas of th
Effective Date, registered under the Act or quadifunder applicable state securities laws, anth@i) the Company's reliance on exemption
from such registration is predicated on the reprizgi®ns set forth in this Section 10.

(c) Einancial Risk The Warrantholder has such knowledge and expegigmfinancial and business matters as to be ¢ajphb
evaluating the merits and risks of its investmant has the ability to bear the economic risk¢soihivestment.

(d) Accredited InvestorWarrantholder is an "accredited investor" witthie meaning of Rule 501 of Regulation D promulgated
under the Act, as presently in effect.




(e) No Short SalesWarrantholder has not at any time on or priah® Effective Date engaged in any short sales oivatgnt
transactions in the Common Stock. Warrantholdeeegythat at all times from and after the Effecihate and on or before the expiration or
earlier termination of this Warrant, it shall noigage in any short sales or equivalent transactiotitee Common Stock.

SECTION 11. TRANSFERS.

Subject to compliance with applicable federal aiatlessecurities laws, this Agreement and all rigfeiseunder are transferable, in
whole or in part, without charge to the holder loéfexcept for transfer taxes) upon surrender isf Agreement properly endorsed. Each ti
and holder of this Agreement, by taking or holdihg same, consents and agrees that this Agreewlsen, endorsed in blank, shall be
deemed negotiable, and that the holder hereof, whesmgreement shall have been so endorsed atrdiitsfer recorded on the Company’s
books, shall be treated by the Company and allrgtbesons dealing with this Agreement as the absawner hereof for any purpose and as
the person entitled to exercise the rights repteseny this Agreement. The transfer of this Agreenshall be recorded on the books of the
Company upon receipt by the Company of a notideaoisfer in the form attached hereto as ExhibiftHe " Transfer Notic#), at its
principal offices and the payment to the Companglbtransfer taxes and other governmental chargpesed on such transfer. Until the
Company receives such Transfer Notice, the Compamytreat the registered owner hereof as the ofenel purposes.

SECTION 12. MISCELLANEOUS.

(a) Effective Date The provisions of this Agreement shall be corestrand shall be given effect in all respects #idd been
executed and delivered by the Company on the datoh This Agreement shall be binding upon anysssors or assigns of the Company.

(b) Remedies In the event of any default hereunder, the ndiawdgng party may proceed to protect and enfotgeights either by
suit in equity and/or by action at law, includingtimot limited to an action for damages as a rasfudiny such default, and/or an action for
specific performance for any default where Warralttér will not have an adequate remedy at law ahdrevdamages will not be readily
ascertainable.

(c) No Impairment of RightsThe Company will not, by amendment of its Chaotethrough any other means, avoid or seek to avoic
the observance or performance of any of the tefrttiAgreement, but will at all times in goodtfaassist in the carrying out of all such
terms and in the taking of all such actions as b&yecessary or appropriate in order to protectitines of the Warrantholder against
impairment.

(d) [ Intentionally Omitted

(e) Attorneys Fees. In any litigation, arbitration or court proceedinetween the Company and the Warrantholder reldt@meto, th:
prevailing party shall be entitled to attorney®deand expenses and all costs of proceedings @ttimenforcing this Agreement. For the
purposes of this Section 12(e), attorneys’ fee#l stdude without limitation fees incurred in coection with the following: (i) contempt
proceedings; (ii) discovery; (iii) any motion, pesxling or other activity of any kind in connectigith an insolvency proceeding; (iv)
garnishment, levy, and debtor and third party exations; and (v) post-judgment motions and proceedof any kind, including without
limitation any activity taken to collect or enforaay judgment.

(f) Severability. In the event any one or more of the provisionthisf Agreement shall for any reason be held inlvaliegal or
unenforceable, the remaining provisions of thise&gnent shall be unimpaired, and the invalid, illegainenforceable provision shall be
replaced by a mutually acceptable valid, legal amidrceable provision, which comes closest to iention of the parties underlying the
invalid, illegal or unenforceable provision.




(9) Notices. Except as otherwise provided herein, any notleeand, request, consent, approval, declaratioviceeof process or
other communication that is required, contemplateghermitted under this Agreement or with respedhe subject matter hereof shall be in
writing, and shall be deemed to have been validiyexd, given, delivered, and received upon théezasf: (a) personal delivery to the party
be notified, (b) when sent by confirmed telex, &tauic transmission or facsimile if sent duringmai business hours of the recipient, if not,
then on the next business day, (c) five days &t®ing been sent by registered or certified matlynn receipt requested, postage prepaid, or
(d) one day after deposit with a nationally recagdiovernight courier, specifying next day delivewth written verification of receipt, and
shall be addressed to the party to be notifiecbbavs:

If to Warrantholder:

HERCULES TECHNOLOGY GROWTH CAPITAL, INC.
Legal Department

Attention: Chief Legal Officer and Manuel Henriquez
400 Hamilton Avenue, Suite 310

Palo Alto, CA 94301

Facsimile: 650-473-9194

Telephone: 650-289-3060

If to the Company:

INSPIREMD, INC.

Attention: Chief Financial Officer
800 Boylston Street

Suite 16041

Boston, MA 02199

Facsimile:

Telephone: 716-849-6810

or to such other address as each party may desifpratself by like notice.

(h) Entire Agreement; Amendment$his Agreement constitutes the entire agreemeashuaderstanding of the parties hereto in
respect of the subject matter hereof, and supessattbreplaces in their entirety any prior propmsarm sheets, letters, negotiations or other
documents or agreements, whether written or origth, K@spect to the subject matter hereof. Nondeftérms of this Agreement may be

amended except by an instrument executed by edtte pfarties hereto.

(i) Headings The various headings in this Agreement are irddidr convenience only and shall not affect thamirgg or
interpretation of this Agreement or any provisitweseof.

() Advice of Counsel Each of the parties represents to each othey pareto that it has discussed (or had an oppayttmidiscuss)
with its counsel this Agreement and, specificatyg provisions of Sections 12(n), 12(0), 12(p),d2nd 12(r).




(k) No Strict Construction The parties hereto have participated jointlyhia hegotiation and drafting of this Agreement.He évent
an ambiguity or question of intent or interpretatarises, this Agreement shall be construed asffatl jointly by the parties hereto and no
presumption or burden of proof shall arise favomnglisfavoring any party by virtue of the authapsbf any provisions of this Agreement.

(I) No Waiver. No omission or delay by Warrantholder at any ttmenforce any right or remedy reserved to itoarequire
performance of any of the terms, covenants or pions hereof by Warrantholder at any time desighateall be a waiver of any such righ
remedy to which Warrantholder is entitled, nor bltah any way affect the right of Warrantholderenforce such provisions thereafter dul
the term of this Agreement.

(m) Survival. All agreements, representations and warrantieagued in this Agreement or in any document dedidgoursuant
hereto shall be for the benefit of Warrantholdet ahall survive the execution and delivery of thigeement and the expiration or other
termination of this Agreement.

(n) Governing Law This Agreement has been negotiated and deliver®darrantholder in the State of California, andlshe
deemed to have been accepted by Warrantholdee iSttite of California. Delivery of Common StockMarrantholder by the Company
under this Agreement is due in the State of CaliforThis Agreement shall be governed by, and coedtand enforced in accordance with,
the laws of the State of California, excluding dmtfof laws principles that would cause the apgion of laws of any other jurisdiction.

(o) Consent to Jurisdiction and Venu#ll judicial proceedings arising in or under etated to this Agreement may be brought in
state or federal court of competent jurisdictiocelied in the State of California. By execution detivery of this Agreement, each party
hereto generally and unconditionally: (a) consémisersonal jurisdiction in Santa Clara County (&t California; (b) waives any objection
as to jurisdiction or venue in Santa Clara CouState of California; (c) agrees not to assert afgmse based on lack of jurisdiction or venue
in the aforesaid courts; and (d) irrevocably agtedse bound by any judgment rendered thereby mmection with this Agreement. Service
process on any party hereto in any action arisirtgpbor relating to this Agreement shall be effeetf given in accordance with the
requirements for notice set forth in Section 12&y)] shall be deemed effective and received dsrltin Section 12(g). Nothing herein shall
affect the right to serve process in any other reapermitted by law or shall limit the right of leétr party to bring proceedings in the court
any other jurisdiction.

(p) Mutual Waiver of Jury Trial Because disputes arising in connection with cemfihancial transactions are most quickly and
economically resolved by an experienced and exggdon and the parties wish applicable state adetdélaws to apply (rather than
arbitration rules), the parties desire that th&pdtes arising under or in connection with thisrk&at be resolved by a judge applying such
applicable laws. EACH OF THE COMPANY AND WARRANTH@ER SPECIFICALLY WAIVES ANY RIGHT IT MAY HAVE TO
TRIAL BY JURY OF ANY CAUSE OF ACTION, CLAIM, CROS$LAIM, COUNTERCLAIM, THIRD PARTY CLAIM OR ANY
OTHER CLAIM (COLLECTIVELY, "CLAIMS") ASSERTED BY THE COMPANY AGAINST WARRANTHOLDER OR ITS ASSIGNEE
OR BY WARRANTHOLDER OR ITS ASSIGNEE AGAINST THE CORANY RELATING TO THIS WARRANT. This waiver extends
all such Claims, including Claims that involve mers or entities other the Company and Warranthpl@iaims that arise out of or are in any
way connected to the relationship between the Cospnpad Warrantholder; and any Claims for damagesdh of contract, specific
performance, or any equitable or legal relief of &imd, arising out of this Agreement.
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(q) Arbitration. If the Mutual Waiver of Jury Trial set forth ire&ion 12(p) is ineffective or unenforceable, tlaeties agree that all
Claims shall be submitted to binding arbitratioragtordance with the commercial arbitration rule3AMS (the “Rules”), such arbitration to
occur before one arbitrator, which arbitrator shalla retired California state judge or a retireddfal court judge. Such proceeding shall be
conducted in Santa Clara County, State of Califgrwith California rules of evidence and discovapyplicable to such arbitration. The
decision of the arbitrator shall be binding on plagties, and shall be final and nonappealablegarthximum extent permitted by law. Any
judgment rendered by the arbitrator may be entgradcourt of competent jurisdiction and enforcgdhe prevailing party as a final judgm
of such court.

(r) Prearbitration Relief In the event Claims are to be resolved by atiinaeither party may seek from a court of comptte
jurisdiction identified in Section 12(0), any prdgment order, writ or other relief and have suajymgment order, writ or other reli
enforced to the fullest extent permitted by lawwititstanding that all Claims are otherwise subjeaesolution by binding arbitration.

(s) CounterpartsThis Agreement and any amendments, waivers, atsse supplements hereto may be executed in ampeuof
counterparts, and by different parties hereto passte counterparts, each of which when so delivehall be deemed an original, but all of
which counterparts shall constitute but one andséme instrument.

(t) Specific PerformanceThe parties hereto hereby declare that it is Bsjiide to measure in money the damages which eghuee
to Warrantholder by reason of the Company’s faitarperform any of the obligations under this Agneat and agree that the terms of this
Agreement shall be specifically enforceable by \&fatfnolder. If Warrantholder institutes any actiorppmceeding to specifically enforce the
provisions hereof, any person against whom sudbraot proceeding is brought hereby waives thentlai defense therein that
Warrantholder has an adequate remedy at law, arfdmarson shall not offer in any such action ocpealing the claim or defense that such
remedy at law exists.

(u) Lost, Stolen, Mutilated or Destroyed Warraltftthis Warrant is lost, stolen, mutilated or tteged, the Company may, on such
terms as to indemnity or otherwise as it may reaBlynmpose (which shall, in the case of a mutdatéarrant, include the surrender thereof),
issue a new Warrant of like denomination and texsothis Warrant so lost, stolen, mutilated or dgstd. Any such new Warrant shall
constitute an original contractual obligation of tiompany, whether or not the allegedly lost, stabeutilated or destroyed Warrant shall be
at any time enforceable by anyone.

(v) Legends To the extent required by applicable laws, thiark&nt and the shares of Common Stock issuableihéee (and the
securities issuable, directly or indirectly, upameersion of such shares of Common Stock, if argy bre imprinted with a restricted
securities legend in substantially the followingnfo

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SHRITIES ACT OF 1933, AS AMENDED, OR ANY
APPLICABLE STATE SECURITIES LAWS, AND MAY NOT BE SCD, PLEDGED OR OTHERWISE TRANSFERRED
WITHOUT AN EFFECTIVE REGISTRATION THEREOF UNDER THECT AND ANY APPLICABLE STATE SECURITIES
LAWS, OR PURSUANT TO RULE 144 OR AN EXEMPTION FROMHE REGISTRATION REQUIREMENTS OF THE ACT
AND ANY APPLICABLE STATE SECURITIES LAWS.
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IN WITNESS WHEREOF, the parties hereto have catisisdWarrant Agreement to be executed by its officeereunto duly
authorized as of the Effective Date.

COMPANY: INSPIREMD, INC.

By: /sl Craig Short

Name: Craig Shore
Title: Chief Financial Office

WARRANTHOLDER: HERCULES TECHNOLOGY GROWTH CAPITAL, INC

By: /sl K. Nicholas Martitscl

Name: K. Nicholas Martitsct
Title: Associate General Couns
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EXHIBIT |

NOTICE OF EXERCISE

To: [
(1) The undersigned Warrantholder hereby elects tohase | shares of the Common Stock of [ ], pursuant
the terms of the Agreement dated the [ ] day of [ , ] (the "Agreement") between [ ] and tt

Warrantholder, and tenders herewith payment ofRbechase Price in full, together with all applieattansfer taxes, if anyNET
ISSUANCE: elects pursuant to Section 3(a) of theeggent to effect a Net Issuanc

(2) Please issue a certificate or certificates reptesgsaid shares of Common Stock in the name ofititeersigned or in such other nam
is specified below

(Name)

(Address)
WARRANTHOLDER: HERCULES TECHNOLOGY GROWTH CAPITAL, INC
By:

Name: Ben Ban
Title: Senior Counse
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EXHIBIT Il

1. ACKNOWLEDGMENT OF EXERCISE

The undersigned [ ], hereby acknowledge receipt of the "Notice »éif€ise” from Hercules
Technology Growth Capital, Inc., to purchase [__shdres of the Common Stock of [ purguant to the terms of the
Agreement, and further acknowledges that | hates remain subject to purchase under the terthe gigreement.

COMPANY: [

By:

Title:

Date:
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EXHIBIT I
TRANSFER NOTICE
(To transfer or assign the foregoing Agreement eteethis form and supply required information. Bui nse this form to purchase shares.)

FOR VALUE RECEIVED, the foregoing Agreement andrajhts evidenced thereby are hereby transferredaasigned to

(Please Print

whose address is

Dated:

Holder's Signature:

Holder's Address:

Signature Guaranteed:

NOTE: The signature to this Transfer Notice mustespond with the name as it appears on the fatteeohgreement, without
alteration or enlargement or any change whateviicads of corporations and those acting in a fidug or other representative capacity
should file proper evidence of authority to asdigmforegoing Agreement.

1610967.1
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BANK LEUMI USA
MEMBER FDIC

DEPOSIT ACCOUNT CONTROL AGREEMENT
PARTIES
HERCULES TECHNOLOGY GROWTH CAPITAL, INC. ("Credit
INSPIREMD, INC. (“Customer")

BANK LEUMI USA ("Bank")
("Banking Office'

BACKGROUND
Customer has granted Creditor a security interest deposit account maintained by Bank for Custaanelrin all funds heretofore

hereafter deposited into that account, including iaterest earned thereon. The Parties are entartnghis agreement to perfect Creditor’
security interest in that account.
AGREEMENT
1. The Accour

Bank represents and warrants to Creditor that Baaiktains deposit account no. 22-655409-18 (suchuatt, together with all cash,
funds, items, instruments and other amounts noleogafter deposited into or held therein, andnédirest thereon, the "Account") for
Customer at the Banking Office and that, as oftidie hereof, Bank does not know of any claim tmtarest in the Account or any other
control agreement with respect to the Account, pikéa claims and interests of the parties refetcenh this agreement.

2. Control of Account by Credit

a. Bank shall execute transactions in the Accatittte direction of Customer unless and until Bagdeives from Creditor a written
Notice of Exclusive Control in substantially therfoof Exhibit A hereto (a “Notice of Exclusive Control”); providdatat in the event that
Bank at any time receives conflicting instructiéren Customer and Creditor, Bank shall only exe¢héeinstructions originated by Creditor.
Upon receipt of a Notice of Exclusive Control, Bamil immediately (i) comply only with instructionand other directions as to the
withdrawal or disposition of any funds creditedlie Account and as to any other matters relatirtggcAccount (“Orders”), originated by
Creditor, without Customer's further consent,¢épse complying with Orders originated by Custoonemy other person/entity, and (iii)
neither accept nor comply with any instructiongrir@ustomer withdrawing or transferring any fundstirer property from the Account nor
deliver any property in the Account to Customer pay any free credit balance or other amount ovirioigy Bank to Customer with respect to
the Account without the specific prior written cens of Creditor.

b. Bank may rely on a Notice of Exclusive Controtportedly signed by Creditor and shall have ny dotnvestigate or make any
determination as to the validity, genuineness oppety thereof, or the facts giving rise theréfthis Agreement does not create or impose
obligation or duty upon Bank other than those esglseset forth herein.

3. Priority of Credito’s Security Interest; Rights Reserved by the |

a. Bank agrees that all of its present and futigies, interests, liens and security interests wadpect to the Account (including, without
limitation, rights of setoff, recoupment, banlkelien, chargeback or otherwise) are subordinaréalitor's present and future rights, intere
liens and security interests with respect to theodat; provided however, that Creditor agrees that nothing herein subatdsmor waives,
and that Bank expressly reserves, all of its priesed future rights (whether described as rightsetdff, banker's lien, chargeback or
otherwise, and whether available to Bank undetateor under any other agreement between Bank aistb@er concerning the Account, or
otherwise) with respect to: (i) items depositeth#w Account and returned unpaid, whether for insigifit funds or for any other reason, and
without regard to the timeliness of return of angtsitems; (ii) checks paid, or other payment asadetecuted in good faith against uncolle
funds in the Account provided Bank does not haesaaable cause to doubt the collectibility of supbollected funds; (iii) claims of breach
of the transfer or presentment warranties arisimdeu the applicable Uniform Commercial Code maderesy Bank in connection with items
deposited to the Account; and (iv) Bank's usual @amstomary charges for services rendered in cormmestith the Account.




b. Except as otherwise required by law, Bank wili agree with any third party that Bank will comp¥ith Orders originated by such
third party.

4. Statements; Notices of Adverse Cla

Bank may disclose to Creditor such information @ning the Account as Creditor may from time togirmasonably request; provided
however, that Bank shall have no obligation to disclos€teditor any information which Bank does not oatity make available to its
depositors. Bank will use reasonable efforts prdyrptnotify Creditor and Customer if any other g@n claims that it has a property interest
in the Account.

5. Bank's Responsibili

a. Except for permitting a withdrawal or otheti@gc in violation of section 2, above, Bank willtriime liable to Creditor for complying
with Orders from Customer that are received by Bagflore Bank receives and has had a reasonabletopity to act (but not more than two
business days) on a contrary Order from Creditor.

b. Bank will not be liable to Customer for comiply with Orders originated by Creditor, even if @mer notifies Bank that Creditor is
not legally entitled to issue Orders, unless Bales the action after it is served with an injumttirestraining order or other legal process
enjoining it from doing so, issued by a court ofngetent jurisdiction, and has had a reasonablertpgty to act on the injunction,
restraining order or other legal process.

c. This agreement does not create any obligatidank except for those expressly set forth i #tgreement. In particular, Bank need
not investigate whether Creditor is entitled un@egditor's agreements with Customer to give Ordgask may rely on notices and
communications it believes are given by the appat@party.

6. Indemnity

Customer will indemnify Bank, its officers, direcsp employees, and agents against claims, liaslitind expenses arising out of this
agreement (including reasonable attorneys' feeslmhadirsements), except to the extent the claiissilities, or expenses are caused by
Bank's gross negligence or willful misconduct. Guadwill indemnify Bank, its officers, directoremployees, and agents against claims,
liabilities, and expenses arising from any Noti€&xclusive Control (including reasonable attoridges and disbursements), except to the
extent the claims, liabilities, or expenses aresedlby Bank's gross negligence or willful miscoriduc

7. Termination; Survive

a. Creditor may terminate this agreement icado the Banking Office and Customer. Bank meyninate this agreement on 30
day's notice to Creditor and Customer.

b.  If Creditor notifies Bank that Creditortscsirity interest in the Account has terminateds #greement will immediately terminate.

c. Sections 5, "Bank's Responsibility," and 6, dnuhity,” will survive termination of this agreement

8. Governing Lavy




This agreement and the Account will be governethieylaws of the State of New York. Bank may notrgjeathe law governing the
Account without Creditor's express written agreetnehich consent shall not be unreasonably withheld

9. Entire Agreemel

This agreement is the entire agreement and sug=rsery prior agreements and contemporaneous gedragnts of the parties
concerning its subject matter.

10. Amendment
No amendment of, or waiver of a right under, tljse@ment will be binding unless it is in writingdasigned by the party to be charged.
11. Severabilit

To the extent a provision of this agreement is foreeable, this agreement will be construed dsafunenforceable provision were
omitted.

12. Other Agreemen

For so long as this agreement remains in effemstictions involving the Account shall be subjextept to the extent inconsistent
herewith, to the provisions of such deposit accagneements, disclosures, and fee schedules aseffect from time to time for accounts
like the Account.

13. Successors and Assi(

The provisions of this agreement shall be bindipgruand inure to the benefit of Bank, Creditor @ustomer and their respective
successors and assigns.

14. Notices

A notice or other communication to a party undés ggreement will be in writing and will be senth@ party's address set forth belov
to such other address as the party may notify thergarties, and will be effective on receipt.

15. Counterpari

This agreement may be executed in counterparth, &faghich shall be an original, and all of whidie#i constitute but one and the same
instrument.

The foregoing is hereby acknowledged and agreeeffective as of the last of the dates set forflowe

[signature page follows]




INSPIREMD, INC.
(Customer)

By: /s/ Craig Short

Name: Craig Shor

Title: Chief Financial Officer
Address:

InspireMD, Inc.

Attention: Craig Shore

800 Boylston Street, Suite 1600
Boston, Massachusetts 02199

Facsimile:

Telephone: 857-453-6553

Date: October 23, 2013

HERCULES TECHNOLOGY GROWTH CAPITAL, INC.
(Creditor)

By: /s/ K. Nicholas Martitscl

Name: K. Nicholas Martitsc

Title: Associate General Counsel

Address:

Hercules Technology Growth Capital, Inc.

Legal Department

Attention: Chief Legal Officer and Mr. Bryan Jadot
400 Hamilton Avenue, Suite 310

Palo Alto, California 94301

Facsimile: 650-473-9194

Telephone: 650-289-3060

Date: October 23, 2013




BANK LEUMI USA
(Bank)

By: /s/ Avram Keuscl /s/ Howard Krame

Name: Avram Keusch and Howard Kran

Title: First Vice President and Vice President

Address: 579 Fifth Avenue, " Floor
(Banking office)
New York, NY 10017

Facsimile: 212-62€-1072
(Banking office)

Telephone:212-62€-1056 and 21-62€-1055
(Banking office)

Date: October 23, 2013




Exhibit A

Notice of Exclusive Control

Dear:

Reference is made to the Deposit Account ContraleAment dated as of , 20__ (the “CloAgoeement”)by anc
among you, the undersigned, and (“Customer”).Terms defined in the Control Agreement and usethowit othe
definition herein shall have the respective meanimgrein assigned to such terms in the Control égent.

Pursuant to Section 2 of the Control Agreement, g@ihereby directed, from and after the date liete@xecute only instructio
originated by Creditor, and not to accept for exiecuany further entittement orders originated hys@mer.

Very truly yours,

By:

Title:




nspireMD
InspireMD to Ring Opening Bell at New York Stock Exchange
on Thursday, October 24th

BOSTON, MA - October 23, 2013 nspireMD, Inc.(NYSE MKT: NSPR) (“InspireMD” or the “Company”g leader in embolic protecti
stents, announced today that it will ring the OpgrBell at the New York Stock Exchange on Thursdstober 24, 2013 at 9:30 a.m. ET.

Representing the Company, Alan Milinazzo, Chief &utve Officer, and Craig Shore, Chief Financiafi€dr, will be joined by members
the InspireMD management team to ring the Openieigy B

“We look forward to ringing the Opening Bell at tRew York Stock Exchange as we celebrate the pregremde by the Company over
past year,” said Alan Milinazzo, Chief Executiveficdr of InspireMD. ‘Over the next year, we are looking forward to salexciting
milestones within our clinical and product develamh programs, as well as for our commercializatoperations. This includes 1
announcement next week of 12-month follay-data for the MASTER trial in San Francisco &t Tnanscatheter Cardiovascular Therape
(TCT) Conference on October $9”

A live webcast of the NYSE Opening Bell Ceremonil i available online at:
https://nyse.nyx.com/thikell/todaysbellslive .

A replay of the NYSE Opening Bell Ceremony and pedtom the event will be available at:
www.InspireMD.com or https://exchanges.nyx.com/nexerk-stockexchanged .

About InspireMD, Inc.

InspireMD seeks to utilize its proprietary MGuard®&thnology to make its products the industry steshdlar embolic protection stents anc
provide a superior solution to the key clinicaliiss of current stenting in patients with a high o$ distal embolization, no reflow and me
adverse cardiac events.

InspireMD intends to pursue applications of thishtgology in coronary, carotid and peripheral arfgrycedures. InspireMD's common st
is quoted on the NYSE MKT under the ticker symb&ImR.

MGuard™ EPS is CE Mark approved. It is not approiegdale in the U.S. by the FDA at this time.

Investor Contacts:

Todd Fromer / Garth Russell

KCSA Strategic Communications

Phone: 212-896-1215 / 212-896-1250

Email: tfromer@kcsa.com / grussell@kcsa.com

Media Contacts:

Lewis Goldberg / Samantha Wolf

KCSA Strategic Communications

Phone: 212-896-1216 / 212-896-1220

Email: Igoldberg@kcsa.com / swolf@kcsa.com
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InspireMD

InspireMD Secures Financing to Accelerate Advancenmes in Product Development and Adopts a One Year Stkholder Rights Plan

Funding for expansion of clinical trial and product development strategies

BOSTON, MA — October 24, 2013 taspireMD Inc.(NYSE MKT: NSPR) (“InspireMD” or the “Company”j leader in embolic protecti
stents, today announced that it has secured $1®mih venture debt financing to support expanditgyability to execute on emergi
clinical research and product development effdrtee Company also announced it has adopted a stioigkhights plan effective for a o
year period

Alan Milinazzo, President and Chief Executive Odficof InspireMD, commented While we have the necessary capital to suppor
existing business and clinical efforts, we inteadstrategically increase the Compaggccess to capital to fund the expansion of daicel
studies and product development strategy, whiléihgn shareholder dilution. Our initial action incles securing $10 million of venture d
With this added capital, we can accelerate crifigaduct development and clinical programs to epaur MicroNet therapeutic platform
well as facilitating ongoing discussions with pdtehstrategic partners.”

With respect to the stockholder rights plan, SaleBaChairman of InspireMD’s Board of Directors aoented, As we expand our pipeline
exciting new stent technologies addressing siganiicinderserved medical conditions, we believe jirudent to institute the rights plar
order to protect our shareholders’ interests. T$hidue to the Board’s concern that the currentesipaice for the Company’common stoc
doesnt take into account the existing product portf@®well as pending development activities. Our ¢o# ensure that if an event wer:
arise it would take into account the overall vaddi¢hese efforts.”

InspireMD closed the $10 million venture debt fineng with Hercules Technology Growth Capital (NYSETGC). The funding is in tF
form of secured indebtedness bearing interest edleulated primdsased variable rate currently set at 10.5%. Paysnenter the loc
agreement are interest only for 9 months, followsgd30 monthly payments of principal and interesotigh the scheduled maturity date
February 1, 2017. In connection with the loan agremt, InspireMD issued Hercules warrants, whichetercisable for 168,351 share:
Common Stock at a per share exercise price of $2.97

Stockholder Rights Plan

As noted above, on October 22, 2013, the CompaBgad adopted a stockholder rights plan (the “Rigbian”)and declared a dividend
one right on each outstanding share of InspireMidismon stock.

The Rights Plan is designed to assure that alhspiteMD’s stockholders receive fair and equal treatmerthénevent of any propos
takeover of the company and to guard against tattigain control of InspireMD without paying albskholders a premium for that cont
InspireMD’s Board deemed it appropriate and prudeidopt the Rights Plan at this time.

The Rights Plan is intended to enable all Inspired@ckholders to realize the lobgrm value of their investment in the company. ilt mot
prevent a takeover, but should encourage anyorkénget® acquire the company to negotiate with tioaul.
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Pursuant to the Rights Plan, InspireMD is issuing preferred share purchase right for each outistgrsthare of common stock at the clos
business on November 15, 2013. Initially, the ightll not be exercisable and will trade with trempany’s shares of common stock.

Under the Rights Plan, the rights will generallgdime exercisable only if a person or group acquisssficial ownership of 15% or more
the Company's common stock in a transaction notoaed by InspireMD$ Board. In that situation, each holder of a ri@gther than th
acquiring person, whose rights will become void arilll not be exercisable) will be entitled to puese, at the theadrrent exercise pric
additional shares of common stock having a valusvafe the exercise price of the right. In additidrinspireMD is acquired in a merger
other business combination after an unapproved @adquires more than 15% of InspireMDéommon stock, each holder of a right wi
then be entitled to purchase at the then-curreetcése price, shares of the acquiring comparsgock, having a value of twice the exer
price of the right.

InspireMD’s Board may redeem the rights for a nominal amatirgny time before an event that causes the righbecome exercisab
Under the terms of the Rights Plan, it will expiare October 22, 2014.

InspireMD will file a Form 8-K and Form 8- with the United States Securities and Exchangen@ission that will contain additior
information regarding the terms and conditionshef Rights Plan. InspireMD stockholders will alsoai@e information regarding the Rig
Plan.

About InspireMD, Inc.

InspireMD seeks to utilize its proprietary MGuard®&thnology to make its products the industry steshdlar embolic protection stents anc
provide a superior solution to the key clinicaluigs of current stenting in patients with a high 0§ distal embolization, no reflow and me
adverse cardiac events.

InspireMD intends to pursue applications of thishigology in coronary, carotid and peripheral arfgrgycedures. InspireMD's common st
is quoted on the NYSE MKT under the ticker symb&IRR.

MGuard™ EPS is CE Mark approved. It is not approiegdale in the U.S. by the FDA at this time.
About Hercules Technology Growth Capital, Inc.

Hercules Technology Growth Capital, Inc. (NYSE:HT3€the leading specialty finance company focuse@roviding senior secured loans
to venture capital-backed companies in technole@dgted markets, including technology, biotechnoldidg science, and energy and
renewables technology industries, at all stagefewélopment. Since inception (December 2003), Hesduas committed more than $3.9
billion to over 250 companies and is a lender afich for entrepreneurs and venture capital firnekisg growth capital financing.

The Company's common stock trades on the New Ytm&kSExchange under the ticker symbol "HTGC."

In addition, Hercules has two outstanding bondaases of 7.00 percent Senior Notes due 2019—thit 2G9 Notes and September 2019
Note—which trade on the NYSE under the symbols "HTGAd 8HTGY," respectively.

For more information, please vigitvw.htgc.com

Forward-looking Statements:

This press release contains "forwdodking statements." Such statements may be prdcegehe words "intends," "may," "will," "plan:
"expects,” "anticipates," "projects,” "predicts,estimates," "aims," "believes," "hopes," "poteritiar similar words. Forwardboking
statements are not guarantees of future performamnedased on certain assumptions and are subjeatious known and unknown risks
uncertainties, many of which are beyond the Comisacyntrol, and cannot be predicted or quantified @eonsequently, actual results r
differ materially from those expressed or impligdduch forwardeoking statements. Such risks and uncertaintielsidte, without limitatior
risks and uncertainties associated with (i) madageptance of our existing and new products, éfative clinical trial results or lengt
product delays in key markets, (iii) an inability $ecure regulatory approvals for the sale of aodycts, (iv) intense competition in -
medical device industry from much larger, multioatil companies, (v) product liability claims, (elr limited manufacturing capabilities ¢
reliance on subcontractors for assistance, (véjfficient or inadequate reimbursement by governtaieand other third party payers for
products, (viii) our efforts to successfully obtaamd maintain intellectual property protection aiawg our products, which may not
successful, (ix) legislative or regulatory reforfntioe healthcare system in both the U.S. and fargigisdictions, (x) our reliance on sin
suppliers for certain product components, (xi) thet that we will need to raise additional capitalmeet our business requirements ir
future and that such capital raising may be coslilytive or difficult to obtain and (xii) the fagchat we conduct business in multiple fore



jurisdictions, exposing us to foreign currency exafje rate fluctuations, logistical and communiceiahallenges, burdens and cost
compliance with foreign laws and political and emoric instability in each jurisdiction. More detallenformation about the Company and
risk factors that may affect the realization ofwWard looking statements is set forth in the Comfmfijngs with the Securities and Excha
Commission (SEC), including the Company's Transitikeport on Form 10-K/T and its Quarterly RepomsForm 10Q. Investors ar
security holders are urged to read these docunfezdsof charge on the SEC's web site at http://vsga.gov. The Company assume:
obligation to publicly update or revise its forwdabking statements as a result of new informatfatyre events or otherwise.
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FINAL — FOR IMMEDIATE RELEASE

InspireMD Files At-the-Market Offering and Shelf Registration Statement

BOSTON, MA — October 24, 2013 — InspireMD Inc. (NYSE MKT: NSRRnspireMD” or the “Company”)a leader in embolic protecti
stents, announced today that it has filed a $78amikhelf registration statement on Forn8 S¢ith the Securities and Exchange Commis
(the “SEC”").Once declared effective by the SEC, the shelf tedien statement would permit the Company to $edin time to time over tt
next three years, up to $75 million in aggregateevaf its common stock, preferred stock and/orraats, either individually or in units. T
shelf registration statement is intended to provide Company with flexibility to access additior@pital when market conditions
appropriate.

The registration statement has been filed withSB€, but has not yet become effective. Any offeddicitations of offers to buy, or sales
the securities will only be made once the shelfstegtion statement has been declared effectivth®ySEC, including any prospectuses
prospectus supplements. These securities may nsbldenor may offers to buy be accepted priotht time that the registration staten
becomes effective.

In addition, the Company announced today thatstfilad a prospectus as part of the shelf registmatatement to sell, of the $75 millior
securities being registered, up to an aggrega$d@imillion of its common stock (the “Shares”) thgh an “at-the-market” (“ATM"Yoffering.
If utilized, the Shares would be offered throughWI& Co. LLC (“MLV”) as sales agent. MLV, at the Cqrany’s discretion and instructic
will use its commercially reasonable efforts td sieé Shares at market prices from time to timeluding sales made directly on the NY
MKT. The Company currently intends to use the pedsefrom any sales related to the ATM offering upport general corporate purpo:
including the development of new stent technologiag its MicroNet technology for use in carotitigperipheral artery procedures, as
as combining MicroNet with other stent technologiesluding drug-eluting coatings. The Companggreement with MLV automatica
terminates upon the earlier to occur of the threar anniversary of the date hereof, or the issiand sale of all of the Shares (unless e
terminated pursuant to the terms thereof).

Sales in the ATM offering, if any, would be madequant to the prospectus filed with the shelf regigon statement filed today, which |
not yet become effective. The Shares may not ki sor may offers to buy be accepted prior to time tthat the shelf registration staten
becomes effective.

This press release is not an offer to sell ther#gesicovered by the shelf registration statenterthe Shares and it is not soliciting an offe
buy those securities in any state where the offesade is not permitted. For more complete infoioratabout the Company, the st
registration statement and the ATM offering, yoe a&ncouraged to read the shelf registration statentiee ATM prospectus and otl
documents the Company has filed with the SEC. Yay obtain these documents on the SEC’s websitevat.sec.gov.

About InspireMD, Inc.

InspireMD seeks to utilize its proprietary MGuard®&thnology to make its products the industry steshdlar embolic protection stents anc
provide a superior solution to the key clinicaluiss of current stenting in patients with a high 0§ distal embolization, no reflow and me
adverse cardiac events.

InspireMD intends to pursue applications of thishtgology in coronary, carotid and peripheral arfgrgycedures. InspireMD's common st
is quoted on the NYSE MKT under the ticker symb&ImR.

MGuard™ EPS is CE Mark approved. It is not apprdieedale in the U.S. by the FDA at this time.
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This press release contains "forwdodking statements.” Such statements may be prdcegehe words "intends," "may," "will," "plan:
"expects,” "anticipates,” "projects,” "predicts,estimates," "aims," "believes," "hopes," "poteritiar similar words. Forwardboking
statements are not guarantees of future performanedased on certain assumptions and are subjeatious known and unknown risks
uncertainties, many of which are beyond the Comisatgntrol, and cannot be predicted or quantified @onsequently, actual results r
differ materially from those expressed or impligdsoich forwardeoking statements. Such risks and uncertaintielsié®e, without limitatior
risks and uncertainties associated with (i) madageptance of our existing and new products, éfative clinical trial results or lengt
product delays in key markets, (iii) an inability $ecure regulatory approvals for the sale of aodycts, (iv) intense competition in -
medical device industry from much larger, multinaal companies, (v) product liability claims, (eir limited manufacturing capabilities ¢
reliance on subcontractors for assistance, (vépfficient or inadequate reimbursement by governiaieand other third party payers for
products, (viii) our efforts to successfully obtaamd maintain intellectual property protection aiawg our products, which may not
successful, (ix) legislative or regulatory reformtloe healthcare system in both the U.S. and fargigisdictions, (x) our reliance on sin
suppliers for certain product components, (xi) thet that we will need to raise additional capittalmeet our business requirements ir
future and that such capital raising may be coslilytive or difficult to obtain and (xii) the fadhat we conduct business in multiple fore
jurisdictions, exposing us to foreign currency exafje rate fluctuations, logistical and communiceiahallenges, burdens and cost
compliance with foreign laws and political and emoric instability in each jurisdiction. More detallenformation about the Company and
risk factors that may affect the realization ofward looking statements is set forth in the Com{zmafijngs with the Securities and Excha
Commission (SEC), including the Company's TransitReport on Form 10-K/T and its Quarterly RepomsForm 10Q. Investors ar
security holders are urged to read these docunfezdsof charge on the SEC's web site at http://vsga.gov. The Company assume:
obligation to publicly update or revise its forwdabking statements as a result of new informatfatyre events or otherwise.
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