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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 reporteddcé&nber 16, 2013

InspireMD, Inc.

(Exact name of registrant as specified in its arart

Delaware 001-35731 2€-2123838
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation’ Identification No.)

800 Boylston Street, 16th Floor
Boston, Massachuse! 02199
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(®k7) 453-6553

(Former name or former address, if changed sirstadgort)

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

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4

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

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

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




Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Adoption of 2013 Lor-Term Incentive Plan

On December 16, 2013, InspireMD, Inc. (the “Comgaheld its 2013 annual meeting of stockholder® (thAnnual Meeting”).At the
Annual Meeting, the stockholders approved the hedpD, Inc. 2013 Long-Term Incentive Plan (the “20R&n"). The 2013 Plan had be
previously adopted by the Company’s board of dec{the “Board”), subject to stockholder approwaid is described in the Compasny’
definitive proxy statement for the annual meeting.

The purpose of the 2013 Plan is to provide an itieerto attract and retain employees, officers,stitants, directors, and serv
providers whose services are considered valuabkndourage a sense of proprietorship and to smaln active interest of such persons ii
Companys development and financial success. The 2013 fitlavides for the granting of incentive stock oppnonqualified stock optior
stock appreciation rights, restricted stock, restd stock units, performance awards, dividendwedent rights, and other awards, which |
be granted singly, in combination, or in tandeme 13 Plan is administered by the Compamgmpensation committee. A total of 5,000
shares of common stock are reserved for awards ainel2013 Plan.

The 2013 Plan is intended serve as an “umbrgdlah for the Company and its subsidiaries worldwitlkerefore, if so require
appendices may be added to the 2013 Plan in oodacdommodate local regulations that do not comedpo the scope of the 2013 P
Attached as Appendix A to the 2013 Plan is the ihedppD, Inc. 2013 Employee Stock Incentive Plan (ttsgaeli Appendix”),for the purpos
of making grants of stock options, restricted sfa@ukd other stock incentive awards pursuant toi@ectl02 and 3(i) of the Israeli Income *
Ordinance (New Version), 1961 to Israeli employaed officers and any other service providers ottrabmolders of the Company who
subject to Israeli Income Tax.

Election of Class 2 Directors and Reduction of BRb&ize

As previously reported in the Company’s definitipeoxy statement dated November 7, 2013 (the “20yP), the term of th
Company’s Class 2 directors, Mich&drman, Asher Holzer, Ph.D. and Eyal Weinstein, seteduled to expire at the Annual Meeting ani
Board (a) nominated Mr. Berman and James J. LomghliClass 3 director, for election at the Annuaeling as Class 2 directors and
reduced the size of the Board to seven membemsctafé immediately following the Annual Meeting. Asch, each of Dr. Holzer and |
Weinstein ceased serving as members of the BoHlotvfng the Annual Meeting.

In connection with the Annual Meeting, and effeetimmediately prior to the meeting, Mr. Loughlirsigned as a Class 3 membe
the Board. At the Annual Meeting, Mr. Loughlin aMt. Berman were each elected as a Class 2 membthedBoard to serve for a te
expiring at the Company’s 2016 annual meeting @tidtolders.

For more information about the matters above, seeCompanys 2013 Proxy, the relevant portions of which aediporated here
by reference. The description of the 2013 Plan alanwd such portions of the proxy statement arefggehin their entirety by reference to
full text of the 2013 Plan, filed as Exhibit 10dlLthis Current Report on Form 8-K and incorpordteckin by reference.




Item 5.07 Submission of Matters to a Vote of Security Holder.
At the Annual Meeting, the following three propasalere submitted to the Company’s stockholders:

(1) Election of two Class 2 directors to serve tom Board for a term of three years or until thazcessors are elected and qualified, for
which the following are nominees: Michael Bermad dames J. Loughlil

(2) Approval of the InspireMD, Inc. 2013 Lo-Term Incentive Plar

(3) Ratification of the appointment of KesselmarkK&sselman, Certified Public Accountants, as the gamy’s independent registel
public accounting firm for the six month transitipariod ending December 31, 20.

For more information about the foregoing propossés the Company’s 2013 Proxy. Holders of the Caryisacommon stock we
entitled to one vote per share. The number of vodss for and against and the number of abstentindsroker norvotes with respect to e
matter voted upon are set forth below:

(1) Election of two Class 2 directors to serve on tlbaf8 for a term of three years or until their sssoes are elected and qualifit

Director For Withheld Broker Non-Votes
Michael Bermar 14,216,63¢ 5,514 13,742,63(
James J. Loughli 14,216,67( 5,480 13,742,63(

(2) Approval of the InspireMD, Inc. 2013 Lo-Term Incentive Plar

For Against Abstain Broker Non-Votes
14,040,12( 161,594 20,436 13,742,63(

(3) Ratification of the appointment of Kesselmark&sselman, Certified Public Accountants, as the gamy’s independent registel
public accounting firm for the six month transitipariod ending December 31, 20:

For Against Abstain
26,147,991 1,772,94¢ 43,841

The results reported above are final voting restltsother matters were considered or voted updineatneeting.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits
Exhibit Number Description

10.1 InspireMD, Inc. 2013 Lor-Term Incentive Plar




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, as amended, the registrant higscdused this report to be sigi
on its behalf by the undersigned hereunto duly@ighd.

INSPIREMD, INC.

Date: December 20, 2013 By: /s/ Craig Short
Name: Craig Shor
Title: Chief Financial Office
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INSPIREMD, INC.
2013 LONG-TERM INCENTIVE PLAN

The InspireMD, Inc. 2013 Long-Term Incentive Plahe(“ Plan ") was adopted by the Board of Directors of InspireMi;., ¢
Delaware corporation (theCompany”), effective as of October 25, 2013, subject tprapal by the Company’s stockholders.

ARTICLE 1
PURPOSE

The purpose of the Plan is to attract and retagnstirvices of key Employees, key Contractors, amigi@e Directors of the Compe
and its Subsidiaries (together, th&foup”) and to provide such persons with a proprietaryré@siein the Company through the grantin
Incentive Stock Options, Nonqualified Stock Optioi8tock Appreciation Rights, Restricted Stock, Retgtd Stock Units, Performar
Awards, Dividend Equivalent Rights, and Other Avgandhether granted singly, or in combination, otaindem, that will:

(a) increase the interest of such pergotise Group’s welfare;
(b) furnish an incentive to such persansdntinue their services for the Company or itbsidiaries; and
(c) provide a means through which the @roay attract able persons as Employees, Contsa@od Outside Directol

This Plan is intended serve as an “umbreliddn for the Company and the entire Group worldwitiberefore, if so require
appendices may be added to the Plan for the vambeihational Subsidiaries in order to accommodatal regulations that do not corresp
to the scope of the Plan, at the discretion ofBbard. Any such appendices that the Company apprimrepurposes of using this Plan fol
international Subsidiary will not affect the terofsthis Plan for any other country.

Attached hereto as Appendix i the InspireMD, Inc. 2013 Employee Stock IncemtRian (the ‘Israeli Plan "), designated for tt
purpose of making grants pursuant to Sections ho234) of the Israeli Income Tax Ordinance (Newd&ien), 1961 to Israeli employees i
officers of the Group and any other service prossd® control holders of the Company who are sulifetsraeli Income Tax.

With respect to Reporting Participants, the Plash@htransactions under the Plan are intende@napty with all applicable conditiol
of Rule 16b3 promulgated under the Exchange Act. To the exdentprovision of the Plan or action by the Comesitfails to so comply, su
provision or action shall be deemed null and \addnitio, to the extent permitted by law and deemed adladapthe Committee.

ARTICLE 2
DEFINITIONS

For the purpose of the Plan, unless the contextimesjotherwise, the following terms shall haverieanings indicated:




2.1 “Applicable Law” means all legal requirements relating to the adstriaion of equity incentive plans and the issuaanm
distribution of shares of Common Stock, if any, endpplicable corporate laws, applicable securltess, the rules of any exchange or intel
dealer quotation system upon which the Compasgcurities are listed or quoted, the rules offangign jurisdiction applicable to Incenti
granted to residents therein, and any other aggpédaw, rule or restriction.

2.2 “Award " means the grant of any Incentive Stock Option, Neaiitied Stock Option, Restricted Stock, SAR, Riegtc
Stock Units, Performance Award, Dividend Equival®ight or Other Award, whether granted singly orcombination or in tandem (e
individually referred to herein as arricentive”).

2.3 “Award Agreement means a written agreement between a Participanth@@ompany which sets out the terms of the
of an Award.
2.4 “Award Period” means the period set forth in the Award Agreememind which one or more Incentives granted undt

Award may be exercised.
25 “Board” means the board of directors of the Company.

2.6 “Change in Control’ means any of the following, except as otherwiseipier herein: (i) any consolidation, merger or g
exchange of the Company in which the Company isttcontinuing or surviving corporation or pursuamwhich shares of the Compaay’
Common Stock would be converted into cash, seesrir other property, other than a consolidatioerger or share exchange of the Com
in which the holders of the CompasyCommon Stock immediately prior to such transactiave the same proportionate ownershi
Common Stock of the surviving corporation immediatafter such transaction; (ii) any sale, leasechexge or other transfer (exclud
transfer by way of pledge or hypothecation) in tramsaction or a series of related transactiongllajr substantially all of the assets of
Company; (iii) the stockholders of the Company apprany plan or proposal for the liquidation orsdisition of the Company; (iv) t
cessation of control (by virtue of their not congihg a majority of directors) of the Board by timelividuals (the “Continuing Directors™)
who (x) at the date of this Plan were director§ydibecome directors after the date of this Plashw@hose election or nomination for electior
the Company’s stockholders was approved by a vioi least two-thirds (2/9'5) of the directors then in office who were direstat the da
of this Plan or whose election or nomination fazotion was previously so approved; (v) the acquisibf beneficial ownership (within t
meaning of Rule 13d-3 under the Exchange Act) ofaggregate of fifty percent (50%) or more of thding power of the Company’
outstanding voting securities by any person or gr@s such term is used in Rule 13Bdnder the Exchange Act) who beneficially ownest
than fifty percent (50%) of the voting power of tiempany’s outstanding voting securities on the dditthis Plan; providedhowever, tha
notwithstanding the foregoing, an acquisition shall constitute a Change in Control hereunderafabquirer is (x) a trustee or other fiduc
holding securities under an employee benefit pfath@ Company and acting in such capacity, (y) bsiliary of the Company or a corporai
owned, directly or indirectly, by the stockholdefshe Company in substantially the same propostias their ownership of voting securitie
the Company or (z) any other person whose acquisiif shares of voting securities is approved imaade by a majority of the Continui
Directors; or (vi) in a Title 11 bankruptcy procéegl the appointment of a trustee or the conversioa case involving the Company to a «
under Chapter 7.

Notwithstanding the foregoing provisions of thictien 2.6, if an Award issued under the Plan is subjectecti8n 409A of the Cod
then an event shall not constitute a Change in@bfar purposes of such Award under the Plan uingegh event also constitutes a chan
the Companys ownership, its effective control or the ownersbiia substantial portion of its assets within theaning of Section 409A of t
Code.




2.7 “Code” means the United States Internal Revenue Cod®86, as amended.

2.8 “Committe€’” means the committee appointed or designated éyBtard to administer the Plan in accordance Aititle 3
of this Plan.
2.9 “Common Stock means the common stock, par value $0.0001 per sivhreh the Company is currently authorized to &

or may in the future be authorized to issue, or segurities into which or for which the common &tat the Company may be converter
exchanged, as the case may be, pursuant to the térfmis Plan.

2.10 ‘Company”’ means InspireMD, Inc., a Delaware corporatiorg any successor entity.

2.11 “Contractor” means any natural person, who is not an Employa®jeringbona fideservices to the Company o
Subsidiary, with compensation, pursuant to a wriftedependent contractor agreement between sudomdor any entity employing st
person) and the Company or a Subsidiary, provitlat guch services are not rendered in connectitim twé offer or sale of securities il
capital raising transaction and do not directlynalirectly promote or maintain a market for the Qramy’s securities.

2.12 “Corporation” means any entity that (i) is defined as a corponatinder Section 7701 of the Code and (ii) is then@an
or is in an unbroken chain of corporations (ottantthe Company) beginning with the Company, iheafcthe corporations other than the
corporation in the unbroken chain owns stock passgsa majority of the total combined voting powéall classes of stock in one of the o
corporations in the chain. For purposes of claui$ehéreof, an entity shall be treated as a “coapion” if it satisfies the definition of
corporation under Section 7701 of the Code.

2.13 “Date of Grant” means the effective date on which an Award is made Participant as set forth in the applicable Al
Agreement; provided, however, that solely for pwg®of Section 16 of the Exchange Act and the mnesregulations promulgated thereun
the Date of Grant of an Award shall be the datstotkholder approval of the Plan if such date tierlthan the effective date of such Awar
set forth in the Award Agreement.

2.14 ‘Dividend Equivalent Right means the right of the holder thereof to receiealits based on the cash dividends that w
have been paid on the shares of Common Stock gakaifthe Award if such shares were held by thei¢pant to whom the Award is made.

2.15 “Employee” means a common law employee (as defined in accoedaith the Regulations and Revenue Rulings
applicable under Section 3401(c) of the Code) &f @Gompany or any Subsidiary of the Company; pravidéowever, in the case ¢
individuals whose employment status, by virtue lofit employer or residence, is not determined urSection 3401(c) of the Co
“Employee” shall mean an individual treated as an employedofmal payroll tax or employment purposes by thpliapble employer und
Applicable Law for the relevant period.

2.16 “Exchange Act’ means the United States Securities Exchange At984, as amended.

2.17 “Executive Officer” means an officer of the Company or a Subsidianjestiio Section 16 of the Exchange Act «
“covered employee” as defined in Section 162(mdfIhe Code.




2.18 “Fair Market Value " means, as of a particular date, (a) if the shafeSammon Stock are listed on any establis
national securities exchange, the closing salesepper share of Common Stock on the consolidatusaéction reporting system for
principal securities exchange for the Common Sttkhat date, or, if there shall have been no sadh so reported on that date, on the
preceding date on which such a sale was so repdtigdf the shares of Common Stock are not sa&disbut are quoted on an autom
guotation system, the closing sales price per sbia@mmon Stock reported on the automated quotaystem on that date, or, if there s
have been no such sale so reported on that datbedast preceding date on which such a sale wasported; (c) if the Common Stock is
so listed or quoted, the mean between the closoh@rd asked price on that date, or, if there argumtations available for such date, or
last preceding date on which such quotations dkelavailable, as reported lye OTC Bulletin Board operated by the Financialuistry
Regulation Authority, Inc. or the OTC Markets Grduag., formerly known as Pink OTC Markets Inar (d) if none of the above is applical
such amount as may be determined by the Commitgg on the advice of an Independent Third Pathipuld the Committee elect in its ¢
discretion to utilize an Independent Third Party tlis purpose), in good faith, to be the fair nedrikalue per share of Common Stotke
determination of Fair Market Value shall, where laggble, be in compliance with Section 409A of ede.

2.19 “‘Incentive” is defined in_Section 2.Bereof.

2.20 “‘Incentive Stock Optiorf means an incentive stock option within the meawih§ection 422 of the Code, granted purs
to this Plan.

2.21 “Independent Third Party’ means an individual or entity independent of then@any having experience in provid

investment banking or similar appraisal or valuatservices and with expertise generally in the atatun of securities or other property
purposes of this Plan. The Committee may utilize onmore Independent Third Parties.

2.22 “Nonqualified Stock Optiori’ means a nonqualified stock option, granted purstaittis Plan, which is not an Incent
Stock Option.
2.23 “Option Price” means the price which must be paid by a Particippoh exercise of a Stock Option to purchase aeshi

Common Stock.

2.24 ‘Other Award” means an Award issued pursuant to Sectiorhér@of.
2.25 ‘Outside Director’ means a director of the Company who is not an lByge or a Contractor.
2.26 “Participant” means an Employee or Contractor of the CompanySarteidiary or an Outside Director to whom an Av

is granted under this Plan.

2.27 “Performance Award’ means an Award hereunder of cash, shares of ConStamk, units or rights based upon, pay
in, or otherwise related to, Common Stock purst@Bection 6. hereof.

2.28 ‘Performance Goal means any of the goals set forth in Section Giédf@of.

2.29 ‘Plan ” means this InspireMD, Inc. 2013 Long-Term InceatPlan, as amended from time to time.

-4-




2.30 “Reporting Participant” means a Participant who is subject to the repomtimgiirements of Section 16 of the Exche
Act.

2.31 “‘Restricted Stock means shares of Common Stock issued or transféora Participant pursuant to Section & 4his Plai
which are subject to restrictions or limitations feth in this Plan and in the related Award Agremt.

2.32 “Restricted Stock Unit§ means units awarded to Participants pursuanteiti& 6.6hereof, which are convertible ir
Common Stock at such time as such units are neelosupject to restrictions as established by thai@ittee.

2.33 “Retirement” means any Termination of Service solely due toement upon or after attainment of age sifie (65), o
permitted early retirement as determined by the @dtee; provided, however, in the case of Participants who reside in theofeal
Economic Area, “Retiremenshall mean any Termination of Service as of a tteag are eligible for mandatory retirement benafitsler loce
law, without regard to age.

2.34 “SAR” or “ Stock Appreciation Right means the right to receive an amount, in cash af@iommmon Stock, equal to i
excess of the Fair Market Value of a specified nemdf shares of Common Stock as of the date the BAdRercised (or, as provided in
Award Agreement, converted) over the SAR Pricesfarh shares.

2.35 “SAR Price” means the exercise price or conversion price dfi saare of Common Stock covered by a SAR, deted
on the Date of Grant of the SAR.

2.36 “Stock Option” means a Nonqualified Stock Option or an Incenteck Option.

2.37 “Subsidiary” means (i) any corporation in an unbroken chainasparations beginning with the Company, if eachha
corporations other than the last corporation inthbroken chain owns stock possessing a majorith@fiotal combined voting power of
classes of stock in one of the other corporatiarteé chain, (ii) any limited partnership, if ther@pany or any corporation described in iter
above owns a majority of the general partnershigrést and a majority of the limited partnershigiasts entitled to vote on the removal
replacement of the general partner, and (iii) aastrership or limited liability company, if the paers or members thereof are composed
of the Company, any corporation listed in itemaljove or any limited partnership listed in item) bove. “Subsidiaries” means more thi
one of any such corporations, limited partnershppstnerships or limited liability companies.

2.38 “Termination of Service€’ occurs when a Participant who is (i) an Employeéhef Company or any Subsidiary ceas¢
serve as an Employee of the Company and its Saligdj for any reason; (ii) an Outside Directotted Company or a Subsidiary cease
serve as a director of the Company and its Sub&@difor any reason; or (iii) a Contractor of then@pany or a Subsidiary ceases to serve
Contractor of the Company and its Subsidiariesafty reason. Except as may be necessary or destabtemply with applicable federal
state law, a “Termination of Servicehall not be deemed to have occurred when a Ratitivho is an Employee becomes an Outside Dil
or Contractor or vice versa. If, however, a Pgoticit who is an Employee and who has an IncentivekSDption ceases to be an Employec¢
does not suffer a Termination of Service, and #t tRarticipant does not exercise the Incentive kKS@ption within the time required unc
Section 422 of the Code upon ceasing to be an Brap]ahe Incentive Stock Option shall thereafterobee a Nonqualified Stock Optic
Notwithstanding the foregoing provisions of tiSection 2.38 in the event an Award issued under the Plan ligestito Section 409A of tl
Code, then, in lieu of the foregoing definition aiodthe extent necessary to comply with the requénets of Section 409A of the Code,
definition of “Termination of Service” for purposed such Award shall be the definition of “sepasatifrom service”provided for unde
Section 409A of the Code and the regulations oerogiuidance issued thereunder.

-5-




2.39 ‘Total and Permanent Disability means a Participant is qualified for long-termsability benefits under the Compasyoi
Subsidiarys disability plan or insurance policy; or, if nockuplan or policy is then in existence or if thatR#ant is not eligible to participe
in such plan or policy, that the Participant, beseaaf a physical or mental condition resulting frbadily injury, disease, or mental disorde
unable to perform his or her duties of employmenmtd period of six (6) continuous months, as deiteeohin good faith by the Committ
based upon medical reports or other evidence aetisly to the Committee; provideéhat, with respect to any Incentive Stock Option, T
and Permanent Disability shall have the meaningmiv under the rules governing Incentive Stocki@yst under the Code. Notwithstand
the foregoing provisions of thjs Section 2,38 the event an Award issued under the Planbgestito Section 409A of the Code, then, in lie
the foregoing definition and to the extent necessarcomply with the requirements of Section 40%Ahe Code, the definition ofTotal ant
Permanent Disability” for purposes of such Awardlsbe the definition of “disability’provided for under Section 409A of the Code anc
regulations or other guidance issued thereunder.

ARTICLE 3
ADMINISTRATION

3.1 General Administration; Establishment of Committee. Subject to the terms of this Article 3the Plan shall t
administered by the Board or such committee ofBbard as is designated by the Board to administerRlan (the “Committee”). The
Committee shall consist of not fewer than two pessdAny member of the Committee may be removedhgttine, with or without cause,
resolution of the Board. Any vacancy occurring lie tnembership of the Committee may be filled byoapment by the Board. At any tir
there is no Committee to administer the Plan, &fgrences in this Plan to the Committee shall leedel to refer to the Board.

Membership on the Committee shall be limited testhmembers of the Board who are “outside directonsler Section 162(m) of t
Code and “non-employee directors” as defined ineRU®b3 promulgated under the Exchange Act. The Commitesl select one of
members to act as its Chairman. A majority of them@ittee shall constitute a quorum, and the aca ofiajority of the members of 1
Committee present at a meeting at which a quorypneisent shall be the act of the Committee.

3.2 Designation of Participants and Awards.

€) The Committee or the Board shall deiee and designate from time to time the eligibéespns to whom Awar
will be granted and shall set forth in each relad@dhrd Agreement, where applicable, the Award Rkribe Date of Grant, and st
other terms, provisions, limitations, and perforcamequirements, as are approved by the Commlitgenot inconsistent with tl
Plan. The Committee shall determine whether an Avanall include one type of Incentive or two or mdncentives granted
combination or two or more Incentives granted imdism (that is, a joint grant where exercise of lmeentive results in cancellation
all or a portion of the other Incentive). Althoutite members of the Committee shall be eligiblestteive Awards, all decisions w
respect to any Award, and the terms and conditihaseof, to be granted under the Plan to any membére Committee shall
made solely and exclusively by the other membeth®Committee, or if such member is the only menatbehe Committee, by tl
Board.




(b) Notwithstanding Section 3.2(ap the extent permitted by Applicable Law, theaBbmay, in its discretion and b
resolution adopted by the Board, authorize one orenofficers of the Company (anAuthorized Officer”) to (i) designate one
more Employees as eligible persons to whom Awarillsbe granted under the Plan, and (ii) determine humber of shares
Common Stock that will be subject to such Awardsymed, however, that the resolution of the Board granting suctinatity shal
(x) specify the total number of shares of Commarckthat may be made subject to the Awards, (yjcsét the price or prices (ol
formula by which such price or prices may be deieeah) to be paid for the purchase of the CommortiSsubject to such Awarc
and (z) not authorize an officer to designate hlfresea recipient of any Award.

3.3 Authority of the Committee. The Committee, in its discretion, shall (i) inteepthe Plan and Award Agreements,
prescribe, amend, and rescind any rules and régrsaand sub-plans (including splans for Awards made to Participants who are esiden
in the United States), as necessary or approdnathe administration of the Plan, (iii) establigbrformance goals for an Award and certify
extent of their achievement, and (iv) make suchemotifieterminations or certifications and take sutifeloaction as it deems necessar
advisable in the administration of the Plan. Anteipretation, determination, or other action madéaken by the Committee shall be fil
binding, and conclusive on all interested parfidse Committees discretion set forth herein shall not be limitgdany provision of the Ple
including any provision which by its terms is applble notwithstanding any other provision of tharPto the contrary.

The Committee may delegate to officers of the Camgpaursuant to a written delegation, the authadtperform specified functio
under the Plan. Any actions taken by any officdrhie Company pursuant to such written delegatioauthority shall be deemed to have t
taken by the Committee.

With respect to restrictions in the Plan that ameda on the requirements of Rule Bpromulgated under the Exchange Act, Se
422 of the Code, Section 162(m) of the Code, thesraf any exchange or inter-dealer quotation sysipon which the Compars/’securitie
are listed or quoted, or any other Applicable Lawthe extent that any such restrictions are ngdorrequired by Applicable Law, t
Committee shall have the sole discretion and aitthtr grant Awards that are not subject to suchlndaged restrictions and/or to waive
such mandated restrictions with respect to outatgnéiwards.

ARTICLE 4
ELIGIBILITY

Any Employee (including an Employee who is alsoir@alor or an officer), Contractor or Outside Di@cof the Company who
judgment, initiative, and efforts contributed or ynlae expected to contribute to the successful pedace of the Company is eligible
participate in the Plan; provided that only Empley®f a Corporation shall be eligible to receiveeltive Stock Options. The Committee, u
its own action, may grant, but shall not be reqlib@grant, an Award to any Employee, ContractoDatside Director. Awards may be grar
by the Committee at any time and from time to tim@ew Participants, or to then Participants, oa tireater or lesser number of Particip:
and may include or exclude previous Participardstha Committee shall determine. Except as requiyethis Plan, Awards need not con
similar provisions. The Committe®’determinations under the Plan (including withdiotitation determinations of which Employe
Contractors or Outside Directors, if any, are toeree Awards, the form, amount and timing of suckafds, the terms and provisions of <
Awards and the agreements evidencing same) neebenabiform and may be made by it selectively amBagicipants who receive, or
eligible to receive, Awards under the Plan.




ARTICLE 5
SHARES SUBJECT TO PLAN

5.1 Number Available for Awards. Subject to adjustment as provided in Articles 1d &8, the maximum number of shares
Common Stock that may be delivered pursuant to As/@ranted under the Plan is five million (5,000)06hares, of which one hund
percent (100%) may be delivered pursuant to Ingenitock Options. Subject to adjustment pursuarmrticles 11 and 12 the maximur
number of shares of Common Stock with respect tichvBtock Options or SARs may be granted to an @ke Officer during any calenc
year is one million (1,000,000) shares of Commaockst Shares to be issued may be made available dxghorized but unissued Comn
Stock, Common Stock held by the Company in itssieg or Common Stock purchased by the Companyheropen market or otherwi
During the term of this Plan, the Company will #ttemes reserve and keep available the numbethafes of Common Stock that shall
sufficient to satisfy the requirements of this Plan

5.2 Reuse of SharesTo the extent that any Award under this Plan sbalforfeited, shall expire or be canceled, in wharién
part, then the number of shares of Common Stockrealvby the Award or stock option so forfeited,igegb or canceled may again be awal
pursuant to the provisions of this Plan. In thengéwbat previously acquired shares of Common Sarekdelivered to the Company in full
partial payment of the exercise price for the eiserof a Stock Option granted under this Planntimaber of shares of Common Stock avail
for future Awards under this Plan shall be reducely by the net number of shares of Common Stoslkeid upon the exercise of the S
Option. Awards that may be satisfied either by igsiance of shares of Common Stock or by cashtar aonsideration shall be cour
against the maximum number of shares of CommonkStioat may be issued under this Plan only during pleriod that the Award
outstanding or to the extent the Award is ultimatatisfied by the issuance of shares of CommonokStawards will not reduce the numbel
shares of Common Stock that may be issued purdoathis Plan if the settlement of the Award willtrrequire the issuance of share:
Common Stock, as, for example, a SAR that can bsfisd only by the payment of cash. Notwithstamgdany provisions of the Plan to
contrary, only shares forfeited back to the Compahares canceled on account of termination, etxpireor lapse of an Award, sha
surrendered in payment of the exercise price ob@ion or shares withheld for payment of applicadeployment taxes and/or withhold
obligations resulting from the exercise of an optghall again be available for grant of IncentitecB Options under the Plan, but shall
increase the maximum number of shares describé&kdation 5.1above as the maximum number of shares of Commock Skat may b
delivered pursuant to Incentive Stock Options.




ARTICLE 6
GRANT OF AWARDS

6.1 In General.

(a) The grant of an Award shall be authediby the Committee and shall be evidenced bywaré Agreement settil
forth the Incentive or Incentives being grantees tbtal number of shares of Common Stock subjethéolncentive(s), the Opti
Price (if applicable), the Award Period, the Dat&oant, and such other terms, provisions, limitasi, and performance objectives
are approved by the Committee, but (i) not incdesiswith the Plan, (ii) to the extent an Awarduisd under the Plan is subjec
Section 409A of the Code, in compliance with thelapable requirements of Section 409A of the Codd the regulations or ott
guidance issued thereunder, and (iii) to the exteatCommittee determines that an Award shall cgmypth the requirements
Section 162(m) of the Code, in compliance with #épplicable requirements of Section 162(m) of thel€and the regulations ¢
other guidance issued thereunder. The Company eskedute an Award Agreement with a Participantrdfte Committee approves
issuance of an Award. Any Award granted pursuarthi® Plan must be granted within ten (10) yearthefdate of adoption of t
Plan by the Board. The Plan shall be submittedhto @ompanys stockholders for approval; however, the Committesy grar
Awards under the Plan prior to the time of stockeolapproval. Any such Award granted prior to sstkholder approval shall
made subject to such stockholder approval. Thetgrfaan Award to a Participant shall not be deemigiter to entitle the Participe
to, or to disqualify the Participant from, recegptany other Award under the Plan.

(b) If the Committee establishes a purehaice for an Award, the Participant must accephsAward within a peric
of thirty (30) days (or such shorter period as @wnmittee may specify) after the Date of Grant kgaaiting the applicable Aws
Agreement and paying such purchase price.

(c) Any Award under this Plan that is ksgttin whole or in part in cash on a deferred basay provide for intere
equivalents to be credited with respect to suclh gag/ment. Interest equivalents may be compoundddshall be paid upon st
terms and conditions as may be specified by thetgra

6.2 Option Price. The Option Price for any share of Common Stock tviniay be purchased under a Nonqualified Stock @
for any share of Common Stock may be equal to eatgr than the Fair Market Value of the share eniate of Grant. The Option Price
any share of Common Stock which may be purchasddruan Incentive Stock Option must be at least leiguthe Fair Market Value of tl
share on the Date of Grant; if an Incentive Stogki@ is granted to an Employee who owns or is dabto own (by reason of the attribut
rules of Section 424(d) of the Code) more thanpiertent (10%) of the combined voting power of &kses of stock of the Company (or
parent or Subsidiary), the Option Price shall bleast one hundred ten percent (110%) of the Fairkt Value of the Common Stock on
Date of Grant.

6.3 Maximum ISO Grants. The Committee may not grant Incentive Stock Optiander the Plan to any Employee wt
would permit the aggregate Fair Market Value (dateed on the Date of Grant) of the Common Stockwétspect to which Incentive Stc
Options (under this and any other plan of the Campand its Subsidiaries) are exercisable for th& fime by such Employee during
calendar year to exceed $100,000. To the extentSamgk Option granted under this Plan which is glesied as an Incentive Stock Op
exceeds this limit or otherwise fails to qualify as Incentive Stock Option, such Stock Option (oy auch portion thereof) shall bt
Nonqualified Stock Option. In such case, the Corteaishall designate which stock will be treatedéhaentive Stock Option stock by caus
the issuance of a separate stock certificate amtifgling such stock as Incentive Stock Option ktog the Company’s stock transfer records.
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6.4 Restricted Stock.If Restricted Stock is granted to or received Wyaaticipant under an Award (including a Stock Ompyj
the Committee shall set forth in the related AwAgteement: (i) the number of shares of Common Stwéarded, (ii) the price, if any, to
paid by the Participant for such Restricted Stawk the method of payment of the price, (iii) thradior times within which such Award may
subject to forfeiture, (iv) specified Performanceals of the Company, a Subsidiary, any divisiorréb&or any group of Employees of
Company, or other criteria, which the Committeeed®ines must be met in order to remove any regtnist(including vesting) on such Awa
and (v) all other terms, limitations, restrictioms)d conditions of the Restricted Stock, which Ishalconsistent with this Plan, to the ex
applicable and in the event the Committee detersnthat an Award shall comply with the requiremenitsSection 162(m) of the Code,
compliance with the requirements of Section 162¢m)he Code and the regulations and other guidismesd thereunder and, to the ex
Restricted Stock granted under the Plan is subjeStction 409A of the Code, in compliance with &épplicable requirements of Section 4(
of the Code and the regulations or other guidasseed thereunder. The provisions of RestrictedkSteed not be the same with respe:
each Participant.

(a) Legend on SharesThe Company shall electronically register the Retstd Stock awarded to a Participant in
name of such Participant, which shall bear an gpjate legend referring to the terms, conditioms] aestrictions applicable to st
Restricted Stock, substantially as provided in i6act5.100f the Plan. No stock certificate or certificatésls be issued with respe
to such shares of Common Stock, unless, followhng éxpiration of the Restriction Period (as defimedsection 6.4(b)(i)(a)(i)
without forfeiture in respect of such shares of @wn Stock, the Participant requests delivery of ¢bdificate or certificates |
submitting a written request to the Committee (ochsparty designated by the Company) requestingedglof the certificates. Ti
Company shall deliver the certificates requestedhleyParticipant to the Participant as soon as midtratively practicable followir
the Company’s receipt of such request.

(b) Restrictions and Conditions. Shares of Restricted Stock shall be subject to ftlewing restrictions an
conditions:

0] Subject to the other provisions ofstitilan and the terms of the particular Award Agresis, during suc
period as may be determined by the Committee cornimgron the Date of Grant or the date of exercfsanoAward (the “
Restriction Period’), the Participant shall not be permitted to sellps¢far, pledge or assign shares of Restricted Stbatep
for these limitations, the Committee may in itsesdlscretion, remove any or all of the restrictiamssuch Restricted Stc
whenever it may determine that, by reason of chamgépplicable Laws or other changes in circumstgsnarising after ti
date of the Award, such action is appropriate.

(i) Except as provided in syaragraph (i) above or in the applicable Award A&gnent, the Participant s
have, with respect to his or her Restricted Statlkof the rights of a stockholder of the Compaimgjuding the right to vo
the shares, and the right to receive any divideéhdseon. Certificates for shares of Common Stoek ff restriction und
this Plan shall be delivered to the Participantngutly after, and only after, the Restriction Perisiahll expire withot
forfeiture in respect of such shares of Common IStryaafter any other restrictions imposed on sudres of Common Sto
by the applicable Award Agreement or other agredrhame expired. Certificates for the shares of Comr8tock forfeite
under the provisions of the Plan and the applicéWard Agreement shall be promptly returned to @@mpany by th
forfeiting Participant. Each Award Agreement shabuire that each Participant, in connection witle issuance of
certificate for Restricted Stock, shall endorsehsuoertificate in blank or execute a stock powefdrm satisfactory to tt
Company in blank and deliver such certificate axetated stock power to the Company.

(iii) The Restriction Period of Restrict&tock shall commence on the Date of Grant or #te df exercise !
an Award, as specified in the Award Agreement, authject to_Article 1f the Plan, unless otherwise established b
Committee in the Award Agreement setting forth thems of the Restricted Stock, shall expire upatseation of th
conditions set forth in the Award Agreement; suohditions may provide for vesting based on sucHdP®ance Goals, .
may be determined by the Committee in its solerdtgm.
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(iv) Except as otherwise provided in thetigular Award Agreement, upon Termination of Segvfor an
reason during the Restriction Period, the nonvestedes of Restricted Stock shall be forfeitedHgyRarticipant. In the eve
a Participant has paid any consideration to the g2y for such forfeited Restricted Stock, the Cotterishall specify in tt
Award Agreement that either (i) the Company shallobligated to, or (ii) the Company may, in itsesdiscretion, elect t
pay to the Participant, as soon as practicable #feeevent causing forfeiture, in cash, an ameuptal to the lesser of 1
total consideration paid by the Participant forhsémrfeited shares or the Fair Market Value of starfeited shares as of t
date of Termination of Service, as the Committeejts sole discretion shall select. Upon any faoufed, all rights of
Participant with respect to the forfeited sharethefRestricted Stock shall cease and terminatbpuf any further obligatic
on the part of the Company.

6.5 SARs. The Committee may grant SARs to any Participant, eitsea separate Award or in connection with a S@pkon
SARs shall be subject to such terms and conditeghe Committee shall impose, provided that secmd and conditions are (i) |
inconsistent with the Plan, (ii) to the extent aRSAsued under the Plan is subject to Section 46B#e Code, in compliance with 1
applicable requirements of Section 409A of the Cadd the regulations or other guidance issued tinger, and (iii) to the extent {
Committee determines that a SAR shall comply wite tequirements of Section 162(m) of the Code,dmmiance with the applicat
requirements of Section 162(m) and the regulatiorsother guidance issued thereunder. The grahedAR may provide that the holder r
be paid for the value of the SAR either in caslinshares of Common Stock, or a combination thergothe event of the exercise of a S
payable in shares of Common Stock, the holder ®3AR shall receive that number of whole shareEmhmon Stock having an aggreg
Fair Market Value on the date of exercise equdhéovalue obtained by multiplying (i) the differenbetween the Fair Market Value of a sl
of Common Stock on the date of exercise over th® Aice as set forth in such SAR (or other valuecBigd in the agreement granting
SAR), by (i) the number of shares of Common Staskio which the SAR is exercised, with a cashesaght to be made for any fractic
shares of Common Stock. The SAR Price for any sb@ommon Stock subject to a SAR may be equalrtgreater than the Fair Marl
Value of the share on the Date of Grant. The Cotemitin its sole discretion, may place a ceilingtlo®m amount payable upon exercise
SAR, but any such limitation shall be specifiedhat time that the SAR is granted.

6.6 Restricted Stock Units.Restricted Stock Units may be awarded or sold foRarticipant under such terms and conditior
shall be established by the Committee, providedjdver, that such terms and conditions are (i) nodmsistent with the Plan, (i) to the ex
a Restricted Stock Unit issued under the Planligestito Section 409A of the Code, in compliancthwiie applicable requirements of Sec
409A of the Code and the regulations or other guidaissued thereunder, afiil) to the extent the Committee determines th&estricte
Stock Unit award shall comply with the requiremenftSection 162(m) of the Code, in compliance wtith applicable requirements of Sec
162(m) and the regulations and other guidance istiuereunderRestricted Stock Units shall be subject to suckrinti®ns as the Committ
determines, including, without limitation, (a) aopibition against sale, assignment, transfer, methgpothecation or other encumbrance -
specified period; or (b) a requirement that thedbofforfeit (or in the case of shares of Commorcstr units sold to the Participant, rese
the Company at cost) such shares or units in thatexf Termination of Service during the periodestriction.
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6.7 Performance Awards.

€)) The Committee may grant Performanceards to one or more Participants. The terms andlitons o
Performance Awards shall be specified at the tifthe grant and may include provisions establishimg performance period, 1
Performance Goals to be achieved during a perfoceaeriod, and the maximum or minimum settlemehiesprovided that suc
terms and conditions are (i) not inconsistent i Plan and (i) to the extent a Performance Avissded under the Plan is subjec
Section 409A of the Code, in compliance with thelmable requirements of Section 409A of the Codd the regulations or ott
guidance issued thereundHrthe Performance Award is to be in shares of Camr8tock, the Performance Awards may provid:
the issuance of the shares of Common Stock atrtteedf the grant of the Performance Award or attitme of the certification by tt
Committee that the Performance Goals for the perdoice period have been met; providéwwever, if shares of Common Stock .
issued at the time of the grant of the Performaheard and if, at the end of the performance pertbd, Performance Goals are
certified by the Committee to have been fully sads then, notwithstanding any other provisionstlié Plan to the contrary, t
Common Stock shall be forfeited in accordance withterms of the grant to the extent the Commiltgtermines that the Performa
Goals werenot met. The forfeiture of shares of Common Steskied at the time of the grant of the Performaneard due to failur
to achieve the established Performance Goals Bhadeparate from and in addition to any other intisins provided for in this Pl
that may be applicable to such shares of CommockStach Performance Award granted to one or marédipants shall have
own terms and conditions.

To the extent the Committee determines that a Bedoce Award shall comply with the requirementsettion 162(m) ¢
the Code and the regulations and other guidanaedsthereunder, and if it is determined to be reargsn order to satisfy Section 162
(m) of the Code, at the time of the grant of a ®enfance Award (other than a Stock Option) and ¢oetktent permitted under Secl
162(m) of the Code and the regulations issued timgler, the Committee shall provide for the mannewxtich the Performance Go
shall be reduced to take into account the negatifext on the achievement of specified levels ef Brerformance Goals which n
result from enumerated corporate transactionsaesdinary events, accounting changes and othetasimccurrences which we
unanticipated at the time the Performance Goalinitially established. In no event, however, mag €ommittee increase the amc
earned under such a Performance Award, unlessthection in the Performance Goals would reduceliotiate the amount to |
earned under the Performance Award and the Conendééermines not to make such reduction or elirndnat

With respect to a Performance Award that is noerided to satisfy the requirements of Code Secti®®(n), if the
Committee determines, in its sole discretion, thatestablished performance measures or objecieeso longer suitable becaus
a change in the Compaisybusiness, operations, corporate structure, ootfear reasons that the Committee deemed satisfatha
Committee may modify the performance measures j@ctipes and/or the performance period.

(b) Performance Awards may be valued ligremce to the Fair Market Value of a share of Camr8tock or accordir
to any formula or method deemed appropriate byGbmmittee, in its sole discretion, including, but timited to, achievement
Performance Goals or other specific financial, patibn, sales or cost performance objectives that@Gommittee believes to
relevant to the Comparg/’business and/or remaining in the employ of then@amy or a Subsidiary for a specified period ofet
Performance Awards may be paid in cash, shareoofn@n Stock, or other consideration, or any contlinahereof. If payable
shares of Common Stock, the consideration for fiseance of such shares may be the achievemene giettiormance objecti
established at the time of the grant of the Peréorte Award. Performance Awards may be payable @ingle payment or
installments and may be payable at a specified daidates or upon attaining the performance ohjecfThe extent to which a
applicable performance objective has been achiskiall be conclusively determined by the Committee.
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(c) Notwithstanding the foregoing, in arde comply with the requirements of Section 162¢h)he Code, if applicabl
no Participant may receive in any calendar yeafoReance Awards intended to comply with the requieats of Section 162(m)
the Code which have an aggregate value of more $6a000,000, and if such Performance Awards invéiheeissuance of shares
Common Stock, said aggregate value shall be bas#ited~air Market Value of such shares on the tifrtbe grant of the Performar
Award. In no event, however, shall any Performafeards not intended to comply with the requiremesftSection 162(m) of tt
Code be issued contingent upon the failure toratteé Performance Goals applicable to any Perfocma@wards granted hereun
that the Committee intends to comply with the regmients of Section 162(m) of the Code.

6.8 Dividend Equivalent Rights. The Committee may grant a Dividend Equivalent Rightany Participant, either as
component of another Award or as a separate Avldre.terms and conditions of the Dividend EquivalRight shall be specified by the gr:
Dividend equivalents credited to the holder of ai@nd Equivalent Right may be paid currently orynte deemed to be reinvestec
additional shares of Common Stock (which may thiggeaccrue additional dividend equivalents). Amyls reinvestment shall be at the |
Market Value at the time thereof. Dividend EquivdlRights may be settled in cash or shares of Cam&tock, or a combination thereof, i
single payment or in installments. A Dividend Eclent Right granted as a component of another Awaagt provide that such Divide
Equivalent Right shall be settled upon exercistleseent, or payment of, or lapse of restrictions such other Award, and that such Divid
Equivalent Right granted as a component of andiaeard may also contain terms and conditions difi€feom such other Award.

6.9 Other Awards. The Committee may grant to any Participant othemfof Awards, based upon, payable in, or othel
related to, in whole or in part, shares of Commaocl§ if the Committee determines that such otloemfof Award is consistent with t
purpose and restrictions of this Plan. The ternts@mditions of such other form of Award shall Ipeafied by the grant. Such Other Awe
may be granted for no cash consideration, for swmifimum consideration as may be required by AppleaLaw, or for such oth
consideration as may be specified by the grant.
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6.10 Performance Goals.Awards of Restricted Stock, Restricted Stock Uritsrformance Award and Other Awards (whe
relating to cash or shares of Common Stock) urtdePlan may be made subject to the attainmentrédiifeance Goals relating to one or
business criteria which, where applicable, shallwbnin the meaning of Section 162(m) of the Coael @onsist of one or more or ¢
combination of the following criteria: cash flowpst; revenues; sales; ratio of debt to debt plustggnet borrowing, credit quality or de
ratings; profit before tax; economic profit; eamgsrbefore interest and taxes; earnings beforegisttetaxes, depreciation and amortization; ¢
margin; earnings per share (whether on a pre-tites-tax, operational or other basis); operating easyigpital expenditures; expense
expense levels; economic value added; ratio ofatjmey earnings to capital spending or any otheratpe ratios; free cash flow; net profit;
sales; net asset value per share; the accomplighofienergers, acquisitions, dispositions, publitedhgs or similar extraordinary busin
transactions; sales growth; price of the Compa@odsnmon Stock; return on assets, equity or stocldmslaquity; market share; inventc
levels, inventory turn or shrinkage; or total rettmw stockholders (Performance Criteria’). Any Performance Criteria may be used to mes
the performance of the Company as a whole or asinbss unit of the Company and may be measuretiveeta a peer group or index. A
Performance Criteria may include or exclude (iyaatdinary, unusual and/or noeeurring items of gain or loss, (ii) gains or lesn th
disposition of a business, (iii) changes in taxaocounting regulations or laws, (iv) the effectaomerger or acquisition, as identified in
Companys quarterly and annual earnings releases, or (ra@imilar occurrences. In all other respectsfdP@ance Criteria shall be calcula
in accordance with the Compansyfinancial statements, under generally acceptedumting principles, or under a methodology esshigidl b
the Committee prior to the issuance of an AwardcWlis consistently applied and identified in thelited financial statements, includ
footnotes, or the Compensation Discussion and Amalection of the Comparsyannual report. However, to the extent Sectior(rh$af the
Code is applicable, the Committee may not in argneincrease the amount of compensation payalde fodividual upon the attainment ¢
Performance Goal.

6.11 Tandem Awards. The Committee may grant two or more Incentivesria Award in the form of a “tandem Awardsd tha
the right of the Participant to exercise one Inisenshall be canceled if, and to the extent, theiotncentive is exercised. For example,
Stock Option and a SAR are issued in a tandem Awamd the Participant exercises the SAR with rasfzeone hundred (100) shares
Common Stock, the right of the Participant to eiser¢he related Stock Option shall be canceledhé¢oeixtent of one hundred (100) share
Common Stock.

ARTICLE 7
AWARD PERIOD; VESTING

7.1 Award Period. Subject to the other provisions of this Plan, tlem@ittee may, in its discretion, provide that anemtive
may not be exercised in whole or in part for anyiqueor periods of time or beyond any date spedifie the Award Agreement. Except
provided in the Award Agreement, an Incentive mayelxercised in whole or in part at any time duritsgterm. The Award Period for
Incentive shall be reduced or terminated upon Teation of Service. No Incentive granted under tlPnay be exercised at any time ¢
the end of its Award Period. No portion of any Inttee may be exercised after the expiration of(t0) years from its Date of Grant. Howe
if an Employee owns or is deemed to own (by readdhe attribution rules of Section 424(d) of thed@) more than ten percent (10%) of
combined voting power of all classes of stock & @ompany (or any parent or Subsidiary) and anniinge Stock Option is granted to si
Employee, the term of such Incentive Stock Optiortlie extent required by the Code at the timeraht) shall be no more than five (5) ye
from the Date of Grant.

7.2 Vesting. The Committee, in its sole discretion, may detesrtimat an Incentive will be immediately vested inoke or ir
part, or that all or any portion may not be veatetll a date, or dates, subsequent to its DaterahtGor until the occurrence of one or n
specified events, subject in any case to the tefmtise Plan. If the Committee imposes conditionsrupesting, then, subsequent to the Da
Grant, the Committee may, in its sole discretiatederate the date on which all or any portiorheflincentive may be vested.

ARTICLE 8
EXERCISE OR CONVERSION OF INCENTIVE

8.1 In General. A vested Incentive may be exercised or convertadnd its Award Period, subject to limitations amedtriction:
set forth in the Award Agreement.
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8.2 Securities Law and Exchange Restrictiondn no event may an Incentive be exercised or shar€mmon Stock issu
pursuant to an Award if a necessary listing or gtioh of the shares of Common Stock on a stockang or intedealer quotation system
any registration under state or federal securities required under the circumstances has not aeesamplished.

8.3 Exercise of Stock Option.

(a) In General. If a Stock Option is exercisable prior to the tiihés vested, the Common Stock obtained or
exercise of the Stock Option shall be RestrictedclStwhich is subject to the applicable provisioristtee Plan and the Awa
Agreement. If the Committee imposes conditions uexercise, then subsequent to the Date of GramtCthmmittee may, in its st
discretion, accelerate the date on which all or amyion of the Stock Option may be exercised. ack Option may be exercised
a fractional share of Common Stock. The granting &tock Option shall impose no obligation upon Pagticipant to exercise tt
Stock Option.

(b) Notice and Payment.Subject to such administrative regulations as tbm@ittee may from time to time adop
Stock Option may be exercised by the delivery dftem notice to the Committee setting forth the temof shares of Common St
with respect to which the Stock Option is to bereised and the date of exercise thereof (tBxércise Date’) which shall be at lee
three (3) days after giving such notice unless arieg time shall have been mutually agreed upon.tke Exercise Date, t
Participant shall deliver to the Company considematvith a value equal to the total Option Pricetloé shares to be purchas
payable as provided in the Award Agreement, whicy mprovide for payment in any one or more of théofang ways: (a) cash
check, bank draft, or money order payable to tliewoof the Company, (b) Common Stock (includingtReted Stock) owned by tl
Participant on the Exercise Date, valued at its Mairket Value on the Exercise Date, and whichRhaeticipant has not acquired fr
the Company within six (6) months prior to the Eige Date, (c) by delivery (including by FAX) toetlfCompany or its designa
agent of an executed irrevocable option exercism fimgether with irrevocable instructions from #articipant to a broker or dea
reasonably acceptable to the Company, to sellinesfahe shares of Common Stock purchased uportiseeof the Stock Option or
pledge such shares as collateral for a loan anthpthg deliver to the Company the amount of saléoan proceeds necessary to
such purchase price, and/or (d) in any other fofwatd consideration that is acceptable to the @dttee in its sole discretion. In t
event that shares of Restricted Stock are tendesambnsideration for the exercise of a Stock Optonumber of shares of Comn
Stock issued upon the exercise of the Stock Opunal to the number of shares of Restricted Steekl las consideration there
shall be subject to the same restrictions and pravs as the Restricted Stock so tendered.
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(c) Issuance of Certificate.Except as otherwise provided in Section Beteof (with respect to shares of Restri
Stock) or in the applicable Award Agreement, upayrpent of all amounts due from the Participant, @mnpany shall cause !
Common Stock then being purchased to be registardat Participant’s name (or the person exercifiegParticipans Stock Optio
in the event of his or her death), but shall neués certificates for the Common Stock unless théidfzant or such other pers
requests delivery of the certificates for the Comnrdock, in writing in accordance with the proceduestablished by the Commit
The Company shall deliver certificates to the Ragréint (or the person exercising the Participa®fock Option in the event of his
her death) as soon as administratively practic&dilewing the Companys receipt of a written request from the Participansucl
other person for delivery of the certificates. Nithstanding the forgoing, if the Participant hagmised an Incentive Stock Opti
the Company may at its option retain physical pesis@ of the certificate evidencing the shares isequupon exercise until t
expiration of the holding periods described in #ectd22(a)(1) of the Code. Any obligation of then@many to deliver shares
Common Stock shall, however, be subject to the itiondthat, if at any time the Committee shall detie in its discretion that t
listing, registration, or qualification of the Sko©ption or the Common Stock upon any securitiesharge or intedealer quotatic
system or under any state or federal law, or tmseot or approval of any governmental regulatoyb@s necessary as a conditior
or in connection with, the Stock Option or the &sce or purchase of shares of Common Stock theeeutiee Stock Option may r
be exercised in whole or in part unless such listiegistration, qualification, consent, or appiatzall have been effected or obtai
free of any conditions not reasonably acceptabteeécCommittee.

(d) Failure to Pay. Except as may otherwise be provided in an AwardeAgrent, if the Participant fails to pay for
of the Common Stock specified in such notice dsf accept delivery thereof, that portion of Beaticipants Stock Option and rig
to purchase such Common Stock may be forfeitedveyParticipant.

8.4 SARs. Subject to the conditions of this Section &8rd such administrative regulations as the Comenittay from time t
time adopt, a SAR may be exercised by the delifi@ciuding by FAX) of written notice to the Comna# setting forth the number of share
Common Stock with respect to which the SAR is taekercised and the date of exercise thereof (faeetcise Date’) which shall be at lee
three (3) days after giving such notice unlessaleg time shall have been mutually agreed upaoje&t to the terms of the Award Agreen
and only if permissible under Section 409A of thel€ and the regulations or other guidance isswm@dinder (or, if not so permissible, at <
time as permitted by Section 409A of the Code dmdrégulations or other guidance issued thereunther)Participant shall receive from
Company in exchange therefor in the discretiorhef@ommittee, and subject to the terms of the Awaneement:

(a) cash in an amount equal to the ex@tasy) of the Fair Market Value (as of the ExeeDate, or if provided in t
Award Agreement, conversion, of the SAR) per shafreCommon Stock over the SAR Price per share specih such SAF
multiplied by the total number of shares of ComnStock of the SAR being surrendered;

(b) that number of shares of Common Sthaking an aggregate Fair Market Value (as of theréige Date, or
provided in the Award Agreement, conversion, of 8&R) equal to the amount of cash otherwise payabtbe Participant, with
cash settlement to be made for any fractional sinéeeests; or

(c) the Company may settle such obligatiopart with shares of Common Stock and in pathwash.

The distribution of any cash or Common Stock punstia the foregoing sentence shall be made at Soghas set forth in the Awe
Agreement.

8.5 Disqualifying Disposition of Incentive Stock Option If shares of Common Stock acquired upon exercisanofncentiv
Stock Option are disposed of by a Participant piaathe expiration of either two (2) years from fhate of Grant of such Stock Option or
(1) year from the transfer of shares of Common IStinc the Participant pursuant to the exercise ahs8tock Option, or in any otf
disqualifying disposition within the meaning of #en 422 of the Code, such Participant shall notiify Company in writing of the date ¢
terms of such disposition. A disqualifying disp@sitby a Participant shall not affect the statuamyf other Stock Option granted under the
as an Incentive Stock Option within the meaningettion 422 of the Code.

-16-




ARTICLE 9
AMENDMENT OR DISCONTINUANCE

Subject to the limitations set forth in this ArgcB, the Board may at any time and from time to timé@&hout the consent of tl
Participants, alter, amend, revise, suspend, arodiue the Plan in whole or in part; providedwewger, that no amendment for wh
stockholder approval is required either (i) by @egurities exchange or intdealer quotation system on which the Common Stsdisted o
traded or (ii) in order for the Plan and Incentieggarded under the Plan to continue to comply Bibtions 162(m), 421, and 422 of the C
including any successors to such Sections, or @dtppticable Law, shall be effective unless such adment shall be approved by the requ
vote of the stockholders of the Company entitleddt® thereon. Any such amendment shall, to therdxteemed necessary or advisable b
Committee, be applicable to any outstanding Ingestitheretofore granted under the Plan, notwitlatgnany contrary provisions containet
any Award Agreement. In the event of any such ammamd to the Plan, the holder of any Incentive autsing under the Plan shall, uj
request of the Committee and as a condition toethercisability thereof, execute a conforming ameetin the form prescribed by 1
Committee to any Award Agreement relating therBlotwithstanding anything contained in this Planhe contrary, unless required by law
action contemplated or permitted by this ArticlsHall adversely affect any rights of Participant®bligations of the Company to Participe
with respect to any Incentive theretofore grantedeu the Plan without the consent of the affectadi¢tpant.

ARTICLE 10
TERM

The Plan shall be effective from the date that Bian is adopted by the Board. Unless sooner tetedihby action of the Board, -
Plan will terminate on October 25, 2023, but Inoe¥g granted before that date will continue to ffeaive in accordance with their terms
conditions.

ARTICLE 11
CAPITAL ADJUSTMENTS

In the event that any dividend or other distribnt{@vhether in the form of cash, Common Stock, o8emurities, or other propert
recapitalization, stock split, reverse stock splights offering, reorganization, merger, consdiima split-up, spin-off, spliff, combination
subdivision, repurchase, or exchange of CommonkStomther securities of the Company, issuance afrants or other rights to purch
Common Stock or other securities of the Companygtber similar corporate transaction or event affeoe fair value of an Award, then
Committee shall adjust any or all of the followigsg that the fair value of the Award immediatelyeathe transaction or event is equal tc
fair value of the Award immediately prior to tharsaction or event (i) the number of shares and 6fflCommon Stock (or the securitie:
property) which thereafter may be made the suljé&wards, (ii) the number of shares and type off@wn Stock (or other securities
property) subject to outstanding Awards, (iii) thember of shares and type of Common Stock (or atbeurities or property) specified as
annual per-participant limitation under_Section &flthe Plan, (iv) the Option Price of each outstagdAward, (v) the amount, if any, t
Company pays for forfeited shares of Common Stoclkdcordance with Section 6,4and (vi) the number of or SAR Price of share
Common Stock then subject to outstanding SARs pusly granted and unexercised under the Planeterid that the same proportion of
Companys issued and outstanding shares of Common Stoelidh instance shall remain subject to exerciskeasame aggregate SAR Pr
provided however, that the number of shares of Com@tock (or other securities or property) subjeciny Award shall always be a wh
number. Notwithstanding the foregoing, no such sitjient shall be made or authorized to the extetdinch adjustment would cause the
or any Stock Option to violate Section 422 of thed€ or Section 409A of the Code. Such adjustmérai be made in accordance with
rules of any securities exchange, stock markettamk quotation system to which the Company isextbj

-17-




Upon the occurrence of any such adjustment, thegaomshall provide notice to each affected Pawicipf its computation of su
adjustment which shall be conclusive and shallibdibg upon each such Participant.

ARTICLE 12
RECAPITALIZATION, MERGER AND CONSOLIDATION

121 No Effect on Company’s Authority. The existence of this Plan and Incentives granese@under shall not affect in
way the right or power of the Company or its staillers to make or authorize any or all adjustmemsapitalizations, reorganizations
other changes in the Compasyapital structure and its business, or any Chan@®ntrol, or any merger or consolidation of thempany, c
any issuance of bonds, debentures, preferred &erpree stocks ranking prior to or otherwise affecthe Common Stock or the rights the
(or any rights, options, or warrants to purchaseedaor the dissolution or liquidation of the Compaor any sale or transfer of all or any
of its assets or business, or any other corportergroceeding, whether of a similar charactestberwise.

12.2 Conversion of Incentives Where Company SurvivesSubject to any required action by the stockholdard except ¢
otherwise provided by Section 1héreof or as may be required to comply with SecliodA of the Code and the regulations or other ayuie
issued thereunder, if the Company shall be theisngr/or resulting corporation in any merger, cdigation or share exchange, any Incer
granted hereunder shall pertain to and apply tcséwairities or rights (including cash, property assets) to which a holder of the numbe
shares of Common Stock subject to the Incentiveldvbave been entitled.

12.3 Exchange or Cancellation of Incentives Where CompanDoes Not Survive Except as otherwise provided Begctior
12.4hereof or as may be required to comply with Sectio®A of the Code and the regulations or other guieé issued thereunder, in the e
of any merger, consolidation or share exchangeuamisto which the Company is not the surviving @sulting corporation, there shall
substituted for each share of Common Stock subjeitte unexercised portions of outstanding Incestithat number of shares of each cla
stock or other securities or that amount of casbperty, or assets of the surviving, resulting @ngolidated company which were distribute
distributable to the stockholders of the Companyeispect to each share of Common Stock held by ,tsaoh outstanding Incentives to
thereafter exercisable for such stock, securitiash, or property in accordance with their terms.

12.4 Cancellation of Incentives Notwithstanding the provisions of Sections 12.2 &BdBhereof, and except as may be reqt
to comply with Section 409A of the Code and theutations or other guidance issued thereunder,nakntives granted hereunder ma
canceled by the Company, in its sole discretiompfabe effective date of any Change in Controlygee, consolidation or share exchange
any issuance of bonds, debentures, preferred &erpreee stocks ranking prior to or otherwise affecthe Common Stock or the rights the
(or any rights, options, or warrants to purchasaejaor of any proposed sale of all or substantilll of the assets of the Company, or of
dissolution or liquidation of the Company, by eithe
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€)) giving notice to each holder thereohis personal representative of its intentiondnael those Incentives for wh
the issuance of shares of Common Stock involvedneay by the Participant for such shares, and pgngithe purchase during 1
thirty (30) day period next preceding such effextdate of any or all of the shares of Common Stdect to such outstand
Incentives, including in the Boadiscretion some or all of the shares as to whiglh Incentives would not otherwise be vestec
exercisable; or

(b) in the case of Incentives that ardegit(i) settled only in shares of Common Stock{(idrat the election of tF
Participant, settled in shares of Common Stockjrnuathe holder thereof an amount equal to a reddersstimate of the differen
between the net amount per share payable in sagbaction or as a result of such transaction, laagitice per share of such Incen
to be paid by the Participant (hereinafter tigptead”), multiplied by the number of shares subject to timehtive. In cases where
shares constitute, or would after exercise, canstiRestricted Stock, the Company, in its discretioay include some or all of thc
shares in the calculation of the amount payableurater. In estimating the Spread, appropriate tdpr#s to give effect to t
existence of the Incentives shall be made, suctieasning the Incentives to have been exercised, th#hCompany receiving t
exercise price payable thereunder, and treatinghhees receivable upon exercise of the Incentisd®ing outstanding in determin
the net amount per share. In cases where the mrdpgsaction consists of the acquisition of asskéthe Company, the net amc
per share shall be calculated on the basis of¢h@mount receivable with respect to shares of Com&tock upon a distribution &
liquidation by the Company after giving effect tgpenses and charges, including but not limitedcat®s$, payable by the Compi
before such liquidation could be completed.

(c) An Award that by its terms would bédlyfuested or exercisable upon a Change in Contitblbe considered vest
or exercisable for purposes_of Section 12 A@kof.

ARTICLE 13
LIQUIDATION OR DISSOLUTION

Subject to Section 12 Hereof, in case the Company shall, at any timeendaily Incentive under this Plan shall be in forcé semail

unexpired, (i) sell all or substantially all of psoperty, or (ii) dissolve, liquidate, or wind up affairs, then each Participant shall be erntitk
receive, in lieu of each share of Common Stockhef@ompany which such Participant would have betitiedl to receive under the Incenti
the same kind and amount of any securities or eissetnay be issuable, distributable, or payable apy such sale, dissolution, liquidation
winding up with respect to each share of CommorciStf the Company. If the Company shall, at anyetiprior to the expiration of a
Incentive, make any partial distribution of its etss in the nature of a partial liquidation, whetpayable in cash or in kind (but excluding
distribution of a cash dividend payable out of edrsurplus and designated as such) and an adjusisnggtermined by the Committee tc
appropriate to prevent the dilution of the bendditpotential benefits intended to be made avalaipider the Plan, then the Committee she
such manner as it may deem equitable, make suaktadjnt in accordance with the provisions of AditlLhereof.
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ARTICLE 14
INCENTIVES IN SUBSTITUTION FOR
INCENTIVES GRANTED BY OTHER ENTITIES

Incentives may be granted under the Plan from tisméme in substitution for similar instruments ¢thédy employees, independ
contractors or directors of a corporation, parthigrsor limited liability company who become or aeout to become Employees, Contrac
or Outside Directors of the Company or any Subsydés a result of a merger or consolidation ofathmploying corporation with the Compa
the acquisition by the Company of equity of the Eyimg entity, or any other similar transaction gugnt to which the Company becomes
successor employer. The terms and conditions ostitstitute Incentives so granted may vary fromténms and conditions set forth in
Plan to such extent as the Committee at the timgrafit may deem appropriate to conform, in wholanopart, to the provisions of t
Incentives in substitution for which they are geaht

ARTICLE 15
MISCELLANEOUS PROVISIONS

151 Investment Intent. The Company may require that there be presentadddiled with it by any Participant under the B
such evidence as it may deem necessary to estahdishhe Incentives granted or the shares of Com8tock to be purchased or transfe
are being acquired for investment and not witheawto their distribution.

15.2 No Right to Continued Employment. Neither the Plan nor any Incentive granted underRkan shall confer upon &
Participant any right with respect to continuanteraployment by the Company or any Subsidiary.

15.3 Indemnification of Board and Committee.No member of the Board or the Committee, nor afigexf or Employee of tf
Company acting on behalf of the Board or the Consmjtshall be personally liable for any actioned®gination, or interpretation taken
made in good faith with respect to the Plan, ahchaimbers of the Board and the Committee, eacheff the Company, and each Emplc
of the Company acting on behalf of the Board orGloenmittee shall, to the extent permitted by law/fldly indemnified and protected by
Company in respect of any such action, determinatio interpretation.

15.4 Effect of the Plan.Neither the adoption of this Plan nor any actionhe&f Board or the Committee shall be deemed tc
any person any right to be granted an Award oraihgr rights except as may be evidenced by an AWgrdement, or any amendment thel
duly authorized by the Committee and executed dralbef the Company, and then only to the exterdt apon the terms and conditic
expressly set forth therein.

155 Compliance With Other Laws and RegulationsNotwithstanding anything contained herein to thet@ry, the Compar
shall not be required to sell or issue shares ahf@on Stock under any Incentive if the issuanceettfewould constitute a violation by 1
Participant or the Company of any provisions of éaw or regulation of any governmental authorityamy national securities exchange
inter-dealer quotation system or other forum in whichrabiaf Common Stock are quoted or traded (inclualiitgout limitation Section 16
the Exchange Act and Section 162(m) of the Cod®J; as a condition of any sale or issuance of shaf€ommon Stock under an Incent
the Committee may require such agreements or wdegs, if any, as the Committee may deem necessaaglvisable to assure complia
with any such law or regulation. The Plan, the geard exercise of Incentives hereunder, and thigatidn of the Company to sell and deli
shares of Common Stock, shall be subject to alliegige federal and state laws, rules and reguiatend to such approvals by any governi
or regulatory agency as may be required.
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15.6 Foreign Participation. To assure the viability of Awards granted to Pgstats employed in foreign countries,
Committee may provide for such special terms a&saiy consider necessary or appropriate to accommatiif¢rences in local law, tax poli
or custom. Moreover, the Committee may approve sugiplements to, or amendments, restatementsevnatiive versions of, this Plan a
determines is necessary or appropriate for sughoges. Any such amendment, restatement or alteenatrsions that the Committee appr¢
for purposes of using this Plan in a foreign copmtill not affect the terms of this Plan for anyhet country.

15.7 Tax Requirements.The Company or, if applicable, any Subsidiary @farposes of this Section 15.the term “Company
" shall be deemed to include any applicable Subsigiahall have the right to deduct from all amoypagd in cash or other form in connec
with the Plan, any Federal, state, local, or othges required by law to be withheld in connectidth an Award granted under this Plan.
Company may, in its sole discretion, also requiee Participant receiving shares of Common Stoakeidsunder the Plan to pay the Comg
the amount of any taxes that the Company is reduoevithhold in connection with the Participanthcome arising with respect to the Awi
Such payments shall be required to be made whereséed by Company and may be required to be maaletpithe delivery of any certifice
representing shares of Common Stock. Such paymawtlbe made (i) by the delivery of cash to the Camgpa an amount that equals
exceeds (to avoid the issuance of fractional shareter (iii) below) the required tax withholding liglations of the Company; (ii) if tl
Company, in its sole discretion, so consents ittingj the actual delivery by the exercising Papteit to the Company of shares of Comi
Stock that the Participant has not acquired fromm@bmpany within six (6) months prior to the datexercise, which shares so delivered |
an aggregate Fair Market Value that equals or elecéte avoid the issuance of fractional shares wfiilebelow) the required tax withholdii
payment; (iii) if the Company, in its sole discogtj so consents in writing, the Companwithholding of a number of shares to be deliv
upon the exercise of the Stock Option, which sharesvithheld have an aggregate fair market valag ¢guals (but does not exceed)
required tax withholding payment; or (iv) any comdtion of (i), (ii), or (iii). The Company may, its sole discretion, withhold any such ta
from any other cash remuneration otherwise paitheyCompany to the Participant. The Committee majpé Award Agreement impose :
additional tax requirements or provisions that@wnmittee deems necessary or desirable.

15.8 Assignability. Incentive Stock Options may not be transferredigassl, pledged, hypothecated or otherwise convey
encumbered other than by will or the laws of deses distribution and may be exercised duringlifieéime of the Participant only by t
Participant or the Participastlegally authorized representative, and each Awfancement in respect of an Incentive Stock Opsball s
provide. The designation by a Participant of a fieray will not constitute a transfer of the StoCiption. The Committee may waive or mot
any limitation contained in the preceding senterudahis Section 15.&at is not required for compliance with Sectior2 42 the Code.

Except as otherwise provided herein, Nonqualifiezt Options and SARs may not be transferred, assigpledged, hypothecatec
otherwise conveyed or encumbered other than byowithe laws of descent and distribution. The Cottgaimay, in its discretion, authorize
or a portion of a Nonqualified Stock Option or S#dRbe granted to a Participant on terms which petransfer by such Participant to (i)
spouse (or former spouse), children or grandchiladrethe Participant (fmmediate Family Members), (i) a trust or trusts for the exclus
benefit of such Immediate Family Members, (iii) atpership in which the only partners are (1) simmediate Family Members and/or
entities which are controlled by Immediate Familgmbers, (iv) an entity exempt from federal incomwe pjursuant to Section 501(c)(3) of
Code or any successor provision, or (v) a splérest trust or pooled income fund described ini&e&522(c)(2) of the Code or any succe
provision,_provided thgix) there shall be no consideration for any suahdfer, (y) the Award Agreement pursuant to whisthsNonqualifie:
Stock Option or SAR is granted must be approvethbyCommittee and must expressly provide for tenadfility in a manner consistent w
this Section, and (z) subsequent transfers of fearesl Nonqualified Stock Options or SARs shalppehibited except those by will or the le
of descent and distribution.
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Following any transfer, any such Nonqualified Stayition and SAR shall continue to be subject toshume terms and conditions
were applicable immediately prior to transfer, pded that for purposes of Articles 8, 9, 11, 13 ahdhereof the term Participant” shall be
deemed to include the transferee. The events ahifiation of Service shall continue to be appliedhwiespect to the original Participe
following which the Nonqualified Stock Options aB&Rs shall be exercisable or convertible by thasferee only to the extent and for
periods specified in the Award Agreement. The Cottamiand the Company shall have no obligationfaarin any transferee of a Nonqualif
Stock Option or SAR of any expiration, terminatitapse or acceleration of such Stock Option or SAfRe Company shall have no obligal
to register with any federal or state securitiemeassion or agency any Common Stock issuable aedsinder a Nonqualified Stock Optior
SAR that has been transferred by a Participantruh@eSection 15.8

15.9 Use of ProceedsProceeds from the sale of shares of Common Stodupnt to Incentives granted under this Plan
constitute general funds of the Company.

15.10 Legend.Each certificate representing shares of RestriStedk issued to a Participant shall bear the fdhgwegend, or
similar legend deemed by the Company to consté@ntappropriate notice of the provisions hereof (sugh certificate not having such leg
shall be surrendered upon demand by the Compangaaddorsed):

On the face of the certificate:
“Transfer of this stock is restricted in accordandth conditions printed on the reverse of thigtifieate.”

On the reverse:
“The shares of stock evidenced by this certificagesabject to and transferable only in accordanitle that certai
InspireMD, Inc. 2013 Long-erm Incentive Plan, a copy of which is on filetta¢ principal office of the Company
Boston, Massachusetts. No transfer or pledge oslilages evidenced hereby may be made except indacoe witl
and subject to the provisions of said Plan. By ptanece of this certificate, any holder, transfeve@ledgee here
agrees to be bound by all of the provisions of &daoh.”

The following legend shall be inserted on a cexdiie evidencing Common Stock issued under theiPtha shares were not issuet
a transaction registered under the applicable &@erd state securities laws:
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“Shares of stock represented by this certificateeHmen acquired by the holder for investment artdfaroresale
transfer or distribution, have been issued pursteaakemptions from the registration requiremenit@pplicable sta
and federal securities laws, and may not be offéoedsale, sold or transferred other than pursuangffective
registration under such laws, or in transactionsewtise in compliance with such laws, and upon ewie
satisfactory to the Company of compliance with slashs, as to which the Company may rely upon amiopiof
counsel satisfactory to the Company.”

ARTICLE 16
ACCELERATION OF AWARD VESTING

16.1 Application. The provisions of this Article 16hall apply notwithstanding any provisions of tRlan to the contrary.
16.2 Definitions.

(a) “Exempt Share$ means shares of Common Stock designated as “Bx8hgyes” pursuant to Section 16.3

(b) “Full Value Award” means any Award with a net benefit to the Partigipaithout regard to any restrictions s
as those described in Section 6.4(l@qual to the aggregate Fair Market Value of titaltshares of Common Stock subject tc
Award. Full Value Awards include Restricted Stockidestricted Stock Units, but do not include StBgitions and SARs.

(c) “Tenure Award” means an Award hereunder of cash, shares of Congtomk, units or rights based upon, pay
in, or otherwise related to, Common Stock thatvester time based upon the Participardntinued employment with or service

the Company or its Subsidiaries.

16.3 Number of Shares Available for Awards.No more than ten percent (10%) of the shares of @omStock that may |
delivered pursuant to Awards under Sectionrbaly be shares designated as “Exempt Shares.”

16.4 Full Value Award Vesting. Except as otherwise provided herein, the Committest grant all Full Value Awards
accordance with the following provisions:

(a) All Full Value Awards granted by th@m@mittee that constitute Performance Awards must me earlier than ol
(1) year after the Date of Grant.

(b) All Full Value Awards granted by the@mittee that constitute Tenure Awards must veseardier than over t
three (3) year period commencing on the Date ohGwsa a pro rata basis.

(c) The Committee may not accelerate tae @n which all or any portion of a Full Value Avamay be vested
waive the Restriction Period on a Full Value Awarsdept upon the Participant's death, Total and Beemt Disability or Retireme
or the occurrence of a Change in Control.

Notwithstanding the foregoing, the Committee may,its sole discretion, grant Full Value Awards witlore favorable vestil
provisions than set forth in this Section 1®”accelerate the vesting or waive the Restrickaniod for Full Value Awards at any tir
provided that the shares of Common Stock subjestith Awards shall be Exempt Shares.

A copy of this Plan shall be kept on file in théngipal office of the Company in Boston, Massaclttsse

kkkkkkhkkkkkkkkk
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IN WITNESS WHEREOF, the Company has caused thisument to be executed as of October 25, 2013tdbZhief Executiv
Officer and Secretary pursuant to prior action takg the Board.

INSPIREMD, INC.

By: /s/ Alan Milinazzo
Name: Alan Milinazzo
Title:  Chief Executive Office

Attest:

By: /s/ Craig Short
Name: Craig Shore
Title: Secretary
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APPENDIX A
INSPIREMD, INC.
2013 Employee Stock Incentive Plan
Designated for the Israeli Income Tax Ordinance

ARTICLE |
Purpose

The purpose of this 2013 Employee Stock Incenfilan (the ‘Israeli Plan ) shall be as defined in the InspireMD, Inc. 2Qidhg-
Term Incentive Plan (the Incentive Plan”), and is intended to harmonize the terms and comditiof the Incentive Plan wi
applicable Israeli law and provide specific prosis regarding Participants (as defined in the IteerPlan) who are subject to -
Ordinance (as defined below). Unless expressly igea in this Israeli Plan, the provisions of thecdntive Plan shall app
Capitalized terms not expressly defined in thiadéirPlan shall have the meaning ascribed to thesemuthe Incentive Pla

This Israeli Plan is intended to promote therests of InspireMD, Inc. (the Company”) and its Affiliates, if any, (the ‘Group
Companies’) by providing present and future officers of the GyaCompanies, other employees of the Group Comgdmieluding
directors of the Group Companies) and consultahtseoGroup Companies with an incentive to entéw and continue in the empl
of the Group Companies and to acquire a proprigtdeyest in the lor-term success of the Group Compan

The word “Affiliate ”, when used in the Israeli Plan, shall mean amgpieyer companyWwithin the meaning of Section 102(a) of
Israeli Income Tax Ordinance (New Version), 5-1961 (the* Ordinance”). !

ARTICLE I
Administration

The Israeli Plan shall be administered by tharBwr the Committee (theAdministrator ”) as shall be resolved by the Board.
Administrator shall have the authority in its sdiscretion, subject and not inconsistent with thpress provisions of the Israeli PI
to administer the Israeli Plan and to exercisahadlpowers and authorities specifically granted tmder the Israeli Plan as neces
and advisable in the administration of the Isr®&in, including, without limitatior

1s. 102 (a) of the Ordinance:€mployer company” -any of the following: (1) an employer that is anaksi resident company or a forei
resident company with a permanent enterprise oesearch and development center in Israel, if then@essioner so approved (for t
purpose: the employer), (2) a company thea controlling member of the employer or of whica &mployer is a controlling member, or (:
company controlled by a person if the same persotrals the employer
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g.

To determine which of the eligible, officers, emyes, directors, and consultants of the Group Carepar other person st
be granted options to purchase Common Stock (ea¢hCption "), as that term is defined below, or other Awards yvigtec
however, that (a) employees, officers and direcexsluding controlling members as defined in Sec82(9) of the Ordinan
2) (* Employees, and each an Employee”) may only be granted Awards, pursuant to Sectiondf®t®e Ordinance and t
rules and regulations promulgated thereunder, dhety the Income Tax Regulations (Tax Relief forubssof Shares
Employees), 5763 -2003, Section 102 Incentive$); and (b) those who have no employee/employer relstip with thi
Group Companies and are not ‘office holders’ (sashconsultants and service providers), and ComgolMembers (*
Consultants”, and each a Consultant”), may only be granted Incentives pursuant to i8ac3(i) of the Ordinance (Section 3
(i) Incentives”);

To determine the type of Incentives to be gmrite. Section 102 Incentives or Section 3(i) Incentives any other type
Incentive provided iiSection €of the Incentive Plan, and their Date of Gr

To determine the number of shares of Common Stockhich an Incentive may relate, the terms, coonist and restrictions
each Award and Incentive, the exercise price ohéaption (the “Option Exercise Pric€), the date on which each Optior
other Incentives becomes exercisable or free of ragyrictions (the “Exercise Date”), the Award Period and any otl
restrictions on (i) the exercise of Options issheteunder, or (ii) other Incentive

To determine the form or forms of the award agrents under the Israeli Plan (thaward Agreemen”) (which forms shall &
consistent with the terms of the Incentive Plan megd not be identical), any other instruments dwoaistitute or contain
Company obligation to grant an Incentive underlItaeli Plan (each, aGrant Instrument”), as that term is defined belc
and ancillary documentatio

To determine whether, to what extent, and undett wineumstances, an Incentive may be settled, ¢dadctorfeited, exchang
or surrenderec

To construe and interpret the Israeli Plan, Awagite®ments, any Incentive, Grant Instruments andlaycdocumentation ar
to make all other determinations deemed necessaghvisable for the administration of the Isradéir? and

To prescribe, amend and rescind rules and regokatelating to the Israeli Pla

5. All decisions, determinations and interpretatiofish@ Administrator shall be final and binding olh Rarticipants, unless otherw
determined by the Board of Directo

23. 32(9) of the Ordinance:controlling member” -a person who holds, directly or indirectly, alonevdth a relative, one of the following: (
at least 10% of the issued share capital or atid#86 of the voting power; the right to hold at4€40% of the issued share capital or at |
10% of the voting power, or a right to acquire eith(c) the right to receive at least 10% of thefits; (d) the right to appoint a director.
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10.

11.

12.

Insofar as the Board is entitled by law to delegateand any of its powers and authority grantedriter this Israeli Plan to
Committee, the Board shall be entitled to do s@® Temmittees authorities shall be as provided in the Incenfilan. Any action me
be taken by a written document (in lieu of meetisighed by the Committee, and action so taken sleafllly as effective as if it hi
been taken by a vote of the majority of the memlbérs meeting duly called and held. The Committes appoint a Secretary w
shall keep records of its meetings, and shall nsalch rules and regulations for the conduct of itsifiess as it shall determir

No member or former member of the Administratorlisha liable for any action, failure to act, or dehination made in good fa
with respect to the Israeli Plan or any right geahnthereunde

The Administrator may designate Incentives gramtursuant to Section 102 as (Approved 102 Incentive” (i.e. Incentives grantt
pursuant to Section 102(b) of the Ordinance and Hetrust by a trustee for the benefit of the grant); or (2) “Unapproved 10
Incentives” (i.e. Incentives granted pursuant to Section 102(c) ®Qhdinance and not held in trust by a trust

The Administrator may elect for Approved 102dntives to be classified as either (WVork Income Incentives’ that qualify for ta
treatment in accordance with the provisions of i8act02(b)(1) of the Ordinance; or (2)Capital Gain Incentives’ that qualify fo
tax treatment in accordance with the provisionSedtion 102(b)(2) of the Ordinance (i Election”).

Unapproved 102 Incentives may be granted uhé&l Administrators Election has been appropriately filed with theadd tay
authorities, which election must be made at |daigtytdays before the date of the first grant ofAgproved 102 Incentive under t
Israeli Plan or according to the instructions psiidid by the Israeli tax authorities from time todi The Election shall remain in eff
until the end of the subsequent year following ylear during which the Administrator first grantaack Approved 102 Incentive
During the period indicated in the sentence abthes Administrator may grant only the type of Appedv102 Incentive it has elect
which Election shall apply to all Participants wivere granted Approved 102 Incentives during theéopeindicated herein, all
accordance with the provisions of Section 102(g)hef Ordinance, as amended. For the avoidance widtdsuch Election shall r
prevent the Administrator from granting, at all ¢isp Unapproved 102 Incentives to Employees or @ecli(i) Incentives t
Consultants

ARTICLE Il
Incentive Shares

The shares to be issued under the Israeli(fiar Incentive Shares”) shall be authorized but unissued Common Stdak {tShare:
"). The total number of Shares reserved for issuanderuthe Israeli Plan shall be equal to the totahber of Shares reserved ur
Section 5.1of the Incentive Plan, subject to any adjustmemid seductions made pursuant to the Incentive Paith Shares ¢
reserved out of the total number of Shares resamedeérSection 5.%of the Incentive Plar

The number of Shares available for grant of Insstiunder the Israeli Plan shall be decreased égum of the number of Sha
with respect to which Incentives have been issuretlagie then outstanding and the number of Shasasdsupon exercise of Optic
In the event that any outstanding Incentive under Israeli Plan for any reason expires, is terreihabr is canceled, the She
covered by the unexercised portion of such Incemntinay again be subject to Awards under the IsRiati.
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13.

14.

15.

16.

17.

The Company shall at all times during the termheflisraeli Plan reserve and keep available suctbauof Shares as will be sufficit
to satisfy the requirements of the Incentives grdraccording to this Israeli Plan, shall pay albioal issue taxes (which shall |
include income taxes of the Participant), if anjthwespect to the issuance of Shares pursuantchanel all other fees and exper
necessarily incurred by the Company in connecti@newith, and shall, from time to time, use itsthedforts to comply with all lawn
and regulations which, in the opinion of counseltfee Company, shall be applicable ther:

ARTICLE IV
Incentive Price

Each Award Agreement and Grant Instrument vatipect to an Award shall set forth the amount {thecentive Price”) which will
be paid by the Participant to the Company uponaserof the Options or allocation of other InceeivPayment shall be made
cash, or by certified check in the manner presdribéArticle VI (Exercise of Options, Terminatiohgreof.

ARTICLE V
Terms of Awards

The Administrator shall determine the dates aftbichy, or circumstances in which, Options may ber@sed or other Incentives
be released of any restriction thereto, in wholéngrart. If Incentives are exercisable in instahts, then the installments or porti
thereof which are exercisable and not exerciselll idmaain exercisable until such Incentives expiréerminate in accordance with
provisions herein

Notwithstanding any other provision of the Isrd@n but subject tSection 7.Jof the Incentive Plan, no Incentive shall be exsioi¢
or otherwise valid after a date ten years fromdée of grant of such Award (tI Expiration Date”).

Unless determined otherwise by the Administratith regard to all or any of the Participantstioe Options and subject Section 7.
of the Incentive Plan, the Options will be exerbisanto Shares, as follow

a. One fourth (1/4") of the optioned Shares shall vest and that poxiiothe Option shall become exercisable upon Kpératior
of twelve (12) months after their Date of Grante(thFirst Vesting Date”), provided, thatthe Participant is continuou:
employed or engaged by a Group Company from the BiaGrant until the end of First Vesting De

b. an additional one fourth(/ 4th) of the optioned Shares shall vest and that podifathe Option shall become exercisable

the expiration of twenty four (24) months afterithBate of Grant (the ‘Second Vesting Daté), provided, thatthat the
Participant is continuously employed or engagedab@roup Company from the First Vesting Date uritéd £nd of Secol
Vesting Date

C. an additional one fourth(/ 4”‘) of the optioned Shares shall vest and that podifathe Option shall become exercisable t

the expiration of thirty six (36) months after th@ate of Grant the Award (the Third Vesting Date”), provided, thatthe
Participant is continuously employed or engagedab@roup Company from the Second Vesting Date tinéilend of Thir
Vesting Date; an




18.

19.

20.

21.

22.

23.

24,

25.

d. an additional one fourth{/ 4”‘) of the optioned Shares shall vest and that podifathe Option shall become exercisable t

the expiration of forty eight (48) months afteritHeate of Grant (the Fourth Vesting Date"), provided, thatthe Participant
continuously employed or engaged by a Group Comframy the Third Vesting Date until the end of Foxfesting Date

ARTICLE VI
Exercise of Options, Termination

Subject to Article X (Trustee) below and as enfully provided in_Section 8.8f the Incentive Plan, the exercise of any Optileallse
effected by a Participant signing and returninghts Company at its principal office a notice of ex®e in the form prescribed frc
time to time by the Company or the Committee ("dtice of Exercis€’), along with payment for the Incentive Shares puret
thereby. Such payment will be made in dollars @kels in accordance with the terms of the spegifiard Agreement

Subject to Article X (Trustee) below, the Compahwglsissue Incentive Shares, in the name of thgests/e Participant, and deliver
him a certificate or certificates, as the case meyrepresenting such Shares as soon as practizfiblea Notice of Exercise a
payment for the Shares shall be received. If AatiI(Trustee) applies, then exercise of the Ingestiwill be subject to the agreenr
with the Trustee, as that term is defined belowd, iaraccordance with Section 102 of the Ordina

The Company may, if required under any Applicabdsvl require that an Participant deposit with thenpany, in cash, at the time
exercise, such amount as the Company deems necéssatisfy its obligations to withhold taxes dher amounts incurred by rea:
of the exercise or the transfer of Shares theret

All Shares purchased upon the exercise of ai@pr other grant of an Incentive as providedehershall be fully paid and non-
assessabl

In the event that an Option is exercised by@ergon or persons other than the Participantupntgo Article VII (NonTransferabilit
of Incentive Rights), such Notice of Exercise shmdl accompanied by appropriate proof of the righsuch person or persons
exercise the Optior

If the Participant shall cease to be employed gaged by a Group Company, as the result of higmasibn, then the Participant st
have the right to exercise the Options, but onlthtoextent that the Options are exercisable #seoflate Participant resigns (accort
to the provisions of Article V (Terms of Awardsithin thirty (30) days as of the Termination De

If the Participant shall cease to be employed gaged by a Group Company, as the result of hisiggshwithout Cause, then -
Participant shall have the right to exercise th&ddg, but only to the extent that the Optionsexercisable on the date of Participant’
dismissal (according to the provisions of ArticlgMerms of Awards)), within sixty (60) days afteetTermination Date

If the Participant shall cease to be employed @aged by a Group Company as the result of his ifityabr retirement with th
consent of the Group Company, then the Optionhéoextent that it is exercisable by him at the timeceases to be employec
engaged by the Group Company, and only to the etahthe Option is exercisable as of such timdedmed in Article V (Terms ¢
Awards), may be exercised by him within one (1)ryaéter the Termination Dat
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26.

27.

28.

29.

30.

31.

32.

If the Participant shall die while employed or ege@ by a Group Company, his estate, personal rempas/e, or beneficiary sh
have the right, subject to the provisions of Agid (Terms of Options), to exercise the Optiont(i® extent that the Participant wa
have been entitled to do so at the time of histgesttany time within two (2) years from the datdis death

If the Participants shall be terminated for Cauken, all Options, whether exercisable or not an dhte that the Group Compi
delivers to the employee a termination notice, @#lpire and may not be further exercis

For the purpose of this Israeli PlanCAuse” shall exist if the Participant (i) breaches anythef material terms or conditions of
employment agreement, or agreement to provide @stb the Group Company, including, without limida, the breach of any dt
of non-disclosure or nooempetition; (ii) engages in willful misconduct acts in bad faith with respect to any Group Compau
connection with his employment or other agreemaetit w Group Company; or (iii) is convicted of adey.

In the event of the institution of any legal prodiegs directed to the validity of the Israeli Plamany Option, the Company may, in
sole discretion, and without incurring any lialyiltherefore to the Participant, terminate the Qpt

All terms and conditions herein are subject to Applicable Law.

For purposes of this Article VI, Termination Date” shall mean the date on which Participargmployment or engagement wit
Group Company is terminate

ARTICLE VII
Non-Transferability of Incentive Rights

An Incentive that is granted hereunder shall notrhesferable otherwise than by will or the lawsdescent and distribution. To
extent provided in Article VI (Exercise of OptioriBermination), an Option may be exercised, durlmg ltfetime of the Participat
only by the Participant. More particularly (but kaut limiting the generality of the foregoing), tki@ption may not be assign
transferred (except as provided above), pledgdu/pothecated in any way, shall not be assignablepgyation of law, and shall
be subject to execution, attachment or similar @ssc Any attempted assignment, transfer, pledgsgthgcation or other dispositi
of an Incentive contrary to the provisions of thevakdAgreement or the Israeli Plan, and the levyamy execution, attachment,
similar process upon the Incentive, shall be nodl @oid and without effect; provided, however, tlidhe Participant shall die while
the employ of the Company or any subsidiary, hiates personal representative, or beneficiary dhalle the right to exercise
Option to the extent exercisable in accordance #ititle VI (Exercise of Options, Terminatior
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33.

34.

35.

36.

ARTICLE VIlI
Adjustments

Except as otherwise provided by Section 1.4he Incentive Plan, upon the occurrence of ahthe following events (each a “
Transaction”):

a. a merger or consolidation of the Company féetger”) with or into any company (theSuccessor Compar”) resulting in th
Successor Company being the surviving entity

b. an acquisition of: (i) all or substantially all tfe shares or assets of the Company in one or ratated transactions to anot
party (a “Share Sal€’), or (ii) all or substantially all of the assets bétCompany, in one or more related transactioastthe
party, in each case such acquirer of shares otsasseferred to herein as t* Acquiring Company’;

for any unexercised Incentive remain outstandindeurthe Israeli Plan (theUnexercised Incentive), there shall be substituted
the Shares subject to the Unexercised Incentivapunopriate number of shares of such class of sharether securities of t
Successor Company or the Acquiring Company, acéise may be (or, if such company is not an opegratompany, of the fir
operating company in the ownership chain of suahpgamy) (the “Substitute Share$). Appropriate equitable adjustments shal
made in the purchase price per share of the Sutestthares subject to the Unexercised Incentiwve alirother terms and conditions
the Award Agreements, such as the vesting dated, r@main in force, all as will be determined e tBoard whose determinat
shall be final.

The Committee shall have full authority to deterenamy provisions regarding the acceleration ofvtsting period of any Incentive
the cancellation of all or any portion of any oatsting restrictions with respect to any Incentip®iu certain events or occurrent
and to include such provisions in the Award Agreetmn such terms and conditions as the Committakk déem appropriat:

Subject to Applicable Law, the Committee shall h&weauthority to, at any time and from time tong, without the approval of t
stockholders of the Company, (i) grant in its disiom to the holder of an outstanding Incentivegxthange for the surrender .
cancellation of such Incentive, a new Incentiveifg\an exercise price or purchase price, as the wegy be, lower than providec
the Award (and related Award Agreement) so surresdlend canceled and containing such other termscanditions as tt
Committee may prescribe in accordance with theipiaws of the Israeli Plan and any Applicable Law(ii) effectuate a decrease
the Incentive Price of outstanding IncentiveAt the full discretion of the Administrator, such actiomsy be brought before t
stockholders of the Company for their appro

In the event of a Share Sale or a Merger, eaclicRamt shall participate in the Share Sale orNtexger and sell or exchange, as
case may be, all of his or her Shares and Incentivéhe Company, providedchowever, that each such Share or Incentive she
sold or exchanged at a price or ratio (as the oasebe) equal to that of any other share sold chaxged under the Share Sale o
Merger (minus the applicable exercise price), whdeounting for changes in such price or ratio uthe respective terms of any s
Award.




37.

38.

39.

40.

41.

42.

With respect to Incentive Shares held in trustfthiewing procedure will be applied: the Trustes @efined below) will transfer t
Incentive Shares held in trust and sign any docarmenrder to effectuate the transfer of IncentBfeares, including share tran:
deeds, provided however, that the Trustee receives a notice from the Baspdcifying that: (i) all or substantially all tife issue
outstanding share capital of the Company is todde er exchanged, and therefore the Trustee igatad to transfer the Incent
Shares held in trust; (ii) the Company is obligatedvithhold at the source all taxes required tqpbh& upon release of the Incen
Shares from the trust and to provide the Trusteék ewidence, satisfactory to the Trustee, that daxbs indeed have been paid;
the Company is obligated to transfer the considmrdor the Incentive Shares directly to the P#ptiat.

ARTICLE IX
Changes in Capitalization

In case of any change in capitalization everpiravided in Article 1Df the Incentive Plan, appropriate equitable adjesits shall t
made by the Board, whose determination shall ba,fito the number of Shares which may be purchase@r the Israeli Plan, t
number of Shares subject to Awards, and the Ineeitrice per Share which may be purchased undstamdging Award Agreemen
all as in accordance wiArticle 11 of the Incentive Plar

ARTICLE X
Trustee

Approved 102 Incentives granted under the Israkln Rand any Shares allocated or issued upon ereofisuch Approved 1!
Incentives, including all rights attaching to susiares, and other shares received subsequenthwiiof any realization of righ
(including bonus shares), will be allocated or éxbto a trustee nominated by the Board (tAgustee”) and approved in accordai
with the provisions of Section 102 of the Ordinarared will be held by the Trustee for the benefiithe@ Participants

Approved 102 Incentives and any Shares receivéoviolg exercise of Approved 102 Incentives, inchglall rights attached to st
Shares, and other Shares received subsequentwiof any realization of rights (including bonusags), will be held by the Trus
for a period of (i) at least twenty four (24) mosithhom the Date of Grant of the Capital Gain Inosy , or (ii) at least twelve (1
months from the Date of Grant of the Work Incomeelmtives (the “Trust Period”). If the requirements for Approved 102 Incenti
are not met, then the Approved 102 Incentives béllregarded as Unapproved 102 Incentives. Notwitiolhg the aforesaid, Sha
received upon the exercise of Incentives may bd soltransferred, and the Trustee may release Shelnes (or Approved 1
Incentives) from trust, prior to the lapse of thei§t Period, provided, however, that tax is paiavithheld in accordance with Sect
102(b)(4) of the Ordinance and Section 7 of theine Tax Rules (Tax Relief in Issuance of Shardsmployees), 2003. Howev
the Administrator may, in its sole discretion, riggua Participant not to sell the Shares or trangfe Incentives in the Participasit’
name prior to the lapse of the Trust Per

All rights attaching to any Shares received follogviexercise of Approved 102 Incentives, and otlmares received subseque
following any realization of rights (including basishares), will be subject to the same taxaticetriment applicable to such recer
Shares

Section 3(i) Incentives granted under the IsraklhnfRand any Shares allocated or issued upon egentisuch Section 3(i) Incentiv
and other Shares received following any realizatibrights, in the Administratos’ discretion, may be allocated or issued to a €&
and will be held by the Trustee until all of thems required for release thereof, as set forthiheaad in the applicable Aws
agreement with the Participant, are fulfilled, imtihg payment of the required taxes. Anything te dontrary notwithstanding, t
Trustee shall not transfer to a Participant anyti®e&(i) Incentives which were not already exezdignto Shares by the Participa
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43.

44,

45,

46.

47.

48.

The Trustee shall not transfer to the Participanyt @hares allocated or issued upon exercise ohtives prior to the full payment
the Participang tax liabilities arising from or relating to Indares, which were granted to the Participant or Shares allocated
issued upon exercise of such Incenti

ARTICLE XI
No Obligation to Exercise Incentive

Granting of an Incentive shall impose no obligationthe recipient to exercise such Incent

ARTICLE XII
Use of Proceeds

The proceeds received from the issuance of Shames exercise of Incentives pursuant to the Isfkln shall be used for gene
corporate purpose

ARTICLE XllI
Rights of a Stockholder; Voting Rights

The Participant shall have no rights of a stockboldith respect to Shares to be acquired by theceseeof an Incentive until
certificate or certificates representing such Share issued to him following exercise of thoseshiives which are fully vested &
exercisable. Upon issuance of a certificate orifezates, the Participant shall have the rightsao$tockholder attaching to She
subject to any restrictions or legends under awy this Israeli Plan or the Incentive Pli

ARTICLE XIV
Employment Rights

Nothing in the Israeli Plan or in any Approved li2entive granted hereunder shall confer on antidj@ant who is an employee
service provider any right to continue in the empbd the Company or a Group Company, or to interfierany way with the right
the Company or a Group Company to terminate thedism’s employment or engagement at any ti

ARTICLE XV
Compliance with the Law

The Company and each of its Affiliates shalftéleeved from any liability for the non-issuanacenmntransfer or any delay in issual
or transfer of any Shares subject to Incentivesuttie Israeli Plan which results from the inabibf the Company or its Affiliates
obtain, or from any delay in obtaining, from angutkatory body having jurisdiction, all requisitethaority to issue or transfer t
Shares upon exercise of the Incentives under tiaelisPlan, if counsel for the Company deems suthaity necessary for lawl
issuance or transfer of any such shares. Appreptégends may be placed on the stock certificatetercing shares issued uj
exercise of Incentives to reflect such transfetrigons.




49,

50.

51.

52.

ARTICLE XVI
Transfer of Shares

Any issued Shares shall, unless such shares asteregl in accordance with the United States Stesii\ct of 1933, as amended |
“ Act”), be sold only in accordance with exemptions undeh sAct. There shall be no exercises, transfergssai other dispositio
of issued Shares unless such shares are eithsteregi or exempt from registration, provided, hosvethat such exercise, transfe
other disposition may be subject to any lock up/jsion as agreed by the Compa

ARTICLE XVII
Investment Representation

Each Participant exercising any Incentive undershaeli Plan acknowledges, by virtue of such eiser¢hat the Company has not
of the date of the approval of this Plan by thepeegistered the Shares covered thereby undekahd he Participant shall sign &
deliver to the Company, if requested, a separatestment representation, certificate or such aloeument as may be required by
Company’s counsel, to such effect; providdtbwever, that such Incentive, representation, certifieatether document may provi
that the said investment restriction shall not perative as to such Shares as may in the futumedistered with the Securities ¢
Exchange Commission pursuant to the Act. Furtheemitire Company may place a legend on any Shartécate delivered to th
Participant to the effect that such Shares weraiesd) pursuant to an investment representationaatiut registration of the Share

ARTICLE XVIII
Effectiveness and Term of Plan

This Israeli Plan was originally adopted by the Blban October 25, 2013. The Israeli Plan shall mxpn October 25, 2023, excep
to Incentives outstanding on that date. No Incensifrall be granted pursuant to the Israeli Plaar @&f expiration. All Shares resen
for issuance under the Israeli Plan, in respeatitth the right of a Participant to purchase theeahall for any reason termin:
expire or otherwise cease to exist, shall agaiavadlable for grant through Incentives under thrads Plan.

ARTICLE XIX
Amendment or Discontinuance of Plan

The Board may, without the consent of the stockéidaf the Company or the Participants under tteelisPlan, at any time termini
the Israeli Plan entirely and at any time, fromdito time, amend or modify the Israeli Plan, preddhat no such action st
adversely affect Incentives granted hereunder withiwe Participans consent, and provided further that no such adtjothe Boarc
without the approval of the stockholders, may iaseethe total number of Shares which may be puechpsrsuant to Incentiv
granted under the Israeli Pl¢
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53.

54.

55.

56.

ARTICLE XX
Tax Consequences and Other Requirements

The exercise of an Incentive that is granted hateushall be subject to the condition that if af ime the Company shall determ
in its discretion that the satisfaction of withhiolgl tax or other withholding liabilities, or thdte listing, registration, or qualification
any shares otherwise deliverable upon such exeupisa any securities exchange or under any nafistetk or federal law, or that
consent or approval of any regulatory body, is seagy or desirable as a condition of, or in corinecwvith, such exercise in t
delivery or purchase of shares pursuant theretm th any such event, such exercise shall not feetéfe unless such withholdir
listing, registration, qualification, consent ompapval shall have been effected or obtained freangf conditions not acceptable to
Company. Any tax obligations arising from the grantexercise of an Incentive, from the paymenttfha Shares covered thereb
from any other event or act (of the Company orRlaeticipant) hereunder, shall be borne solely leyRharticipant. Furthermore, -
Participant hereby agrees and undertakes to indeitine Company, its directors and officers and @nystee that holds the Incentiv
and hold them harmless against and from any andiadllity for any such tax or interest thereonclirding without limitation
liabilities relating to the necessity to withhotit,to have withheld, any such tax from any paynmeatle to the Participant

ARTICLE XXI
Governing Law

The Israeli Plan and all instruments issued hereustall be governed by and interpreted in accaavith the laws of the State
Israel.

ARTICLE XXII
Notices

Each notice relating to the Israeli Plan shallib&riting and delivered in person or by first clasail; postage prepaid, to the add
as hereinafter provided. Each notice shall be ddaméave been given on the date it is receivedhEatice to the Company shall
addressed to it at its principal offices. Each e¢mtio the Participant or other person or persoes #ntitled to exercise an Incen
shall be addressed to the Participant or such g#son or persons at the Partici's last known addres

ARTICLE XXIII
Interpretation

The interpretation and construction of any termsanditions of the Israeli Plan, or of the Awardrégment or other matters relate
the Israeli Plan by the Administrator shall be fiaad conclusive

*kkkkkkkkkhkhkk

A-11




