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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 reportedyvéinber 4, 2014

InspireMD, Inc.

(Exact name of registrant as specified in its @rart

Delaware 001-35731 26-2123838
(State or othe (Commission File Numbel (IRS Employel
jurisdiction Identification No.)

of incorporation

321 Columbus Avenu
Boston, MA 02116
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(®f7) 453-6553

(Former name or former address, if changed sirstedgport)

Check the appropriate box below if the Form 8-Kkflis intended to simultaneously satisfy the §liobligation of the registrant under any of the

following provisions:

O

O

O

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule2fd) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rdet18) under the Exchange Act (17 CFR 240.13e}4(c)




Item 1.01 Entry into a Material Definitive Agreement.

On November 4, 2014, InspireMD, Inc. (the “Compgngiitered into a Securities Purchase Agreement‘8heurities Purchase Agreement”
with certain investors (collectively, the “PurchesSg pursuant to which the Company has agreed to issdesall to the Purchasers in a registered ¢
offering (the “Offering”) an aggregate of 6,261,84Bares of the Company’s common stock (collectiviie “Shares”and warrants to purchase
aggregate of 3,130,923 shares of the Company’s @omstock (collectively, the “Warrantsind the shares issuable upon exercise of the Ws,
collectively, the “Warrant Shares™or aggregate expected gross proceeds of $8,140@0Warrants have an exercise price of $1.75spare, an
may not be exercised by the holder until the da& is six months after the closing date (the “Eiser Date”).The holder may exercise the warrant
any time after the Exercise Date until the date ihd2 months from the closing date, at which temg unexercised warrants will expire and ceads
exercisable. The Company expects that the Offesifigclose on or about November 7, 2014, subjedhim satisfaction of customary closing conditi
The Company intends to use the net proceeds frer®ffering to advance the development of its MGUfardrug-eluting stent platform and develop
CGuard™ rapid exchange platform, commercially l&du@&Guard EPS, and for general corporate purposes.

The Shares, Warrants, and Warrant Shares will fiseds pursuant to a prospectus supplement, whidhbeilfiled with the Securities a
Exchange Commission in connection with a takedommfthe Company’s shelf registration statement ormFS-3 (No. 333:91875), which becar
effective on November 27, 2013, and the base pobgpelated as of November 27, 2013 contained ih megistration statement.

The form of the Securities Purchase Agreement aedfarm of Warrant are filed as Exhibits 10.1 ari2lhereto, respectively, and
incorporated herein by reference. The foregoingdetion of such documents and the transactionsecoplated thereby is qualified in its entirety
reference to such exhibits.

Item 2.02 Results of Operations and Financial Conditior
The information provided in Item 8.01 of this Curt&eport on Form 8-K is hereby incorporated bgmefice into this Item 2.02.

In accordance with General Instruction B.2 of F@K, the information in this ltem 2.02 of this Cent Report on Form B- shall not b
deemed “filed” for the purposes of Section 18 of Becurities Exchange Act of 1934, as amended“Bkehange Act”),or otherwise subject to t
liabilities of that section, nor shall it be deeniedorporated by reference in any filing under Ehxehange Act or the Securities Act of 1933, as afed
except as shall be expressly set forth by referensach a filing.

Item 8.01 Other Events
Business Updates

On November 4, 2014, the Company announced up@hat$Business Updates”) to the Business sectioim@fTransition Report on Form 10-

KT for the transition period from July 1, 2013 ted&mber 31, 2013, as amended by Amendment Noed ¥ilith the Securities and Excha
Commission on September 25, 2014 (the “Transiti@pd®t”) as set forth below. The Business Updates in thieredt Report should be read
conjunction with the Transition Report, and thecltisures and information contained in the Busirsession of the Transition Report are not modifie
updated in any way other than as set forth in theirkess Updates. To the extent there is a coifitiveen the information contained in the Busi
Updates and the information contained in the TtaorsReport, you should rely on the informatiorttie Business Updates. In addition, to the extes
Business Updates do not update any of the dis@ednrthe Transition Report, you can continue tp oa the Business section of the Transition Re
as modified by any subsequent filings made by uk thie Securities and Exchange Commission.

Overview

We are a medical device company focusing on theldpment and commercialization of our proprietaricidNet stent platform technolo
for the treatment of complex coronary and vascdisease. A stent is an expandable “scaffold-liteVice, usually constructed of a metallic mate
that is inserted into an artery to expand the mgidssage and improve blood flow. Our MicroNet,ierom mesh sleeve, is wrapped over a ste
provide embolic protection in stenting proceduf@sr initial MGuard coronary products are marketeduse in patients with acute coronary syndro
notably acute myocardial infarction (heart attaah)l saphenous vein graft coronary interventionpgby surgery).

We market and sell our baneetal based MGuard coronary products in the Eump#rdon, Southeast Asia, India, Latin America asichél. Ir
October 2007, our first generation MGuard corongimyduct combining the MicroNet with a stainlessebtgtent received CE mark approval for
treatment of coronary artery disease in the Eunopésion. We subsequently replaced the stainlesd stent with a more advanced cobaitomiun
based stent. Our cobalt-chromium based MGuard eoygoroduct is referred to as the MGuard Prime antgss otherwise indicated, references to bare
metal MGuard coronary products are to both ouiahgtainless steel based MGuard coronary prodndtaur more current cobathiromium base
MGuard Prime. MGuard Prime received CE mark apgdravahe European Union in October 2010 for imprayiluminal diameter and providi
embolic protection.




In October 2014, we launched a limited market deaf our CGuardarotid embolic prevention system (EPS) in ceri&imopean countrie
CGuard EPS combines MicroNet and a sajpandable nitinol stent in a single device tottieaotid artery disease. CGuard EPS received Cik
approval in the European Union in March 2013.

We are also developing a pipeline of other prodaat$ additional applications by leveraging our MMet technology. Among the product:
development is a coronary stent product incorpoegatirug-eluting (drugtoated) stents with MicroNet, for which we antiggp@roceeding with anim
testing in the fourth calendar quarter of 2014. &l&® intend to explore possible new applicationswf technology in other vascular procedures
interventional medical specialties, specificallyipberal, neurovascular and renal procedures.

Presently, none of our products may be sold or etackin the U.S.

Since our formation, we have experienced net lodseshad a net loss of approximately $13.5 milléhring the six months ended June
2014, a net loss of approximately $9.3 million dgrthe six month transition period ended Decemlier2813, and a net loss of approximately $
million during the fiscal year ended June 30, 20B8cause we have had recurring losses and negagsle flows from operating activities and h
significant future commitments, substantial doubses regarding our ability to remain in operatatrthe same level we are currently performing.

We are currently finalizing our financial resulisr fthe three months ended September 30, 2014. \hilgplete financial information a
operating data as of and for such period are nbtayailable, based on the information and dataectly available, our management prelimine
estimates that for the three months ended SepteBthe2014, our total revenue was $273,000, comptrddtal revenue of $193,000 for the tt
months ended June 30, 2014. Additionally, our marrent estimates that as of September 30, 2014ad/edsh and cash equivalents of $5.0 millio
compared to $9.0 million at June 30, 2014. At Sepeer 30, 2014, management estimates negative &ashfrbm operations of $14.3 million,
compared to $7.8 million for the nine months en8egtember 30, 2013.

The preliminary financial data above have been amex by, and is the responsibility of, our managam®ur independent registered pu
accounting firm has not audited, reviewed, compitedperformed any procedures with respect toghidiminary financial data and does not expres
opinion or any other form of assurance with respheteto. Because the three months ended Septe3fbe&t014 has recently ended, the finar
information presented above for the three montldeérSeptember 30, 2014 reflects estimates basgdipah preliminary information available to us
of the date of this Current Report and is not a pahensive statement of our financial results Far three months ended September 30, 2014
financial statements and operating data as of andhte three months ended September 30, 2014 nffey fiom the preliminary unaudited financ
information we have provided herein. Such diffeesnmay be material. Accordingly, you should notelandue reliance on these preliminary estim
The estimates for the three months ended SepteBihe&014 are not necessarily indicative of anyrifperiod and should be read together wigisk
Factors,” “Special Note Regarding Forward-lookintat8ments,” “Managemeist’ Discussion and Analysis of Financial Conditiord a@Results ¢
Operations” and our financial statements and rélatges in our Transition Report.




Recent Developments

On April 30, 2014, we initiated a voluntary fieldreective action of our MGuard Prime to addressisBae of stent retention following repc
of MGuard Prime stent dislodgements. These repati®ddgements have primarily occurred during theppration of the MGuard Prime, upon rem:
of the protective sleeve or during withdrawal oé tlGuard Prime into the guide catheter. To addtessproblem, we subsequently modified
manufacturing process of MGuard Prime stents ireiotd improve stent retention and performance. @reJL8, 2014, we received approval from
European regulatory agency to resume the manufagtaf the MGuard Prime stent with a modified stesturement process. We also received apy
to modify and redeploy existing MGuard Prime stents that have breturned to us by clinical and commercial sitesldwide. All returned inventot
has been modified and returned to direct hospitalamners and the majority of our distributor parsheho have begun shipping modified product |
into hospital accounts. We began shipping produecteew customers in our direct markets in Westemmoge in October 2014 and intend to complet:
full re-launch of MGuard Prime in 2015. The voluntary fieldrrective action had an adverse impact on bothcttmmercial and clinical activiti
relating to the MGuard Prime in the three monthdeehJune 30, 2014. For the three months ended3yn2014, our total revenue was $193,00!
compared to total revenue of $1.5 million for tieee months ended March 31, 2014. As a result efvtiluntary field corrective action, we a
suspended enrollment in our MASTER 1l trial (definbelow), which had been previously launched topsupour investigational device exempi
(IDE) application for MGuard Prime with the U.S.deband Drug Administration, pending a review by th&. Food and Drug Administration of
manufacturing improvements to the MGuard Prime ERf U.S. Food and Drug Administration approved reteommencement of the MASTER
trial in October 2014.

Notwithstanding the U.S. Food and Drug Administrats approval to reommence enrollment of the MASTER |l trial, in ligbf curren
market conditions moving toward the use of drughetustents over bammetal stents, we elected not to resume enrollnretitd MASTER 11 trial. As
result of this change, the MASTER Il trial will nonger be a U.S. Food and Drug registration tkié intend to devote many of the resources origy
planned for the MASTER Il trial toward developingliaig-eluting stent coronary product incorporating MicroNet mesh.

In September 2014, we announced the results dirfteclinical trial of CGuard EPS, the CARENET (®Atid Embolic protection study usi
MicroNET) trial. The CARENET trial was a multi-sgalty trial that assessed the ppricedural safety and efficacy of CGuard systenthértreatmel
of carotid lesions. The CARENET trial recruited ptients and achieved its primary end point withebcent MACE (meaning no death, strok:
myocardial infarction) at 30 days. Additionally, e@smpared to published historical control groupsi@finesh covered carotid stents, the inciden:
new ischemic lesions as assessed by diffugieighted magnetic resonance imaging after carotEhastenting was reduced by almost 50 percent
CARENET trial also reported an average lesion vayper patient that was 10 times smaller than thedterical control groups. The reduction in k
the number of new ischemic lesions and the volufrtease lesions indicates therapeutic benefithefNMicroNet technology in this patient cohort &
30 days, as compared to the historical control jgsou

In October 2014, we launched a limited market deaf and received first commercial orders for @@uard EPS in certain Europe
countries. The full launch of CGuard EPS is schediub occur in 2015, concurrently with the full tet of the rapid exchange delivery systen
CGuard EPS.




“At the Market” Equity Offering Program

Between October 23, 2013 and as of the date ofXthisent Report, we sold 948,000 shares of our comstock, at $2.40 per share, pursua
the at-themarket issuance sales agreement with MLV & Co. LLBese sales resulted in net proceeds to us obaippately $2.2 million. Prior to the
sales, we had not made any sales under this “antirket” equity offering program, and, as the date of thisrént Report, shares of our common s
having an aggregate value of approximately $37Ifamiremained available for sale under this offgrprogram.

Our Industry
Coronary

According to Fact Sheet No. 310/updated May 201thefWorld Health Organization (“Fact Sheet No."318pproximately 7.4 million peog
worldwide died of ischemic heart disease in 2012ysitians and patients may select from among aetyadf treatments to address coronary a
disease, including pharmaceutical therapy, ballaogioplasty, stenting with bare-metal or delgting stents, and coronary artery bypass
procedures, with the selection often depending uperstage of the disease.

The global market value of coronary products isvested at $5.9 billion, of which $4.2 billion isrfetable angina and $1.7 billion is for ac
myocardial infarctions according to Heath Resedntérnational (June 2011). According to the 2014DMECH OUTLOOK produced in Decemt
2013 by BMO Capital Markets (“MEDTECH OUTLOOK™ evenues from the global coronary stent markepegdicted to slightly decline, although
volume of stents in the market is predicted to icoa to grow. We believe the growth in volume iduo the appeal for less invasive percutan
coronary intervention procedures and advances é¢hnogy coupled with the increase in the elderbpudation, obesity rates and advance
technology.

Coronary artery disease is one of the leading caotdeath worldwide. The treatment of coronargrgrdisease includes alternative treatr
methodologies, that is, coronary artery bypasstiggabr angioplasty (a therapeutic procedure tattrearrowed coronary arteries of the heart four
patients with heart disease) with or without stamtiAccording to the MEDTECH OUTLOOK, the percutans coronary intervention procedt
involving stents used to treat coronary artery aigs had an estimated 68% market penetratiomra@l3.

Carotid

Carotid arteries are located on each side of tlek aad provide the primary blood supply to the ibr&arotid artery disease, also called ca
artery stenosis, is a type of atherosclerosis @rdang of the arteries) that is one of the majok fectors for ischemic stroke. In carotid artergedise
plaque accumulates in the artery walls, narrowhrgdrtery and disrupting the blood supply to tharbrThis disruption in blood supply, together v
plaque debris breaking off the artery walls andgéliag to the brain, are the primary causes ofk&tré\ccording to Fact Sheet No. 310, approximaéel
million people worldwide died of stroke in 2012.




The global market value of carotid stents is appnaxely $500 million, approximately $300 million @fich consists of the U.S. market |
approximately $200 million of which consists of ttest of the world. Carotid artery stenting is animially invasive treatment option for carotid ay
disease and an alternative to carotid endartergGtavhere a surgeon accesses the blocked carogdyatiough an incision in the neck, and 1
surgically removes the plague. Endovascular teclgsiqusing stents and EPS protect against plaqueebnis traveling downstream, blocking off
vessel and disrupting blood flow. The use of atsidth an embolic protection system avoids opemgery and we believe will increase the numbe
patients being treated.

Our Products and Applications
Below is a summary of our current products and petslunder development, and their intended appicsit
MicroNet

MicroNet is our proprietary circular knitted meslinish wraps around a stent to protect patients fptague debris flowing downstream uj
deployment. MicroNet is made of a single fiber frarbiocompatible polymer widely used in medical lampations. The size, or aperture, of the cu
MicroNet ‘pore’ is only 150-180 microns in orderntaximize protection against the potentially dangsrplaque and thrombus.

MGuard Product— Coronary Applications
Our MGuard coronary products combine a stent anadiet in a single device to be used in the treatroécoronary arterial disease.

Bare-Metal Stent MGuard Product®©ur MGuard EPS and MGuard Prime EPS are compris&iasoNet wrapped around a baneetal sten
In comparison to a conventional baretal stent, we believe our MGuard coronary proglweith biostable polymer mesh provide protectioon
dangerous embolic showers in patients experien8ifgMI, the most severe type of heart attack. Stahdgents were not engineered for heart a
patients. Rather, they were designed for treatiagle angina patients whose occlusion is diffefearh that of an occlusion in a heart attack patiém
acute heart attack patients, the plaque or throritbusstable and often breaks up as the stentgkimted causing downstream blockages in a sigmi
portion of heart attack patients. Our MGuard PriERS is integrated with a precisely engineered mietomesh that is designed to prevent the un:
arterial plague and thrombus that caused the h#ank blockage from breaking off.

We have studied over 1,200 patients who were teaith our MGuard products. In the second calerglaarter of 2011, we conducted
MGuard for Acute ST Elevation Reperfusion trial,igthwe refer to as our “MASTER | trial The Master | trial was a prospective, randomizedsin
Europe, South America and Israel to compare the M@Ggtent with commercially-approved bare-metal dndyeluting stents in achieving supel
myocardial reperfusion (the restoration of blooow) in primary angioplasty for the treatment of ®c$TEMI. The MASTER 1 trial enrolled 4
subjects, 50% of whom were treated with an MGuaetitsand 50% of whom were treated with a commeyeadproved bare-metal or drueduting
stent. The MASTER | trial demonstrated that amoagiemts with acute STEMI undergoing emergency gareous coronary intervention (PCI)
angioplasty, use of the MGuard stent resulted pesar rates of epicardial coronary flow, or bloffaw within the vessels that run along the o
surface of the heart, and complete ST-segmentutsio) or restoration of blood flow to the heartsole after a heart attack, compared to commereially
approved bare-metal or drug-eluting stents. Althoegch of MGuard stents and commercially-approvact-metal or drugluting stents show:
statistically similar rates of major adverse cacdiéwents 30 days following the procedure, the niitrteate was 0% for the subjects treated with
MGuard stent as opposed to 1.8% for the subjeetted with commercially-approved bare-metal or eluging stents 30 days following the procedure.




In connection with our efforts to seek approvabaf MGuard Prime by the U.S. Food and Drug Admiaigtn, we filed an IDE applicatit
with the U.S. Food and Drug Administration durifg tsummer of 2012 in order to conduct a pivotal.tOn April 19, 2013, we received an appr
with conditions from the U.S. Food and Drug Admirasion for our IDE application, which allowed wusihitiate enrollment in the trial. This trial, wdti
we refer to as the “"MASTER 1l trial,” was expectexlbe a multieenter, randomized study, consisting of up to 1,fiddents suffering from STE!
throughout 35 sites in the U.S. and an additioBasi8s in Europe. The MASTER Il trial was designedhave two cgrimary end points: superiority
complete ST-resolution and non-inferiority in deatid target vessel myocardial infarction. In additia substudy was planned to assess the effe
MGuard on infarct size, as measured by magneticnaase imaging, and an additional sibdy was to be conducted to assess the late lloss
measured at 13 months. We successfully enrolledp2ti@nts in the trial prior to suspending enrolimi April 2014 due to manufacturing proc
changes in connection with the voluntary field ection action. In October 2014, as noted aboveeleeted to discontinue enrollment in the MAST
I trial in its current form, and MASTER Il will ndonger be a U.S. Food and Drug registration tidbtwithstanding the discontinuance of
enrollment for the MASTER 1l trial, the preliminagnalysis of the 3@ay end point data from the 310 patients enroliéor o the suspension of t
enrollment is encouraging. We intend to continutotlow these 310 MASTER I trial patients for opear from time of enrollment and expect to pre
the MASTER Il trial 30-day data and the pooled datan the MASTER | trial and the MASTER Il trial ithe first calendar quarter of 2015.

We are establishing a multi-center, single-arm qpoastket registry of 700 patients with STEMI to eall post€E mark trial clinical data ¢
patients treated with MGuard Prime from 66 plangiégls across Europe, which we refer to as our “eVEARS study.”We plan to evaluate the safety
efficacy of the MGuard Prime stent in the treatmeintle novo stenotic lesions in coronary artenepatients undergoing PCI due to STEMI, base
patients with complete ST-segment resolution atesraf all-cause death or myocardial infarctioB@tays.

We are also in the process of obtaining ethics citteenapprovals in Poland, Germany and the U.Koifaboration with St. Jude Medical, |
for a multi-center, randomized optical coherence tomographyT{3@udy of up to 234 patients with STEMI to demtoate the increased minimum fl
area post-procedure with the use of MGuard Prirmepzwed to the use of non-mesh bare-metal or dhuting stents. We will also be able to study (
imaging of the thrombus protrusion or plaque prsitro in the stented coronary artery. If approveatigmt enrollment is intended to begin in Noven
2014.

Drug-Eluting Stent (or “DES”) MicroNet Product.We recently entered the second phase of developwanktfor our MGuard DES, which
expected to incorporate our MicroNet with a drugtiely stent, through a strategic partnership withhiad party drugeluting stent candide
manufacturer. We intend to develop total of twatstgic partnerships with manufactures of FDA-apptbar CE-marked drugluting stents and bri
two viable drugeluting stent products with our MicroNet mesh itlhe animal testing phase which, if successful, Ehéead to submission for ¢
registration of a DES-MicroNet platform. The inittesting of drugeluting stent candidates for technical feasibilégting with our MicroNet mesh w
100% successful. We believe that a delgting stent with MicroNet has the potential topiove certain performance metrics over the MGuaithé
and attract a broader portion of the cardiologisthe worldwide stent market who are more accustbio using drug-eluting stents.




CGuard — Carotid Applications

In October 2014, we launched limited market relezfs€Guard EPS, which is comprised of our MicroNedsh and a sefxpandable stent
stent that expands without balloon dilation pressar need of an inflation balloon) for use in cafoartery applications, in Germany, Pole
Switzerland, Belgium, Italy and Spain. MicroNetisapped on an open cell stent platform which idgiesd to trap debris and emboli that can dislc
and travel downstream after a patient is treatal tvaditional stenting methods. This technologgkseto protect patients from plaque debris andd
clots breaking off and which can lead to life thesdng strokes while keeping the stent flexible aady to conform to the anatomy.

In September 2014, we reported the results of tA&KRENET trial at the Transcatheter Cardiovasculaer@peutics (TCT) meeting
Washington D.C. In the CARENET trial, the CGuardida demonstrated better results over existingtichsbents when compared to historical dat
these competitive stents.

We believe that our CGuard EPS design will pro\ddbstantial advantages over existing therapiesestting carotid artery stenosis, sucl
conventional carotid stenting and endarterectorivergthe superior embolic protection charactersstiitnessed in coronary arterial disease appling
in high risk patient populations. We intend that #tmbolic protection will result from the mesh skeeas it traps emboli at their source. In additiwe
believe that CGuard EPS will provide p@sbcedure protection against embolic dislodgemehich can occur immediately after a carotid steg
procedure and is often a source of post-proceduirakes in the brain. Schofer, et al. (“Late ceaélembolization after embojirotected carotid arte
stenting assessed by sequential diffusion-weightexbnetic resonance imagingJournal of American College of Cardiology Cardiowakr
Interventions, Volume 1, 2008) have also shown that the majaritthe incidents of embolic showers associateti wétrotid stenting occur immediat
post-procedure.

The full launch of the CGuard EPS will occur comrently with the rapid exchange delivery system@@uard EPS. Since July 2014, we t
been working with a medical device engineering arahufacturing vendor to develop a rapid exchandgetg system based on the market feed|
requesting such delivery system for CGuard EPShtStre placed in the target site by a deliveryesysattached to a deflated balloon and a cath¢
one end. Generally, a stent is mounted on the dralland the catheter is inserted into a blood ve€see the balloon reaches a blockage, it is teéac
open up the artery. Then the stent is advancedighrehe same vessel and positioned at the tangetvithin the expanded artery. When the ste
positioned, the balloon is deflated and removethftbe patient. An over-theire delivery system has two lumens and ports,fon¢éhe guide wire ar
the other for balloon inflation. The guide wire &=i independent of the balloon, so two operatorstmparform the procedure. Our CGuard EF
currently sold with the over-theire delivery system. A rapid exchange deliveryteys on the other hand, has the guide wire thaggsathrough tf
balloon and runs through the guiding catheter.alk bne port and can be operated by one operatrassuch, can require less time to complet
procedure. The length of the guide wire requiradfie rapid exchange delivery system is signifitesiorter than for the over-theire delivery systen
and as such, an ordinary guiding wire can be ugdtut adding an extension wire. The CGuard tedtergred using a rapid exchange delivery sy:
over over-thewire delivery system with the CGuard stent. Ouilidagxchange delivery system is currently in dedigeze (specifications are fixed ¢
no further changes will be made), and we plan tmmsuour rapid exchange delivery system for CE nmeggRroval at the end of 2014. Because the
exchange delivery system is already being usedaatymatheterization laboratories, we believe thatrapid exchange delivery system may receiv
CE mark approval and be available for the full lelurin early 2015. We plan to keep the focus offtilelaunch on the European Union and L.
America, primarily targeting high volume centersore European markets. We intend to promote owrd@GEPS for use in a number of specialties
perform carotid artery stenting, including intertienal cardiology, vascular surgery, interventionalroradiology and interventional radiology. Thé
launch of our CGuard EPS will not include the UM% are preparing the trial protocol for a clinitiddl in the U.S. involving CGuard EPS with the id
delivery exchange system and planning to schedelsybmission guidance meetings with the U.S. FoodRrd) Administration to discuss a poss
IDE application.




PVGuard— Peripheral Applications

We intend to develop our MicroNet mesh sleeve asglbexpandable stent for use in peripheral applicati®®sipheral artery disease, ¢
known as peripheral vascular disease, is usuallyaderized by the accumulation of plaque in aeteim the legs. This accumulation can lead to dex
for amputation or even death, when untreated. Rergb artery disease is treated either by tryingléar the artery of the blockage, or by implants
stent in the affected area to push the blockagefilte way of normal blood flow.

As in carotid procedures, peripheral procedures cly@racterized by the necessity of controlling elisbshowers both during and post-
procedure. Controlling embolic showers is so imgatrtin these indications that physicians often fudly covered stents, at the risk of block
branching vessels, to ensure that emboli do noétiritd the bloodstream and move to the brain. Wiebe that our MicroNet design will provi
substantial advantages over existing therapieatihg peripheral artery stenosis.

Product Development and Critical Milestones

Below is a list of the products described above aud projected critical milestones with respectech. As used below, “CQstands fc
calendar quarter €.g.,“CQ1-2014" means January 1, 2014 through March 31, 2014). &M@ may seek approval from the U.S. Food and
Administration for our products in the future, wavie not yet determined estimated timelines for ahypur products. The use of the terito ‘be
determined’in the table below with regard to certain miles®iraicates that the achievements of such milestenenable to be accurately predicte
such milestones are too uncertain.

European
Start Union FDA
Product Indication Development CE Mark Sales Approval U.S. Sales
MGuard Coronary Bypass/ Coronar 2005 Oct. 2007 CQ1-2008 To be determined To be determined
(bare-metal stent
Drug-Eluting Bypass/ Coronar CQ1-2014 To be determined To be deterchine  To be determined To be determined
MicroNet
(druc-eluting stent,
CGuard Carotid Carotid Arteries CQ1-2011 Mar. 2013 Oct. 2014 (limited  To be determined To be determined

market release




We anticipate that our MGuard and CGuard produdtde classified as Class Il medical devices bg tJ.S. Food and Drug Administration.
Growth Strategy

Our primary business objective is to utilize ouogmietary technology to become the industry stashdiar treatment of complex cardiovasci
disease. We are pursuing the following businesdegies in order to achieve this objective.

» Successfully commercialize CGuard EPSWe have launched limited market release of CGulardugh direct sales organization in se
European countries. The initial commercial phasewflaunch will be through our direct sales teankurope and is expected to focus on
volume, key opinion leaders in the carotid spagetH# time we convert to full market release, wpeet to have generated usage and a br
awareness of the CGuard in key European marketselhss a fully developed the rapid exchange @elivsystem for CGuard EP

e Successfully develop and commercialize the next gamation of drug-eluting stent incorporating MicroNet. While we market our MGua
products with bare-metal stents, we are developidgugeluting stent that incorporates MicroNet and expegiroceed with the animal test
of the product with a CE-marked dregiting stent candidate. If successful, and if r® @ark trial is required due to the fact that eat
MicroNet and the drug-eluting stent is CE-markénis tvork is expected to lead to submission by ua BEESMicroNet platform for CE mat
approval in the second half of 2015. We intenddwedop two strategic partnerships with manufactefeSDA-approved or CE-marked drug-
eluting stents and bring two viable d-eluting stent products with our MicroNet mesh itite animal testing phas

e« Grow our presence in existing and new markets for Mbuard coronary products. We have commercialized bametal based MGua
products in Europe, Russia, Asia and Latin Ametiicaugh our distributor network, and we are purguadditional registrations and contr
in other countries such as Canada, Australia, Sidatka and certain smaller countries in Latin AroariwWe have completed the modificatiol
our stent securement process on inventory and aok to full commercial activities in direct markeétsWestern Europe and sales are u
way, and we believe that the eMASTER study wilhfeice this positive momentum. We intend to congtée full relaunch of MGuard Prirr
in 2015, and we have implemented a hybrid salesegly with direct sales representatives in key femo markets to support the fulllezinch
We intend to reevaluate our commercialization strategies for M@ueoronary products in the U.S. and Japan in therdufollowing future
development of the DE-MicroNet product and future clinical trial resul
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Continue to leverage MicroNet technology to developdditional applications for interventional cardiologists and vascular surgeonsn
addition to the applications described above, webe that we will eventually be able to utilizerquroprietary technology to address immir
market needs for new product innovations to sigaiftly improve patientstare. We continue to broadly develop and file Ietgbal propert
using our mesh technology. Examples of some aneelsde peripheral vascular disease, neurovascusmask, renal artery disease,
bifurcation diseas¢

We work closely with leading physicians to evaluat@nd ensure the efficacy and safety of our productsSome of these promine
physicians serve on our Scientific Advisory Boawdhich is our advisory committee that advises ouarboof directors and advises i
participates in the operation of our clinical tsialhese physicians have and will continue to gareand publish scientific data on the use o
products, and to present their findings at varies clinical conference:

Establish relationships with collaborative and devlpment partners to fully develop and market our eisting and future products. We
are seeking strategic partners for collaboratiseaech, development, marketing, distribution, dveotagreements, which could assist with
development and commercialization efforts for MGLADPES with MicroNet, CGuard EPS and other potémiaducts that are based on
MicroNet technology. We are in discussions with tiplé potential partners and may enter into anrgyeanent to pursue further developn
and commercialization of these produt

Continue to protect and expand our portfolio of paents. Our MicroNet technology and the use of patentsriget it are critical to o
success. We own numerous patents for our Microlehnology. Twelve separate patent applications Hzeen filed in the U.S. a
corresponding patent applications in Canada, Chinaope, Israel, India, and South Africa. We bedi¢hese patents and patent applica
collectively cover all of our existing products,damay be useful for protecting our future techngldgvelopments. We intend to aggressi
continue patenting new technology, and to actiyelysue any infringement covered by any of our gateWe believe that our patents,
patent applications once allowed, are importantnf@intaining the competitive differentiation of oproducts and maximizing our return
research and development investme
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Intellectual Property
Patents

We have filed twelve patent applications that aeading in the U.S. covering aspects of our MGuard @Guard technology. We have fi
corresponding patent applications in Canada, Cliinegpe, Israel, India and South Africa, for anraggte total of 40 patents and pending applica
These patent rights are directed to cover percotanéherapy, knitted stent jackets, stent andrfdtesembliesin vivo filter assembly, optimized ste
jackets, stent apparatuses for treatment via baahehs and methods of use, stent apparatuses &meast via body lumens and methods of manufa
and use, and stent apparatuses for treatment of lbatens, among others. In lay terms, these patpplications generally cover three aspects o
products: the mesh sleeve with and without a dting,product and the delivery mechanism of the s@®nt October 27, 2010, our patent applice
pertaining to “Stent Apparatus for Treatment viadBda.umens and Method of UseSouth African patent application 2007/10751, wasiésl as Sou
African Patent No. 2007/10751. On October 25, 204dr, patent application pertaining to “In Vivo [Eitt Assembly,”U.S. Patent Applicatic
11/582,354, was issued as U.S. Patent 8,043,323u@a 13, 2012, our patent application pertainintfilter Assemblies,Chinese Patent Applicati
No. 200780046659.9, was issued as Chinese PatenZINf®0780046659.9. On September 26, 2012, oumpatgplication pertaining t“Bifurcatec
Stent Assemblies,Chinese Patent Application No. 200780046676.2, issised as Chinese Patent No. ZL200780046676.2. @obér 10, 2012, o
patent application pertaining to “Knitted Stent kkats,” Chinese Patent Application No. 200780046697.4, wessied as Chinese Patent
Z1.200780046697.4. On January 2, 2013, our patguitcgtion pertaining to “Optimized Stent Jackeffinese Patent Application No. 2007800432¢
was issued as Chinese Patent No. ZL200780043288%have also had Israeli Patent No. 198189 entiffidter Assemblies”issued March 27, 201
and Patent No. 198190, entitled “Knitted Stent ét€kissued Feb. 1, 2014, and Canadian Patent®08687 entitled Stent Apparatuses For Treatrr
Via Body Lumens’issued April 22, 2014. We believe one or more pegdiatent applications, upon issuance, will couerexisting products. We al
believe that the patent applications we have filadparticular those covering the use of a knitteidron{evel mesh sleeve over a stent for var
indications, if issued as patents with claims satiglly in their present form, would likely creagesignificant barrier for another company seekngs¢
similar technology.

Trademarks

We use the InspireMI¥ and MGuard® trademarks in connection with our products. We heegistered these trademarks in Europe.
trademarks are renewable indefinitely, so long asantinue to use the mark in Europe and makepgheoariate filings when required. We also ha
registration for the MNP Micronet Protection Logo Europe. We have also applied to register theasamicroNet™, Carenet™, MGuard™ ¢
MGuard Prime™ as trademarks in the U.S., and we aign or have rights to various trademarks, tradmes, and service marks including
following: CGuard™, PVGuard™ , NGuard™ , and RGuard™ .

Competition

The markets in which we compete are highly comipetitsubject to change and impacted by new promhiiciductions and other activities
industry participants. The bare-metal stent anddhgy-eluting stent markets in the U.S. and Europe arrinlated by Abbott Laboratories, Bos
Scientific Corporation, and Medtronic, Inc. The atid stent market in the U.S. and Europe are dotethdy Abbott Laboratories, Boston Scien
Corporation, Covidien Ltd., and Cordis Corporati@ure Medical and Terumo produce mesivered carotid stents. All of these larger comgsiiav
substantially greater capital resources, largetoousr bases, broader product lines, larger salee$p greater marketing and management reso
larger research and development staffs and lasgdlities than ours and have established reputatiom relationships with our target customers, elt
as worldwide distribution channels that are moffleative than ours. Due to ongoing consolidatiorthia industry, there are high barriers to entry
small manufacturers in both the European and tise arkets. However, we believe that the Europearkeh is somewhat more fragmented, and ¢
competitors appear able to gain market share wehtgr ease.
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In the future, we believe that physicians will lamknextgeneration stent technology to compete with exgstirerapies. These new technolo
will likely include bio-absorbable stents, stents that focus on treatiiugchied lesions, and stents with superior polyared drug coatings, and me
industry participants are working to improve stegtprocedures in the future as the portfolio ofilabée stent technologies rapidly increases. As
market moves towards negéeneration stenting technologies, minimally invasprocedures should become more effective, dritreggrowth of th
market in the future. We plan to continue our reseand development efforts in order to be at greffont of the acute myocardial infarction solago

According to the MEDTECH OUTLOOK, the worldwide stemarket is dominated by three major players, &ittombined total market sh
of approximately 92%. Within the bare-metal sterirket and drugluting stent market, the top three companies lagypeoximately 71% and 97%
the market share, respectively. These three corapare Abbott Laboratories, Boston Scientific Cogion and Medtronic, Inc. To date, our sales
not significant enough to register in market sh&® such, one of the challenges we face to thééurgrowth of our products is the competition f
numerous pharmaceutical and biotechnology compémitge therapeutics area, as well as competitiom facademic institutions, government ager
and research institutions. Most of our current paténtial competitors, including but not limited ttmse listed above, have, and will continue toe,
substantially greater financial, technological,eash and development, regulatory and clinical, ufesturing, marketing and sales, distribution
personnel resources than we do.

In addition to the challenges from our competitave, face challenges related specifically to ourdpats. None of our products is currel
approved by the U.S. Food and Drug Administrati©hnical trials necessary to support a pnerket approval application to the U.S. Food andg
Administration for our MicroNet products will be pensive and will require the enrollment of a largenber of patients. Suitable patients ma
difficult to identify and recruit, which may cauaedelay in the development and commercializatiooauwfproduct candidates. Furthermore, our rigr
our intellectual property with respect to our protucould be challenged. Based on the prolifigdition that has occurred in the stent industry the
fact that we may pose a competitive threat to stange and welkapitalized companies that own or control patesatating to stents and their u
manufacture and delivery, we believe that it isgilde that one or more third parties will assepatent infringement claim against the manufactuse
or sale of our MicroNet products based on one orenod these patents, and/or will allege misappesjon of their proprietary confidential informati
or other intellectual property.

Manufacturing and Suppliers

We manufacture our stainless steel stents througbngbination of outsourcing and assembly at our éaaility. Third parties in Germai
manufacture the base stent and catheter mateaiasye add our proprietary mesh sleeve to the.sBemtcurrent exclusive product supplier is Quald
Innovative Medizinprodukte GmbH. QualiMed InnovatiMedizinprodukte GmbH is a specialized Germantstanufacturer that electro polishes
crimps the stent onto a balloon catheter that esetiie base for our stainless steel MGuard sténtaliMed Innovative Medizinprodukte GmbH |
agreed to take responsibility for verifying andidating the entire stent system by performing tleeassary bench test and biocompatibility tes
During the production process, QualiMed InnovatiMedizinprodukte GmbH is responsible for integratihg mesh covered stent with the deliy
system, sterilization, packaging and labeling. @anufacturing agreement with QualiMed Innovativedidmprodukte GmbH expires in Septen
2017, unless earlier terminated by either partyhim event of breach of material terms of the agesgnliquidation of the other party, our failure
receive requested products for more than 60 daysjbatantiated intellectual property claim is bitwuggainst the other party or the developr
agreement between the parties is terminated. Threufaeturing agreement provides for a rebate progteah rewards us for increases in sales o
products.

13




The polymer fiber for MicroNet is supplied by Biaweal, Inc., a San Diego, Californiesed specialty polymer manufacturer for medicd
engineering applications.

Natec Medical Ltd. supplies us with catheters tiep create the base for our MGuard stents. Owresgent with Natec Medical Ltd., whi
may be terminated by either party upon six montistice, calls for nominding minimum orders and discounted cathetersnugaching certa
purchasing thresholds.

Creganna-Tactx Medical, Ireland supplies us witihegers for CGuard EPS.

Our MGuard Prime cobafthromium stent was designed by Svelte Medical Systlnc. We have an agreement with Svelte Medicatesy:
Inc. that grants us a non-exclusive, worldwiderige for production and use of the MGuard Prime kkateomium stent for the life of the stespaten
subject to the earlier termination of the agreenugan the bankruptcy of either party or the uncutethult by either party under any material pravi
of the agreement. Our royalty payments to Sveltelibdd Systems Inc. are determined by the salesnvelaf MGuard Prime stents. Until October
2012, we paid a royalty of 7% for all product sadesside of the U.S. and, for products sales withienU.S., a rate of 7% for the first $10.0 milliof
sales and a rate of 10% for all sales exceeding0$tillion. We also shared with Svelte Medical ®ys$ Inc. in the cost of obtaining the CE n
approval, with its costs not to exceed $85,000, #redcost of obtaining U.S. Food and Drug Admimistn approval, with its costs not to exc
$200,000. On October 20, 2012, we amended our mgmtewith Svelte Medical Systems Inc., pursuanbich Svelte Medical Systems Inc. redu
the royalty rate to 2.9% of all net sales bothdesind outside the U.S. in exchange for (i) us ingithe $85,000 in regulatory fees for the CE nthek
were owed to us by Svelte Medical Systems Ing.uimaking full payment of royalties in the amooh$205,587 due to Svelte Medical Systems,
as of September 30, 2012, and (iii) $1,763,000apkeyin 215,000 shares of our common stock (asstatjufor the one-fofeur reverse stock split of c
common stock that occurred on December 21, 20ta),were valued at the closing price of our commsimek on October 19, 2012 of $8.20 per s
(as adjusted for the one-ftwur reverse stock split of our common stock thadusred on December 21, 2012). On August 22, 2@&3urther amende
our agreement with Svelte Medical Systems Inc.spamt to which (i) we agreed to pay Svelte Med®ydtems Inc. an advanced payment of $192
representing a royalty rate of 2.0% of all net sdide the period from July 1, 2013 to June 30, 2@ESuming net sales of $1.2 million per quarfgrywe
agreed to pay a royaltate of 2.5% on any net sales exceeding $10.56omilor the period from July 1, 2013 to June 3012@nd (iii) the royalty ra
was increased to 2.9% of all net sales beginnimg Ju2015. We have mutual indemnification obligas with Svelte Medical Systems Inc. for
damages suffered as a result of third party acti@sed upon breaches of representations and wiag-amtthe failure to perform certain covenantthig
license agreement, and Svelte Medical Systemswiitalso indemnify us for any damages sufferedaasesult of third party actions based u
intellectual property or design claims againsttM@uard Prime cobalt-chromium stent.

14




Our MGuard Prime cobalt-chromium stent and our Q@Guearotid stents are being manufactured and seghgty MeKo Laserstrahl-
Materialbearbeitung. Our agreement with MeKo Lasaht-Materialbearbeitung for the production of atte polished L605 barmetal stents fc
MGuard Prime and CGuard EPS is priced on aspemt basis, subject to the quantity of stentsrexielrhe complete assembly process for MGuard |
and CGuard EPS, including knitting and securingdleeve to the stent and the crimping of the slest@et on to a balloon catheter, is done at oael
manufacturing site. Once MGuard Prime and CGuarg Efve been assembled, they are sent for stdnlizet Germany and then back to Israel for 1
packaging.

Drug-eluting stents for our DES-MicroNet productlivie supplied by existing drugluting stent manufacturers. We plan to develop
strategic partnerships with drug-eluting stent nfacturers who would supply FDA-approved or CE-mdrkgents.

Each MGuard stent is manufactured from two mainpaments, the stent and the mesh polymer. The istemtde out of stainless steel or cc
chromium. Both of these materials are readily améd and we acquire them in the open market. Thehrisemade from polyethylene terephthalate.
material is readily available in the market as wa#icause it is used for many medical applicationthe event that our supplier can no longer syfgk
material in fiber form, we would need to qualifyctiner supplier, which could take several monthsaddition, in order to retain the approval of the
mark, we are required to perform periodic auditghef quality control systems of our key suppliersorder to insure that their products meet
predetermined specifications

A CGuard EPS consists of a CGuard stent and theedglsystem. Each CGuard stent is manufacturech w0 main components, a self-

expending stent and the mesh polymer. The stanaige out of nitinol. This material is readily aghle and we acquire it in the open market. The |
is made from polyethylene terephthalate. We havedipg patent rights that cover the proposed CGuéedt with mesh. This material is rea
available in the market as well, because it is dsednany medical applications. In the event that supplier can no longer supply this materialiloei
form, we would need to qualify another supplier,iahhcould take several months. The delivery systenCGuard is made out of polymer tubes
acquire from an original equipment manufacturerthe event that our supplier can no longer suppiy material, we would need to qualify ano
supplier, which could take several months. In addjtin order to retain the approval of the CE mavk are required to perform periodic audits of
quality control systems of our key suppliers ineortb insure that their products meet our preddterthspecifications.

Corporate Information
We were organized in the State of Delaware on RelrR9, 2008. Our principal executive offices aredted at 321 Columbus Avenue, Bos!

Massachusetts 02116. Our telephone number is @3#5553. Our website address is www.inspire-md.daformation accessed through our website
is not incorporated into this Current Report anddsa part of this Current Report.
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Risks Factors

The risk factors described in Part I, Item 1A, IREactors”included in the Transition Report and the risk dastdescribed in Part Il, Item 1
“Risk Factors” in subsequent Quarterly Reports om¥10-Q are supplemented by the following addélarsk factor:

Our financial statements for the quarter ended Juid®, 2014 contain an explanatory paragraph in theotnotes, as to our ability to continue a
going concern, which could prevent us from obtaigmew financing on reasonable terms or at ¢

Because we have had recurring losses and negatsre flows from operating activities and have sigaifit future commitments, substar
doubt exists regarding our ability to remain in igt®n at the same level we are currently perfogniaccordingly, the footnotes to our finant
statements for the quarter ended June 30, 201ddean explanatory paragraph as to our potentdility to continue as a going concern. Additiop;
the doubts regarding our potential ability to con# as a going concern may adversely affect olityatai obtain new financing on reasonable termsi
all.

Launch of a Public Offering

On November 4, 2014, the Company issued a presaseslannouncing the Offering. A copy of the pre=ase is filed as Exhibit 99.1 to 1
report. The Company is also filing its corporategemtation slides. These slides are filed as BEx8#® to this report. The slides are also avadaiblthe
“Investor Relations—Presentations” section of tlwmpany’s website, located at www.inspirel.com. Materials on the Comparg/vebsite are not pi
of or incorporated by reference into this Curreap&t on Form 8-K.

Iltem 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit
Number Description
10.1 Form of Securities Purchase Agreement
10.2 Form of Warrant
99.1 Press Release dated November 4, -
99.2 Slide Presentation of InspireMD, Inc. dated Octdd@t4
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, as amended, the registrant higscdused this report to be signed ol
behalf by the undersigned hereunto duly authorized.

InspireMD, Inc.

Date: November 5, 2014 By: /s/ Craig Short
NameCraig Shore
Title: Chief Financial Office
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Exhibit 10.1
FORM OF SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “ Agredriers dated as of November 4, 2014, between InspireMB, a Delaware corporati
(the “ Company), and each purchaser identified on the signapages hereto (each, including its successors aighasa “ Purchasérand collectivel
the “ Purchasery.

WHEREAS, subject to the terms and conditions sethfin this Agreement and pursuant to an effectiegistration statement under
Securities Act of 1933, as amended (the “ Secarhiet”), the Company desires to issue and sell to each 8sechand each Purchaser, severally ar
jointly, desires to purchase from the Company, sges of the Company as more fully described iis thgreement

NOW, THEREFORE, IN CONSIDERATION of the mutual covts contained in this Agreement, and for otheodgand valuab
consideration the receipt and adequacy of whicthareby acknowledged, the Company and each Purchgse as follows:

ARTICLE 1.
DEFINITIONS

1.1 Definitions. In addition to the terms defined elsewhere is thgreement, for all purposes of this Agreemers, fillowing terms have ti
meanings set forth in this Section 1.1:

“ Acquiring Persori shall have the meaning ascribed to such termeicti€n 4.5.
“ Action " shall have the meaning ascribed to such termeitiSn 3.1(j).

“ Affiliate " means any Person that, directly or indirectly tigfowne or more intermediaries, controls or is adlgd by or is unde
common control with a Person as such terms areinsaud construed under Rule 405 under the Seesid{ct.

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

“ Business Day means any day except any Saturday, any Sundaydanwhich is a federal legal holiday in the Unit&ttes or ar
day on which banking institutions in the State @WNYork are authorized or required by law or otipevernmental action to close.

“ Closing” means the closing of the purchase and sale oB#uarrities pursuant to Section 2.1.
“ Closing Date” means the Trading Day on which all of the TransacBocuments have been executed and deliveredebgpplicabl

parties thereto, and all conditions precedent)tthé Purchasers’ obligations to pay the Subsorpmount and (ii) the Compars/obligation
to deliver the Securities, in each case, have batisfied or waived, but in no event later thantthied Trading Day following the date hereof.




“ Commission” means the United States Securities and Exchaogent@ssion.

“ Common StocK means the common stock of the Company, par vall@0$. per share, and any other class of securitteswhict
such securities may hereafter be reclassified angéd.

“ Common Stock Equivalents means any securities of the Company or the Subdiavhich would entitle the holder thereo
acquire at any time Common Stock, including, withiémitation, any debt, preferred stock, right, iopt warrant or other instrument that i
any time convertible into or exercisable or exctesiye for, or otherwise entitles the holder theteatceive, Common Stock.

“ Company Counsél means Haynes and Boone, LLP, with offices locate80 Rockefeller Plaza, 28Floor, New York, New Yor

10112.

“ EGS” means Ellenoff Grossman & Schole LLP, with offidecated at 1345 Avenue of the Americas, New Ybidw York 10105-
0302.

“ Escrow Agent’ means Signature Bank, a New York State charterel, lvéith offices at 261 Madison Avenue, New Yorlew York
10016.

“ Escrow Agreemernt means the escrow agreement entered into prioetddte hereof, by and among the Company, the Es&gam
and the Placement Agent pursuant to which the Rwsens shall deposit Subscription Amounts with tiser&v Agent to be applied to 1
transactions contemplated hereunder.

“ Evaluation Daté' shall have the meaning ascribed to such terneictiSn 3.1(r).
“ Exchange Act’' means the Securities Exchange Act of 1934, andedt and the rules and regulations promulgate@ tineer.

“ Exempt Issuancé means the issuance of (a) shares of Common Stooftimns to employees, officers or directors of @@mpan'
pursuant to any stock or option plan duly adoptedstich purpose, by a majority of the nemployee members of the Board of Directors
majority of the members of a committee of remployee directors established for such purpodesgturities upon the exercise or exchang
or conversion of any Securities issued hereundeéfoamther securities exercisable or exchangeawl®if convertible into shares of Comn
Stock issued and outstanding on the date of thisedgent, provided that such securities have noh lzeeended since the date of
Agreement to increase the number of such secudti¢és decrease the exercise price, exchange pricenversion price of such securities,
(c) securities issued pursuant to acquisitionst@tegic transactions approved by a majority of disinterested directors of the Comps
provided that any such issuance shall only be Reson (or to the equityholders of a Person) wisglitself or through its subsidiaries,
operating company or an owner of an asset in anbasisynergistic with the business of the Compamy ia expected to provide to
Company additional benefits in addition to the stweent of funds, but shall not include a transacitiowhich the Company is issuing securi
primarily for the purpose of raising capital orao entity whose primary business is investing ousées (a “_Strategic Transactitn




“ ECPA” means the Foreign Corrupt Practices Act of 1&&7amended.
“ GAAP " shall have the meaning ascribed to such termeiti@n 3.1(h).
“ Indebtedness shall have the meaning ascribed to such termeitiSn 3.1(z).

“ Intellectual Property Right§shall have the meaning ascribed to such terneitiGn 3.1(0).

“ Liens” means a lien, charge, pledge, security intemstumbrance, right of first refusal, preemptivéntigr other restriction.

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

“ Material Permits’ shall have the meaning ascribed to such termetti@n 3.1(m).

“ Per Share Purchase Pri¢eequals $1.30, subject to adjustment for reverse fandard stock splits, stock dividends, st
combinations and other similar transactions of@leenmon Stock that occur after the date of this Agrent.

“ Person” means an individual or corporation, partnershipstirincorporated or unincorporated associatiomt jeenture, limite:
liability company, joint stock company, governméat an agency or subdivision thereof) or othertgmf any kind.

“ Placement Agent means H.C. Wainwright & Co., LLC.

“ Proceeding” means an action, claim, suit, investigation or peating (including, without limitation, an informaivestigation ¢
partial proceeding, such as a deposition), whetbermenced or threatened.

“ Prospectus means the final prospectus filed for the RegtfraStatement.

“ Prospectus Supplemehtmeans the supplement to the Prospectus complyitigRuile 424(b) of the Securities Act that is fileih
the Commission and delivered by the Company to €arbhaser at the Closing.

“ Purchaser Partyshall have the meaning ascribed to such termeictiSn 4.8.

“ Registration Statemeritmeans the effective registration statement witm@nission file No. 333:91875 which registers the sale
the Shares, the Warrants and the Warrant Shaths feurchasers.

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




“ Rule 144” means Rule 144 promulgated by the Commission potsieathe Securities Act, as such Rule may be aertr@
interpreted from time to time, or any similar raeregulation hereafter adopted by the Commissevirty substantially the same purpose
effect as such Rule.

“ Rule 424" means Rule 424 promulgated by the Commission potsteathe Securities Act, as such Rule may be aedrm
interpreted from time to time, or any similar raeregulation hereafter adopted by the Commisseriry substantially the same purpose
effect as such Rule.

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

“ Securities” means the Shares, the Warrants and the WarrameSh

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

“ Shares’ means the shares of Common Stock issued or istmleach Purchaser pursuant to this Agreement.

“ Short Sales means all “short salesds defined in Rule 200 of Regulation SHO underBkehange Act (but shall not be deeme
include the location and/or reservation of borrolgahares of Common Stock).

“ Subscription Amount means, as to each Purchaser, the aggregate arodamptid for Shares and Warrants purchased hezeat
specified below such Purchaser’s name on the signgage of this Agreement and next to the hed@®ngscription Amount,’'in United State
dollars and in immediately available funds.

“ Subsidiary” means any subsidiary of the Company, and shallrevapplicable, also include any direct or indireabsidiary of th
Company formed or acquired after the date hereof.

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

“ Trading Market” means any of the following markets or exchangewloich the Common Stock is listed or quoted for itngcbn the
date in question: the NYSE MKT, the Nasdaq Capitatket, the Nasdaq Global Market, the Nasdaqg G|Sedtct Market, the New York Stc
Exchange, the OTC Bulletin Board, or the OTCQB eercounter bulletin board service maintained by OTCritdes Group Inc. (or ar
successors to any of the foregoing).

“ Transaction Documents means this Agreement, the Warrants and any otheundents or agreements executed in connectior
the transactions contemplated hereunder.




“ Transfer Agent’” means Action Stock Transfer, the current transfma of the Company, with a mailing address of 2E6%or
Union Blvd, Suite 214, Salt Lake City, UT 84121 anthcsimile number of (801) 274-1099, and any sssar transfer agent of the Company.

“ Warrants” means, collectively, the Common Stock purchase amésrdelivered to the Purchasers at the Closirapaordance wi
Section 2.2(a) hereof, which Warrants shall be @gable six months from the date of issuance ane laaterm of exercise equal to three
years from the initial exercise date, in the forhiErhibit A attached hereto.

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

ARTICLE 1.
PURCHASE AND SALE

2.1 Closing. On the Closing Date, upon the terms and subgetiié conditions set forth herein, substantiallpaorent with the execution a
delivery of this Agreement by the parties hereb@® €ompany agrees to sell, and the Purchasergafig\end not jointly, agree to purchase, up t
aggregate of $8,140,400 of Shares and Warrantd Earchaser shall deliver to the Escrow Agent,wiie transfer or a certified check, immedia
available funds equal to such Purchas@&ubscription Amount as set forth on the signaparge hereto executed by such Purchaser and thpatg
shall deliver to each Purchaser its respective&dhand a Warrant as determined pursuant to Seztiga), and the Company and each Purchasel
deliver the other items set forth in Section 2.Bvéeable at the Closing. Upon satisfaction of tiwenants and conditions set forth in Sectionsac
2.3, the Closing shall occur at the offices of E@®Such other location as the parties shall mutudtee.

2.2 Deliveries
(a) On or prior to the Closing Date, the Compamligteliver or cause to be delivered to each Puehthe following:

(i) this Agreement duly executed by the Company;

(i) a legal opinion of Company Counsel, substdiytia the form of Exhibit Battached hereto;

(iif) a copy of the irrevocable instructions to theansfer Agent instructing the Transfer Agent ébivcer on an expedited ba
via The Depository Trust Company Deposit or Witlveaih at Custodian system (* DWAQ Shares equal to such Purchaser’
Subscription Amount divided by the Per Share PselRrice, registered in the name of such Purchaser;

(iv) a Warrant registered in the name of such Pasehto purchase up to a number of shares of ConStawk equal to 50

of such Purchases’Shares, with an exercise price equal to $1.7Bjesuto adjustment therein (such Warrant certiicmay b
delivered within three Trading Days of the Closibate); and




(v) the Prospectus and Prospectus Supplement (widghbe delivered in accordance with Rule 172 uttteiSecurities Act).

(b) On or prior to the Closing Date, each Purchaseil deliver or cause to be delivered to the Camypor the Escrow Agent,
applicable, the following:

(i) this Agreement duly executed by such Purcheesed;

(i) to Escrow Agent, such PurchaserSubscription Amount by wire transfer to the actospecified in the Escrc
Agreement.

2.3 Closing Conditions

(a) The obligations of the Company hereunder imeation with the Closing are subject to the follogviconditions being met:

(i) the accuracy in all material respects on thestlg Date of the representations and warrantigeeoPurchasers contair
herein (unless as of a specific date therein irctvibiase they shall be accurate as of such date);

(ii) all obligations, covenants and agreementsauhePurchaser required to be performed at or poitihe Closing Date sh
have been performed; and

(iii) the delivery by each Purchaser of the iterasferth in Section 2.2(b) of this Agreement.

(b) The respective obligations of the Purchasersuraler in connection with the Closing are subfedhe following conditions beir
met:

(i) the accuracy in all material respects when madé on the Closing Date of the representationsveadanties of th
Company contained herein (unless as of a spedfie therein);

(ii) all obligations, covenants and agreementshef Company required to be performed at or priatheClosing Date shi
have been performed,;

(iii) the delivery by the Company of the items &&th in Section 2.2(a) of this Agreement;

(iv) there shall have been no Material Adverse éiffeith respect to the Company since the date fieaed




(v) from the date hereof to the Closing Date, ingdin the Common Stock shall not have been suspebgéhe Commissic
or the Company principal Trading Market, and, at any time priorthe Closing Date, trading in securities gengrali reported t
Bloomberg L.P. shall not have been suspended dgteliinor minimum prices shall not have been esthbli on securities whose tra
are reported by such service, or on any Tradingkktanor shall a banking moratorium have been dedlaither by the United Sta
or New York State authorities nor shall there haceurred any material outbreak or escalation ofilittes or other national «
international calamity of such magnitude in itseeffon, or any material adverse change in, anyéiah market which, in each case
the reasonable judgment of such Purchaser, makapriacticable or inadvisable to purchase the Seesiat the Closing.

ARTICLE 111
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Compdfwcept as set forth in the Disclosure Scheduldsch Disclosure Schedules shall
deemed a part hereof and shall qualify any reptatien or otherwise made herein to the extent efdisclosure contained in the corresponding se
of the Disclosure Schedules, the Company herebyemtie following representations and warrantiesatth Purchaser:

(a) Subsidiaries All of the direct and indirect subsidiaries oEt&ompany are set forth on Schedule 3.1(&xcept as set forth
Schedule 3.1(a)the Company owns, directly or indirectly, alltbe capital stock or other equity interests of edabsidiary free and clear
any Liens, and all of the issued and outstandirageshof capital stock of each Subsidiary are waliskued and are fully paid, n@ssessab
and free of preemptive and similar rights to suibgcfor or purchase securities.

(b) Organization and QualificationThe Company and each of the Subsidiaries is &ty eluly incorporated or otherwise organiz
validly existing and in good standing under theday the jurisdiction of its incorporation or orgaation, with the requisite power and authc
to own and use its properties and assets and tg oarits business as currently conducted. NeitherCompany nor any Subsidiary is
violation nor default of any of the provisions ¢f respective certificate or articles of incorpmmat bylaws or other organizational or cha
documents. Each of the Company and the Subsidisrigsly qualified to conduct business and is ied)standing as a foreign corporatiol
other entity in each jurisdiction in which the na&wf the business conducted or property owned tmakes such qualification necessary, ex
where the failure to be so qualified or in goodhdiag, as the case may be, could not have or raapobe expected to result in: (i) a mate
adverse effect on the legality, validity or enfabdity of any Transaction Document, (ii) a mateadverse effect on the results of operati
assets, business, prospects or condition (financiatherwise) of the Company and the Subsidiatéden as a whole, or (iii) a material adw
effect on the Compang’ability to perform in any material respect orinaety basis its obligations under any Transacti@timent (any of (i
(i) or (iii), a “ Material Adverse Effect) and no Proceeding has been instituted in any swriddjction revoking, limiting or curtailing
seeking to revoke, limit or curtail such power authority or qualification.




(c) Authorization; EnforcementThe Company has the requisite corporate poweraanigority to enter into and to consummate
transactions contemplated by this Agreement antl e&the other Transaction Documents and otherwismarry out its obligations hereun
and thereunder. The execution and delivery of #igeement and each of the other Transaction Doctsmby the Company and 1
consummation by it of the transactions contempldieeby and thereby have been duly authorized Ibyegkessary action on the part of
Company and no further action is required by then@any, the Board of Directors or the Compansgtockholders in connection herewitt
therewith other than in connection with the Recqiifg@provals. This Agreement and each other Trafma&locument to which it is a party |
been (or upon delivery will have been) duly exeduig the Company and, when delivered in accordaittethe terms hereof and thereof, \
constitute the valid and binding obligation of Bempany enforceable against the Company in accoedaith its terms, except (i) as limit
by general equitable principles and applicable bapticy, insolvency, reorganization, moratorium atiader laws of general application affect
enforcement of creditorsights generally, (ii) as limited by laws relating the availability of specific performance, injuive relief or othe
equitable remedies and (iii) insofar as indemntfaraand contribution provisions may be limitedapplicable law.

(d) No Conflicts. The execution, delivery and performance by then@any of this Agreement and the other Transactioounents t
which it is a party, the issuance and sale of theuties and the consummation by it of the tratigas contemplated hereby and thereby d«
and will not (i) conflict with or violate any prosion of the Company’s or any Subsidiarcertificate or articles of incorporation, bylaot
other organizational or charter documents, orcpnflict with, or constitute a default (or an evémt with notice or lapse of time or both wc
become a default) under, result in the creatioaryf Lien upon any of the properties or assets ®Q@bmpany or any Subsidiary, or give
others any rights of termination, amendment, acattn or cancellation (with or without notice, gof time or both) of, any agreement, ci
facility, debt or other instrument (evidencing anG@any or Subsidiary debt or otherwise) or otheremstnding to which the Company or
Subsidiary is a party or by which any property sset of the Company or any Subsidiary is boundffectd, or (iii) subject to the Requit
Approvals, conflict with or result in a violatiorf any law, rule, regulation, order, judgment, ingtion, decree or other restriction of any cou
governmental authority to which the Company or hsHtiary is subject (including federal and stateusigies laws and regulations), or by wr
any property or asset of the Company or a Subsidsabound or affected; except in the case of eddatlauses (ii) and (iii), such as could
have or reasonably be expected to result in a Mhikdverse Effect.

(e) Filings, Consents and Approval¥he Company is not required to obtain any conseaiver, authorization or order of, give :
notice to, or make any filing or registration witliny court or other federal, state, local or othevernmental authority or other Persol
connection with the execution, delivery and perfance by the Company of the Transaction Documettitgr dhan: (i) the filings requir
pursuant to Section 4.4 of this Agreement, (ii) filimg with the Commission of the Prospectus Seppént, (iii) application(s) to ea
applicable Trading Market for the listing of thea®és and Warrant Shares for trading thereon iritiee and manner required thereby and
such filings as are required to be made under egipk state securities laws (collectively, the GRieed Approvals).




(f) Issuance of the Securities; Registrationhe Securities are duly authorized and, whereidsand paid for in accordance with
applicable Transaction Documents, will be duly amadidly issued, fully paid and nonassessable, &reé clear of all Liens imposed by
Company. The Warrant Shares, when issued in accoedaith the terms of the Warrants, will be validgued, fully paid and nonassesse
free and clear of all Liens imposed by the Compdie Company has reserved from its duly authorgaggtal stock the maximum numbel
shares of Common Stock issuable pursuant to thisgkgent and the Warrants. The Company has preparkfiled the Registration Statem
in conformity with the requirements of the SecestiAct, which became effective on November 27, 28 “ Effective Date), including the
Prospectus, and such amendments and supplemergtothe may have been required to the date oAtiisement. The Registration Staten
is effective under the Securities Act and no stajeopreventing or suspending the effectivenedb@®Registration Statement or suspendir
preventing the use of the Prospectus has beendigsuéhe Commission and no proceedings for thapgee have been instituted or, to
knowledge of the Company, are threatened by themliesion. The Company, if required by the rules segllations of the Commission, st
file the Prospectus with the Commission pursuariRute 424(b). At the time the Registration Statetraard any amendments thereto bec
effective, at the date of this Agreement and atGhesing Date, the Registration Statement and angnaiments thereto conformed and
conform in all material respects to the requirerseritthe Securities Act and did not and will nobtin any untrue statement of a material
or omit to state any material fact required to tag¢esl therein or necessary to make the statentesisin not misleading; and the Prospectus
any amendments or supplements thereto, at tim@ithgpectus or any amendment or supplement thera$oissued and at the Closing D
conformed and will conform in all material respeittgshe requirements of the Securities Act andndiland will not contain an untrue staten
of a material fact or omit to state a material fa@tessary in order to make the statements thendight of the circumstances under which t
were made, not misleading.

(g) Capitalization. The capitalization of the Company is as set forhSchedule 3.1(g)Except as set forth on Schedule 3.1(th)e
Company has not issued any capital stock singadtst recently filed periodic report under the Exara Act, other than pursuant to the exel
of employee stock options under the Compamstock option plans, the issuance of shares off@mmStock to employees pursuant to
Companys employee stock purchase plans and pursuant tootheersion and/or exercise of Common Stock Egaival outstanding as of 1
date of the most recently filed periodic report @nthe Exchange Act. No Person has any right ot fiefusal, preemptive right, right
participation, or any similar right to participatethe transactions contemplated by the Transa@@cuments. Except as a result of the purc
and sale of the Securities or as set forth on Sdhe®l1(q), there are no outstanding options, warrants, Sigipts to subscribe to, calls
commitments of any character whatsoever relatingtsecurities, rights or obligations convertibie or exercisable or exchangeable fol
giving any Person any right to subscribe for oruaeg any shares of Common Stock, or contracts, nsibments, understandings
arrangements by which the Company or any Subsid$aoy may become bound to issue additional shafr€mmon Stock or Common Stc
Equivalents. The issuance and sale of the Secuniti® not obligate the Company to issue share€a@ihmon Stock or other securities to
Person (other than the Purchasers) and will nadtresa right of any holder of Company securitiesadjust the exercise, conversion, exch
or reset price under any of such securities. Athef outstanding shares of capital stock of the @y are duly authorized, validly issued, f
paid and nonassessable, have been issued in caoglidth all federal and state securities laws, ok of such outstanding shares was is
in violation of any preemptive rights or similaghits to subscribe for or purchase securities. Nthén approval or authorization of ¢
stockholder, the Board of Directors or others guiged for the issuance and sale of the Securifiesre are no stockholders agreements, v
agreements or other similar agreements with regpetie Company capital stock to which the Company is a partyt@the knowledge of ti
Company, between or among any of the Company’«ktdders.




(h) SEC Reports; Financial Statemenithe Company has filed all reports, schedulesn$prstatements and other documents req
to be filed by the Company under the Securitiesaiat the Exchange Act, including pursuant to Sacti®&(a) or 15(d) thereof, for the two ye
preceding the date hereof (or such shorter persotha Company was required by law or regulatioriileo such material) (the foregoi
materials, including the exhibits thereto and doenots incorporated by reference therein, togethdéh wie Prospectus and the Prospe
Supplement, being collectively referred to heredntlee “_SEC Report§ on a timely basis or has received a valid extensiosuch time ¢
filing and has filed any such SEC Reports priothi® expiration of any such extension. As of thegpective dates, the SEC Reports compli
all material respects with the requirements ofSleeurities Act and the Exchange Act, as applicabid, none of the SEC Reports, when f
contained any untrue statement of a material faohutted to state a material fact required to tia¢esl therein or necessary in order to mak
statements therein, in the light of the circumsésngnder which they were made, not misleading.eSiiarch 31, 2011, the Company has
been an issuer subject to Rule 144(i) under ther8exs Act. The financial statements of the Compatiuded in the SEC Reports comph
all material respects with applicable accountinguieements and the rules and regulations of ther@ission with respect thereto as in effe
the time of filing. Such financial statements hdeen prepared in accordance with United Statesrgiynaccepted accounting princip
applied on a consistent basis during the periodgived (* GAAP "), except as may be otherwise specified in such fiahstatements or tl
notes thereto and except that unaudited finantiéments may not contain all footnotes requiredsBAP, and fairly present in all matei
respects the financial position of the Company imdonsolidated Subsidiaries as of and for thesl#ttereof and the results of operations
cash flows for the periods then ended, subjedhércase of unaudited statements, to normal, inmagtgear-end audit adjustments.
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(i) Material Changes; Undisclosed Events, Lial@Btior Developments Since the date of the latest audited financiateshent
included within the SEC Reports, except as spetifidisclosed in a subsequent SEC Report filedrgo the date hereof, (i) there has bee
event, occurrence or development that has hadabrctiuld reasonably be expected to result in a édtadverse Effect, (ii) the Company t
not incurred any liabilities (contingent or othes®j other than (A) trade payables and accrued eegeimcurred in the ordinary course
business consistent with past practice and (B)litigs not required to be reflected in the Companfinancial statements pursuant to GAAI
disclosed in filings made with the Commission) (iiie Company has not altered its method of acéogintiv) the Company has not declare:
made any dividend or distribution of cash or otpeaperty to its stockholders or purchased, redeeonadade any agreements to purcha:
redeem any shares of its capital stock and (v)Gbmpany has not issued any equity securities toddfiger, director or Affiliate, exce
pursuant to existing Company stock option planse Tompany does not have pending before the Conmomissiy request for confident
treatment of information. Except for the issuanéeghe Securities contemplated by this Agreementewment, liability, fact, circumstanc
occurrence or development has occurred or exisis iI@asonably expected to occur or exist with eespo the Company or its Subsidiarie
their respective businesses, prospects, propeoiesations, assets or financial condition thatldidne required to be disclosed by the Com
under applicable securities laws at the time tefresentation is made or deemed made that hasantpublicly disclosed at least 1 Trac
Day prior to the date that this representation éslen

(j) Litigation . Except as described in Schedule 3.1{)ere is no action, suit, inquiry, notice of \tibn, proceeding or investigati
pending or, to the knowledge of the Company, tlemeed against or affecting the Company, any Subgidiaany of their respective propert
before or by any court, arbitrator, governmentaladministrative agency or regulatory authority €ed, state, county, local or forei
(collectively, an “_Action”) which (i) adversely affects or challenges the liagavalidity or enforceability of any of the Traastion Documen
or the Securities or (ii) could, if there were amfayorable decision, have or reasonably be expeactedsult in a Material Adverse Effe
Neither the Company nor any Subsidiary, nor angdar or officer thereof, is or has been the subpfcany Action involving a claim «
violation of or liability under federal or statecseities laws or a claim of breach of fiduciary yluThere has not been, and to the knowled:
the Company, there is not pending or contemplaaed, investigation by the Commission involving theni@pany or any current or forn
director or officer of the Company. The Commissi@as not issued any stop order or other order sdépgthe effectiveness of any registra
statement filed by the Company or any Subsidiageuthe Exchange Act or the Securities Act.
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(k) Labor Relations No labor dispute exists or, to the knowledgehef Company, is imminent with respect to any oféh®loyees ¢
the Company, which could reasonably be expectedsalt in a Material Adverse Effect. None of thengpany’s or its Subsidiariegmployee
is @ member of a union that relates to such empleyrelationship with the Company or such Subsidiang neither the Company nor any o
Subsidiaries is a party to a collective bargainaggeement, and the Company and its Subsidiariésviethat their relationships with th
employees are good. To the knowledge of the Compamgxecutive officer of the Company or any Suiasid is, or is now expected to be
violation of any material term of any employmennhtract, confidentiality, disclosure or proprietanformation agreement or narempetitior
agreement, or any other contract or agreementyorestrictive covenant in favor of any third parand the continued employment of each !
executive officer does not subject the Company royr af its Subsidiaries to any liability with respdo any of the foregoing matters. 7
Company and its Subsidiaries are in compliance wafithJ.S. federal, state, local and foreign lawd aggulations relating to employment |
employment practices, terms and conditions of egmpbnt and wages and hours, except where the fatitutge in compliance could n
individually or in the aggregate, reasonably beeexpd to have a Material Adverse Effect.

(I) Compliance. Neither the Company nor any Subsidiary: (i) igleéfault under or in violation of (and no event loasurred that hi
not been waived that, with notice or lapse of tiateboth, would result in a default by the Compamyany Subsidiary under), nor has
Company or any Subsidiary received notice of antliat it is in default under or that it is in \éibn of, any indenture, loan or cre
agreement or any other agreement or instrumenhtohwit is a party or by which it or any of its perties is bound (whether or not such de
or violation has been waived), (ii) is in violatiofi any judgment, decree or order of any courtitegtor or other governmental authority or 1
is or has been in violation of any statute, rulgirance or regulation of any governmental autpiiicluding without limitation all foreigi
federal, state and local laws relating to taxesjirenmental protection, occupational health andetsafproduct quality and safety ¢
employment and labor matters, except in each casewdd not have or reasonably be expected totriesalMaterial Adverse Effect.

(m) Reqgulatory PermitsThe Company and the Subsidiaries possess dlicaes, authorizations and permits issued byaibyeropriat
federal, state, local or foreign regulatory auttiesi necessary to conduct their respective buskseas described in the SEC Reports, e:
where the failure to possess such permits couldeatonably be expected to result in a Materialeksk Effect (“_Material Permity, anc
neither the Company nor any Subsidiary has receangchotice of proceedings relating to the revaratr modification of any Material Pern

(n) Title to Assets The Company and the Subsidiaries have good amkietadle title in fee simple to all real propertyreed by ther
and good and marketable title in all personal prigpewned by them that is material to the busingsthe Company and the Subsidiaries
each case free and clear of all Liens, exceptifdi€ns as do not materially affect the value oéls property and do not materially interfere \
the use made and proposed to be made of such priyyethe Company and the Subsidiaries, (ii) Litarsthe payment of federal, state or o
taxes, for which appropriate reserves have beererimadccordance with GAAP and, the payment of wiécheither delinquent nor subjec
penalties and (iii) as set forth on Schedule 3.1@m)y real property and facilities held under ledgahe Company and the Subsidiaries are
by them under valid, subsisting and enforceablsdsavith which the Company and the Subsidiariesnacempliance.
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(o) Intellectual Property The Company and the Subsidiaries have, or halgsrito use, all patents, patent applications etraatks
trademark applications, service marks, trade narmade secrets, inventions, copyrights, licensesd ather intellectual property rights ¢
similar rights necessary or required for use innemtion with their respective businesses as dextiiibthe SEC Reports and which the fai
to so have could have a Material Adverse Effectiéctvely, the “ Intellectual Property Righty. None of, and neither the Company nor
Subsidiary has received a notice (written or otlieg)vthat any of, the Intellectual Property Righas expired, terminated or been abandone
is expected to expire or terminate or be abandongttiin two (2) years from the date of this AgreemheNeither the Company nor &
Subsidiary has received, since the date of thetlatedited financial statements included within $#C Reports, a written notice of a clain
otherwise has any knowledge that the Intellectwap®rty Rights violate or infringe upon the riglofsany Person, except as could not ha\
reasonably be expected to not have a Material Advé&ffect. To the knowledge of the Company, allhstritellectual Property Rights ¢
enforceable and there is no existing infringemeanaiother Person of any of the Intellectual PrgpRights. The Company and its Subsidie
have taken reasonable security measures to pritiectecrecy, confidentiality and value of all oéithintellectual properties, except wh
failure to do so could not, individually or in thggregate, reasonably be expected to have a Maeniarse Effect.

(p) Insurance The Company and the Subsidiaries are insuretidiyrérs of recognized financial responsibility agasuch losses a
risks and in such amounts as are prudent and casgamthe businesses in which the Company ané&thsidiaries are engaged, including,
not limited to, directors and officers insuranceverage at least equal to the aggregate Subscriptivount. Neither the Company nor ¢
Subsidiary has any reason to believe that it woll ne able to renew its existing insurance coveemyand when such coverage expires
obtain similar coverage from similar insurers ay e necessary to continue its business withoigraffeant increase in cost.

(q) Transactions With Affiliates and Employee&xcept as set forth in the SEC Reports, nonehefdfficers or directors of t
Company or any Subsidiary and, to the knowledgh@iCompany, none of the employees of the Compaayny Subsidiary is presently a pe
to any transaction with the Company or any Subsidf{ather than for services as employees, offi@rd directors), including any contr:
agreement or other arrangement providing for thiai$hing of services to or by, providing for rentdlreal or personal property to or frc
providing for the borrowing of money from or lendimf money to or otherwise requiring payments tdrom any officer, director or su
employee or, to the knowledge of the Company, amtigyein which any officer, director, or any sucimployee has a substantial interest or i
officer, director, trustee, stockholder, membepartner, in each case in excess of $120,000 ofiaer for (i) payment of salary or consult
fees for services rendered, (ii) reimbursemenefqrenses incurred on behalf of the Company andoftier employee benefits, including st
option agreements under any stock option planefXbmpany.

13




(r) Sarbane®xley; Internal Accounting ControlsThe Company and the Subsidiaries are in comg@iavith any and all applicat
requirements of the Sarban@siey Act of 2002 that are effective as of the dhereof, and any and all applicable rules and e
promulgated by the Commission thereunder that fieeteve as of the date hereof and as of the CipBiate. The Company and the Subsidi:
maintain a system of internal accounting contrafficgent to provide reasonable assurance thatrgi)sactions are executed in accordance
management’s general or specific authorization} transactions are recorded as necessary to p@m@itaration of financiastatements
conformity with GAAP and to maintain asset accobiiity, (iii) access to assets is permitted onlyaiccordance with managemengeneral ¢
specific authorization, and (iv) the recorded actahility for assets is compared with the existasgets at reasonable intervals and appro
action is taken with respect to any differencese Tompany and the Subsidiaries have establishetbsiise controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢k)) for the Company and the Subsidiaries andgded such disclosure controls
procedures to ensure that information requiredealisclosed by the Company in the reports it fdessubmits under the Exchange Ac
recorded, processed, summarized and reported nvifthitime periods specified in the Commissionlsswand forms. The Compasytertifying
officers have evaluated the effectiveness of tiseldsure controls and procedures of the Companytld&Gubsidiaries as of the end of
period covered by the most recently filed periagjgort under the Exchange Act (such date, the ‘IU&@mn Date’). The Company presentec
its most recently filed periodic report under thecEange Act the conclusions of the certifying d#fie about the effectiveness of the disclo
controls and procedures based on their evaluatisnsf the Evaluation Date. Since the EvaluationePttere have been no changes ir
internal control over financial reporting (as suetm is defined in the Exchange Act) of the Compang its Subsidiaries that have mater
affected, or is reasonably likely to materiallyeadt, the internal control over financial reportmigthe Company and its Subsidiaries.

(s) Certain FeesExcept as set forth in the Prospectus Supplemenityokerage or findes’fees or commissions are or will be pay
by the Company or any Subsidiary to any brokerarftial advisor or consultant, finder, placementnagmvestment banker, bank or ot
Person with respect to the transactions contengplagehe Transaction Documents. The Purchaserktsinag no obligation with respect to ¢
fees or with respect to any claims made by or dmalbeof other Persons for fees of a type conteneglan this Section that may be dut
connection with the transactions contemplated byTitansaction Documents.

(t) Investment CompanyThe Company is not, and is not an Affiliate aidammediately after receipt of payment for the \Biies
will not be or be an Affiliate of, an “investmenbmpany” within the meaning of the Investment Company Actl®#0, as amended. 1
Company shall conduct its business in a mannenaoittwill not become an “investment comparsyibject to registration under the Investn
Company Act of 1940, as amended.
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(u) Registration Rights Except as set forth on Schedule 3.1(ap Person has any right to cause the CompanyySabsidiary t
effect the registration under the Securities Acaio§ securities of the Company or any Subsidiary.

(v) Listing and Maintenance Requirementthe Common Stock is registered pursuant to Sedi{b) or 12(g) of the Exchange #
and the Company has taken no action designed twhimh to its knowledge is likely to have the effef, terminating the registration of 1
Common Stock under the Exchange Act nor has thep@aynreceived any notification that the Commissgoontemplating terminating st
registration. The Company has not, in the 12 mopthseding the date hereof, received notice frojnTaading Market on which the Comm
Stock is or has been listed or quoted to the effest the Company is not in compliance with thé&rg or maintenance requirements of ¢
Trading Market. The Company is, and has no reasdielieve that it will not in the foreseeable figwontinue to be, in compliance with
such listing and maintenance requirements. The Gam@®tock is currently eligible for electronic tréarsthrough the Depository Trt
Company or another established clearing corporaimhthe Company is current in payment of the feabe Depository Trust Company
such other established clearing corporation) imeation with such electronic transfer.

(w) Application of Takeover ProtectionsThe Company and the Board of Directors have taltenecessary action, if any, in orde
render inapplicable any control share acquisitimrsiness combination, poison pill (including angtdbution under a rights agreement) or o
similar anti-takeover provision under the Compangeértificate of incorporation (or similar char@ocuments) or the laws of its state
incorporation that is or could become applicablé¢h® Purchasers as a result of the Purchasershanddmpany fulfilling their obligations
exercising their rights under the Transaction Doents, including without limitation as a result bEtCompanys issuance of the Securities
the Purchasers’ ownership of the Securities.

(x) Disclosure. Except with respect to the material terms andditmms of the transactions contemplated by then3aatior
Documents, the Company confirms that neither itamor other Person acting on its behalf has provatgdof the Purchasers or their agen
counsel with any information that it believes canses or might constitute material, npoblic information which is not otherwise disclosa
the Prospectus Supplement. The Company understarttisonfirms that the Purchasers will rely on theedoing representation in effect
transactions in securities of the Company. All leé disclosure furnished by or on behalf of the Canypto the Purchasers regarding
Company and its Subsidiaries, their respectivertassies and the transactions contemplated herathydimg the Disclosure Schedules to
Agreement, is true and correct and does not coatdruntrue statement of a material fact or ométate any material fact necessary in ord
make the statements made therein, in light of tfeeimstances under which they were made, not nislgaThe press releases disseminate
the Company during the twelve months precedingdtte of this Agreement taken as a whole do notatoriny untrue statement of a mate
fact or omit to state a material fact required ¢oskated therein or necessary in order to maketétements therein, in light of the circumstal
under which they were made and when made, not adislg. The Company acknowledges and agrees thatirahaser makes or has made
representations or warranties with respect torgnesactions contemplated hereby other than thassfially set forth in Section 3.2 hereof.
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(y) No Integrated Offering Assuming the accuracy of the Purchaserptesentations and warranties set forth in Se&i@nneither th
Company, nor any of its Affiliates, nor any Persmting on its or their behalf has, directly or meditly, made any offers or sales of any sec
or solicited any offers to buy any security, undegcumstances that would cause this offering of Sleeurities to be integrated with pi
offerings by the Company for purposes of any applie shareholder approval provisions of any Traditagket on which any of the securit
of the Company are listed or designated.

(z) Solvency. Based on the consolidated financial conditiothef Company as of the Closing Date, after givirfgafto the receipt t
the Company of the proceeds from the sale of tleir8ees hereunder, (i) the fair saleable valuehef Companys assets exceeds the am
that will be required to be paid on or in respefcthe Companys existing debts and other liabilities (includingokvn contingent liabilities) i
they mature, (ii) the Compars/assets do not constitute unreasonably smallatapitarry on its business as now conducted ammtgposed t
be conducted including its capital needs taking iatcount the particular capital requirements ef lusiness conducted by the Comp
consolidated and projected capital requirementscapital availability thereof, and (iii) the curtezash flow of the Company, together with
proceeds the Company would receive, were it toidigge all of its assets, after taking into accoalhtanticipated uses of the cash, woul
sufficient to pay all amounts on or in respecttsfliabilities when such amounts are required tpaied. The Company does not intend to il
debts beyond its ability to pay such debts as thaure (taking into account the timing and amowfitsash to be payable on or in respect ¢
debt). The Company has no knowledge of any factsiroumstances which lead it to believe that itl fiie for reorganization or liquidatic
under the bankruptcy or reorganization laws of @migdiction within one year from the Closing Daghedule 3.1(2 sets forth as of the di
hereof all outstanding secured and unsecured ladabss of the Company or any Subsidiary, or fockvkiie Company or any Subsidiary
commitments. For the purposes of this Agreemeidebtednes® means (x) any liabilities for borrowed money or amis owed in excess
$50,000 (other than trade accounts payable incurréde ordinary course of business), (y) all gnies, endorsements and other contin
obligations in respect of indebtedness of othetstiher or not the same are or should be reflecté¢hei Company consolidated balance sF
(or the notes thereto), except guaranties by eedweat of negotiable instruments for deposit oremibn or similar transactions in the ordir
course of business; and (z) the present valueyofemse payments in excess of $50,000 due undezdeaquired to be capitalized in accord
with GAAP. Neither the Company nor any Subsidiaryni default with respect to any Indebtedness.
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(aa) Tax Status Except for matters that would not, individually io the aggregate, have or reasonably be expeotedsult in .
Material Adverse Effect, the Company and its Subsiels each (i) has made or filed all United Stdesteral, state and local income anc
foreign income and franchise tax returns, repomts declarations required by any jurisdiction to ethit is subject, (ii) has paid all taxes .
other governmental assessments and charges thaggedal in amount, shown or determined to beausuch returns, reports and declaral
and (iii) has set aside on its books provision saeably adequate for the payment of all materiagésafor periods subsequent to the periot
which such returns, reports or declarations apfihere are no unpaid taxes in any material amowaimneld to be due by the taxing authorit
any jurisdiction, and the officers of the Compamybany Subsidiary know of no basis for any suletine.

(bb) Foreign Corrupt PracticedNeither the Company nor any Subsidiary, nor tokhowledge of the Company or any Subsidiary
agent or other person acting on behalf of the Comjoa any Subsidiary, has (i) directly or indirgctused any funds for unlawful contributio
gifts, entertainment or other unlawful expenseateg to foreign or domestic political activity,)(inade any unlawful payment to foreigr
domestic government officials or employees or tg foreign or domestic political parties or campadrom corporate funds, (iii) failed
disclose fully any contribution made by the Companyany Subsidiary (or made by any person actingbehalf of which the Company
aware) which is in violation of law, or (iv) viokd in any material respect any provision of FCPA.

(cc) Accountants The Company’s accounting firm is set forth_on &tiile 3.1(cc) To the knowledge and belief of the Company,
accounting firm (i) is a registered public accongtfirm as required by the Exchange Act and (iglsbxpress its opinion with respect to
financial statements to be included in the Compa#yinual Report for the fiscal year ending Decen8igr2014.

(dd) Acknowledgment Regarding Purchasdpsirchase of Securities The Company acknowledges and agrees that eadhe
Purchasers is acting solely in the capacity of em’a length purchaser with respect to the Transadloouments and the transacti
contemplated thereby. The Company further acknogdedhat no Purchaser is acting as a financiakadwir fiduciary of the Company (or
any similar capacity) with respect to the TrangattDocuments and the transactions contemplatectlifieand any advice given by ¢
Purchaser or any of their respective representativeagents in connection with the Transaction Duents and the transactions contempl
thereby is merely incidental to the Purchaserstpase of the Securities. The Company further repteso each Purchaser that the Company’
decision to enter into this Agreement and the offiemsaction Documents has been based solely orinttependent evaluation of |
transactions contemplated hereby by the Companytanepresentatives.
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(ee) Acknowledgement Regarding Purchasdirading Activity. Anything in this Agreement or elsewhere hereinthie contrar
notwithstanding (except for Sections 3.2(f) anddhgreof), it is understood and acknowledged byQbmpany that: (i) none of the Purcha
has been asked by the Company to agree, nor haBwanlaser agreed, to desist from purchasing tingelong and/or short, securities of
Company, or “derivative®ecurities based on securities issued by the Coynprato hold the Securities for any specified te(if);past or futur
open market or other transactions by any Purchapecifically including, without limitation, ShoBales or “derivativetransactions, before
after the closing of this or future financings, maggatively impact the market price of the Companyubliclytraded securities; (iii) ar
Purchaser, and counter-parties in “derivatitr@hsactions to which any such Purchaser is a pdirgctly or indirectly, presently may hav
“short” position in the Common Stock, and (iv) e&lirchaser shall not be deemed to have any affitiatith or control over any arm’lengtt
counter-party in any “derivative” transactiorhe Company further understands and acknowledggqyhone or more Purchasers may en
in hedging activities at various times during thezipd that the Securities are outstanding, inclggdimithout limitation, during the periods tl
the value of the Warrant Shares deliverable witlpeet to Securities are being determined, andu@) kedging activities (if any) could red:
the value of the existing stockholders' equityries¢s in the Company at and after the time thah#dging activities are being conducted.
Company acknowledges that such aforementioned hgdagitivities do not constitute a breach of anthef Transaction Documents.

(ff) Requlation M Compliance The Company has not, and to its knowledge noamtimg on its behalf has, (i) taken, directly
indirectly, any action designed to cause or toltéauhe stabilization or manipulation of the giof any security of the Company to facilil
the sale or resale of any of the Securities, @ijl,sbid for, purchased, or, paid any compensdtosoliciting purchases of, any of the Securi
or (iii) paid or agreed to pay to any Person anygensation for soliciting another to purchase amgiosecurities of the Company, other tl
in the case of clauses (ii) and (iii), compensapaid to the Company’s placement agent in conneatith the placement of the Securities.

3.2 Representations and Warranties of the PurchaBeich Purchaser, for itself and for no other Paseh, hereby represents and warrants
the date hereof and as of the Closing Date to ttragany as follows (unless as of a specific dateethg

(a) Organization; Authority Such Purchaser is either an individual or antemtilly incorporated or formed, validly existingcaim
good standing under the laws of the jurisdictiornit®fincorporation or formation with full right, goorate, partnership, limited liability company
similar power and authority to enter into and tmsuuammate the transactions contemplated by this ekgeat and otherwise to carry out
obligations hereunder and thereunder. The execuwdiwh delivery of this Agreement and performanceshgh Purchaser of the transact
contemplated by this Agreement have been duly aizdmb by all necessary corporate, partnership tdichiiability company or similar action,
applicable, on the part of such Purchaser. Eachsaaion Document to which it is a party has beely dxecuted by such Purchaser, and v
delivered by such Purchaser in accordance witht¢hms hereof, will constitute the valid and legalliinding obligation of such Purchas
enforceable against it in accordance with its terexeept: (i) as limited by general equitable pipres and applicable bankruptcy, insolvel
reorganization, moratorium and other laws of gelngpalication affecting enforcement of creditorigihts generally, (ii) as limited by laws relat
to the availability of specific performance, injuive relief or other equitable remedies and (iifsdfar as indemnification and contribui
provisions may be limited by applicable law.
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(b) Understandings or ArrangementSuch Purchaser is acquiring the Securities agipal for its own account and has no direc
indirect arrangement or understandings with angmopersons to distribute or regarding the distitbubf such Securities (this representation
warranty not limiting such Purchaseright to sell the Securities pursuant to the Begfion Statement or otherwise in compliance \ajtiplicable
federal and state securities laws). Such Purclissequiring the Securities hereunder in the omjilcaurse of its business.

(c) Purchaser StatusAt the time such Purchaser was offered the Sgesirit was, and as of the date hereof it is, ameéach date (
which it exercises any Warrants, it will be an “eealited investor” as defined in Rule 501 underSkeurities Act.

(d) Experience of Such Purchase&uch Purchaser, either alone or together withepisesentatives, has such knowledge, sophistit
and experience in business and financial mattees <o be capable of evaluating the merits and 1a§lthe prospective investment in the Secur
and has so evaluated the merits and risks of swasiment. Such Purchaser is able to bear the sgomisk of an investment in the Securities i
at the present time, is able to afford a comple$s bf such investment.

(e) Access to Information Such Purchaser acknowledges that it has had pperwnity to review the Transaction Documt
(including all exhibits and schedules thereto) #rel SEC Reports and has been afforded (i) the eymty to ask such questions as it has de¢
necessary of, and to receive answers from, reprasess of the Company concerning the terms andlitions of the offering of the Securities ¢
the merits and risks of investing in the Securjti@} access to information about the Company @sdinancial condition, results of operatic
business, properties, management and prospecisienifto enable it to evaluate its investment; &iiflthe opportunity to obtain such additio
information that the Company possesses or can @cguithout unreasonable effort or expense thatisessary to make an informed investr
decision with respect to the investment. Such Rager acknowledges and agrees that neither therfént Agent nor any Affiliate of tl
Placement Agent has provided such Purchaser wighirdormation or advice with respect to the Sedesitnor is such information or adv
necessary or desired. Neither the Placement Agemany Affiliate has made or makes any represimtats to the Company or the quality of
Securities and the Placement Agent and any Affilmay have acquired ngrublic information with respect to the Company whauch Purchas
agrees need not be provided to it. In connectigh the issuance of the Securities to such Purchaséther the Placement Agent nor any o
Affiliates has acted as a financial advisor or €iduy to such Purchaser.
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(f) Certain Transactions and Confidentialitpther than consummating the transactions contexplhereunder, such Purchaset
not, nor has any Person acting on behalf of oryamsto any understanding with such Purchasercttirer indirectly executed any purchase
sales, including Short Sales, of the securitiehhefCompany during the period commencing as ofithe that such Purchaser first received a
sheet (written or oral) from the Company or anyeotRerson representing the Company setting forthntlaterial terms of the transacti
contemplated hereunder and ending immediately poidhe execution hereof. Notwithstanding the foieg, in the case of a Purchaser that
multi-managed investment vehicle whereby separatfgiio managers manage separate portions of $ugithases assets and the portfc
managers have no direct knowledge of the investmecisions made by the portfolio managers managfingr portions of such Purchasedsset
the representation set forth above shall only apptig respect to the portion of assets managecéyportfolio manager that made the investr
decision to purchase the Securities covered byApieement. Other than to other Persons partyitoAgreement, such Purchaser has maint:
the confidentiality of all disclosures made to fit ¢onnection with this transaction (including theisteence and terms of this transacti
Notwithstanding the foregoing, for avoidance of bipunothing contained herein shall constitute arespntation or warranty, or preclude
actions, with respect to the identification of #eailability of, or securing of, available sharesbiorrow in order to effect Short Sales or sin
transactions in the future.

The Company acknowledges and agrees that the egpations contained in Section 3.2 shall not mgdifpend or affect such Purchaseiight to rel
on the Company representations and warranties contained inAgisement or any representations and warrantiesicmd in any other Transact
Document or any other document or instrument exsetand/or delivered in connection with this Agreatmer the consummation of the transac
contemplated hereby.

ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES

4.1 Warrant Sharedf all or any portion of a Warrant is exercisecdadime when there is an effective registrati@iesnent to cover the issua
or resale of the Warrant Shares or if the Warramixiercised via cashless exercise, the WarraneSkssued pursuant to any such exercise shalsbec
free of all legends. If at any time following thatd hereof the Registration Statement (or any sulese registration statement registering the se
resale of the Warrant Shares) is not effectivesandt otherwise available for the sale or resalthefWarrant Shares, the Company shall immedi
notify the holders of the Warrants in writing tistch registration statement is not then effective: thereafter shall promptly notify such holdersew
the registration statement is effective again arallable for the sale or resale of the Warrant 884dit being understood and agreed that the fong
shall not limit the ability of the Company to issw any Purchaser to sell, any of the Warrant &har compliance with applicable federal and :
securities laws). The Company shall use best sffiartkeep a registration statement (including tlegiration Statement) registering the issuan
resale of the Warrant Shares effective during é¢nm tof the Warrants.

4.2 Furnishing of InformationUntil the earliest of the time that (i) no Purseaowns Securities or (ii) the Warrants have @dithe Compar
covenants to timely file (or obtain extensionséspect thereof and file within the applicable grnpegod) all reports required to be filed by then@xany
after the date hereof pursuant to the Exchangeyen if the Company is not then subject to the nipgp requirements of the Exchange Act.
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4.3 Integration The Company shall not sell, offer for sale olicdobffers to buy or otherwise negotiate in redpafcany security (as defined
Section 2 of the Securities Act) that would be gnged with the offer or sale of the Securitiesgarposes of the rules and regulations of any Tig
Market such that it would require shareholder apgir@rior to the closing of such other transactioess shareholder approval is obtained befor
closing of such subsequent transaction.

4.4 Securities Laws Disclosure; Publicitfhe Company shall (a) by 9:00 a.m. (New York Giitye) on the Trading Day immediately followi
the date hereof, issue a press release discldsingnaterial terms of the transactions contemplatgdby, and (b) file a Current Report on Forr,8-
including the Transaction Documents as exhibitsettoe with the Commission within the time requitgdthe Exchange Act. From and after the issu
of such press release, the Company represents Bufthasers that it shall have publicly disclasiédhaterial, norpublic information delivered to a
of the Purchasers by the Company or any of its iligsges, or any of their respective officers, dias, employees or agents in connection witt
transactions contemplated by the Transaction Doatsndhe Company and each Purchaser shall conghitesch other in issuing any other pi
releases with respect to the transactions conteetplereby, and neither the Company nor any Puectsisll issue any such press release nor othe
make any such public statement without the priorseat of the Company, with respect to any pressasel of any Purchaser, or without the prior coi
of each Purchaser, with respect to any press eelehshe Company, which consent shall not unredsgniae withheld or delayed, except if s
disclosure is required by law, in which case thecldising party shall promptly provide the othertpawith prior notice of such public statemen
communication. Notwithstanding the foregoing, thmm@any shall not publicly disclose the name of Boychaser, or include the name of any Purcl
in any filing with the Commission or any regulat@gency or Trading Market, without the prior wnitteonsent of such Purchaser, except (a) as res
by federal securities law in connection with thin§ of final Transaction Documents with the Comsitis and (b) to the extent such disclosui
required by law or Trading Market regulations, ihigh case the Company shall provide the Purchaginsprior notice of such disclosure permit
under this clause (b).

4.5 Shareholder Rights PlaiNo claim will be made or enforced by the Companywith the consent of the Company, any other dtertha
any Purchaser is an “Acquiring Persanider any control share acquisition, business coatioin, poison pill (including any distribution usrda right
agreement) or similar anté&keover plan or arrangement in effect or hereaftepted by the Company, or that any Purchaseddmildeemed to trigc
the provisions of any such plan or arrangemenyittyie of receiving Securities under the Transacfimcuments or under any other agreement bel
the Company and the Purchasers.

4.6 NonPublic Information. Except with respect to the material terms anddimms of the transactions contemplated by then3aatiol
Documents, the Company covenants and agrees fitlamie, nor any other Person acting on its behallfprovide any Purchaser or its agents or col
with any information that the Company believes times material nompublic information, unless prior thereto such Pas#r shall have entered int
written agreement with the Company regarding thefidentiality and use of such information. The C@mp understands and confirms that ¢
Purchaser shall be relying on the foregoing coveimaeffecting transactions in securities of therpany.
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4.7 Use of ProceedsThe Company shall use the net proceeds fromateeds the Securities hereunder for working captaiposes and sh
not use such proceeds: (a) for the redemption piGommon Stock or Common Stock Equivalents, (b)fiersettlement of any outstanding litigatiol
(c) in violation of FCPA or OFAC regulations.

4.8 Indemnification of PurchasersSubject to the provisions of this Section 4.& @ompany will indemnify and hold each Purchaset it
directors, officers, shareholders, members, patr@nployees and agents (and any other PersonsWitictionally equivalent role of a Person hol
such titles notwithstanding a lack of such titleamy other title), each Person who controls suctthiaser (within the meaning of Section 15 of
Securities Act and Section 20 of the Exchange Aanty] the directors, officers, shareholders, agen&mbers, partners or employees (and any
Persons with a functionally equivalent role of asee holding such titles notwithstanding a lacksath title or any other title) of such controll
persons (each, a “ Purchaser Pdjtyharmless from any and all losses, liabilities, gétions, claims, contingencies, damages, costseapdnse:
including all judgments, amounts paid in settleragnburt costs and reasonable attornésss and costs of investigation that any such RseshPart
may suffer or incur as a result of or relatingdd gny breach of any of the representations, whesrcovenants or agreements made by the Comp
this Agreement or in the other Transaction Docum@nt(b) any action instituted against the PurchBseties in any capacity, or any of them or 1
respective Affiliates, by any stockholder of then@many who is not an Affiliate of such Purchasertypawith respect to any of the transacti
contemplated by the Transaction Documents (unleds action is based upon a breach of such PurcRasgfs representations, warranties or cover
under the Transaction Documents or any agreemeniaderstandings such Purchaser Party may haveanithbsuch stockholder or any violations
such Purchaser Party of state or federal secufitis or any conduct by such Purchaser Party whatstitutes fraud, gross negligence, wi
misconduct or malfeasance). If any action shalblmught against any Purchaser Party in respecthidhwindemnity may be sought pursuant to
Agreement, such Purchaser Party shall promptlyfyntte Company in writing, and the Company shalléhthe right to assume the defense thereof
counsel of its own choosing reasonably acceptaitliee Purchaser Party. Any Purchaser Party shedl tiee right to employ separate counsel in any
action and participate in the defense thereoftteifees and expenses of such counsel shall be akpense of such Purchaser Party except to that
that (i) the employment thereof has been speclji@ithorized by the Company in writing, (ii) th@@pany has failed after a reasonable period of
to assume such defense and to employ counsel)an(@uch action there is, in the reasonable apiraf counsel, a material conflict on any mateigaue
between the position of the Company and the pesiifosuch Purchaser Party, in which case the Coynphall be responsible for the reasonable
and expenses of no more than one such separatsatoline Company will not be liable to any Purchaarty under this Agreement (y) for ¢
settlement by a Purchaser Party effected withaaiiGimpanys prior written consent, which shall not be unreaddy withheld or delayed; or (z) to
extent, but only to the extent that a loss, clalamage or liability is attributable to any Purchié®arty’s breach of any of the representations, warra
covenants or agreements made by such Purchasgrifdnis Agreement or in the other Transaction Doents. The indemnification required by
Section 4.8 shall be made by periodic paymenti®faimount thereof during the course of the invattig or defense, as and when bills are receiv
are incurred. The indemnity agreements containedimehall be in addition to any cause of actiorsiomilar right of any Purchaser Party agains
Company or others and any liabilities the Compamy Ive subject to pursuant to law.
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4.9 Reservation of Common StoclAs of the date hereof, the Company has resermnedttze Company shall continue to reserve and
available at all times, free of preemptive riglasufficient number of shares of Common Stock lier purpose of enabling the Company to issue S
pursuant to this Agreement and Warrant Shares potsa any exercise of the Warrants.

4.10_Listing of Common StockThe Company hereby agrees to use best effortatintain the listing or quotation of the Commoncton the
Trading Market on which it is currently listed, aadncurrently with the Closing, the Company shalblg to list or quote all of the Shares and Wai
Shares on such Trading Market and promptly setwadisting of all of the Shares and Warrant Sharesuch Trading Market. The Company fur
agrees, if the Company applies to have the CommockSraded on any other Trading Market, it wilethinclude in such application all of the Sh
and Warrant Shares, and will take such other ac®is necessary to cause all of the Shares andhliV&8hares to be listed or quoted on such
Trading Market as promptly as possible. The Compaitlythen take all action reasonably necessargaotinue the listing and trading of its Comr
Stock on a Trading Market and will comply in alspects with the Compars/reporting, filing and other obligations under thdaws or rules of tt
Trading Market. The Company agrees to maintainetigbility of the Common Stock for electronic tfer through the Depository Trust Compan
another established clearing corporation, includwghout limitation, by timely payment of fees the Depository Trust Company or such o
established clearing corporation in connection witbh electronic transfer.

4.11 Participation in Future Financing

(a) From the date hereof until the date that islthenonth anniversary of the Closing Date, uponiasyance by the Company or .

of its Subsidiaries of Common Stock or Common Stigkiivalents for cash consideration, Indebtedness @mbination of units hereof (a “
Subsequent Financiriyy each Purchaser, together with its Affiliates, vathaggregate Subscription Amount equal to at B2stillion (each,
“ Qualifying Purchasef) shall have the right to participate in up to an anioof the Subsequent Financing equal to its Pria Rartion (a
defined below) of the Subsequent Financing (theaftiBipation Maximum”) on the same terms, conditions and price providedrfahe
Subsequent Financing._* Pro Rata Portiomeans the ratio of (x) the Subscription Amount et@&ities purchased on the Closing Date
Qualifying Purchaser participating under this Sec#.11 and (y) the sum of the aggregate Subsmnigtmounts of Securities purchased or
Closing Date by all Qualifying Purchasers partitipg under this Section 4.11.

(b) Approximately twelve (12) hours prior to theosing of the Subsequent Financing, the Company diéiVer to each Qualifyir
Purchaser a written notice of its intention to efffa Subsequent Financing (* Fxetice ), which PreNotice shall ask such Qualifyi
Purchaser if it wants to review the details of stinhncing (such additional notice, a * Subsequénaincing Noticé). Upon the request ol
Qualifying Purchaser, and only upon a request toh pualifying Purchaser, for a Subsequent Finanbdiatice, the Company shall promp
but no later than approximately six (6) hours aiech request, deliver a Subsequent Financing &laticsuch Qualifying Purchaser. -~
Subsequent Financing Notice shall describe in restsle detail the proposed terms of such Subsedtieancing, the amount of proce:
intended to be raised thereunder and the PersBergons through or with whom such Subsequent Fimguie proposed to be effected and ¢
include a term sheet or similar document relatimgéto as an attachment.
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(c) Any Qualifying Purchaser desiring to participdt such Subsequent Financing must provide writiice to the Company by
later than approximately nine (9) hours after dlthee Qualifying Purchasers have received the NRvtiee that such Qualifying Purchase
willing to participate in the Subsequent Financitigg amount of such Qualifying Purchasegparticipation, and representing and warrantirad
such Qualifying Purchaser has such funds readiingiiland available for investment on the termsfggh in the Subsequent Financing Not
If the Company receives no such notice from a @yiali Purchaser as of such nine (9) hour periodhgQualifying Purchaser shall be deel
to have notified the Company that it does not elegtarticipate.

(d) If by approximately nine (9) hours after all tife Qualifying Purchasers have received the NRyéee, notifications by tr
Qualifying Purchasers of their willingness to pepate in the Subsequent Financing (or to causk thesignees to participate) is, in
aggregate, less than the total amount of the Raation Maximum, then the Company may effect theaming portion of such Subsequ
Financing on the terms and with the Persons s#t foithe Subsequent Financing Notice.

(e) The Company must provide the Qualifying Puremaisvith a second Subsequent Financing Notice teadualifying Purchase
will again have the right of participation set forabove in this Section 4.11, if the Subsequenarimg subject to the initial Subseqt
Financing Notice is not consummated for any reamothe terms set forth in such Subsequent Finardtgce within 30 Trading Days aff
the date of the initial Subsequent Financing Notice

(f) The Company and each Qualifying Purchaser agine¢ if any Qualifying Purchaser elects to paptite in the Subsequi
Financing, the transaction documents related toSthlesequent Financing shall not include any ternprorision whereby such Qualifyi
Purchaser shall be required to agree to any réstricon trading as to any of the Securities puseldahereunder or be required to consent ti
amendment to or termination of, or grant any waivelease or the like under or in connection witlis Agreement, without the prior writt
consent of such Qualifying Purchaser.

(g9) Notwithstanding anything to the contrary instt8ection 4.11 and unless otherwise agreed to tly Qualifying Purchaser, t
Company shall either confirm in writing to such Qiyéng Purchaser that the transaction with resgecthe Subsequent Financing has |
abandoned or shall publicly disclose its intentiorissue the securities in the Subsequent Finan@ingither case in such a manner such
such Qualifying Purchaser will not be in possessibany material, nopublic information, by the third (3rd) Business Diajlowing delivery
of the Subsequent Financing Notice. If by suchdti{@rd) Business Day, no public disclosure regaydintransaction with respect to
Subsequent Financing has been made, and no netieeding the abandonment of such transaction has texeived by such Qualifyi
Purchaser, such transaction shall be deemed tobeare abandoned and such Qualifying Purchaser sbialie deemed to be in possessic
any material, non-public information with respezthie Company or any of its Subsidiaries.
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(h) Notwithstanding the foregoing, this Sectionl4shall not apply in respect of an Exempt Issuance.

4.12 Subsequent Equity Sales

(a) From the date hereof until 90 days after thesidg Date, neither the Company nor any Subsidsagll issue, enter into a
agreement to issue or announce the issuance coggdpssuance of any shares of Common Stock or @on8tock Equivalents.

(b) From the date hereof until two year annivers#rihe Closing Date, the Company shall be proaibfrom effecting or entering ir
an agreement to effect any issuance by the Compamny of its Subsidiaries of Common Stock or Comn&tock Equivalents (or
combination of units thereof) involving a Varial®ate Transaction. " Variable Rate Transactioneans a transaction in which the Compar
issues or sells any debt or equity securities éinatconvertible into, exchangeable or exercisatedr include the right to receive additic
shares of Common Stock either (A) at a conversiigepexercise price or exchange rate or otheeptiat is based upon and/or varies witt
trading prices of or quotations for the shares ofm@on Stock at any time after the initial issuaatsuch debt or equity securities, or (B) v
a conversion, exercise or exchange price thattipesuito being reset at some future date afteirtitial issuance of such debt or equity sect
or upon the occurrence of specified or contingesenés directly or indirectly related to the bused the Company or the market for
Common Stock or (ii) enters into any agreementlutiag, but not limited to, an equity line of credwhereby the Company may is
securities at a future determined price. Any Pusehahall be entitled to obtain injunctive religfamnst the Company to preclude any ¢
issuance, which remedy shall be in addition to régiyt to collect damages.

(c) Notwithstanding the foregoing, this Section2shall not apply in respect of an Exempt Issuaegeept that no Variable Ri
Transaction shall be an Exempt Issuance.

4.13_ Equal Treatment of PurchaselMo consideration (including any modification afyalransaction Document) shall be offered or paielrty
Person to amend or consent to a waiver or modificadf any provision of this Agreement unless thene consideration is also offered to all of
parties to this Agreement. For clarification pum®sthis provision constitutes a separate righttgchto each Purchaser by the Company and negi
separately by each Purchaser, and is intendediéo€bmpany to treat the Purchasers as a classhatichet in any way be construed as the Purch
acting in concert or as a group with respect topilmehase, disposition or voting of Securities thieowise.
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4.14 Certain Transactions and Confidentialityach Purchaser, severally and not jointly with ¢ther Purchasers, covenants that neither
any Affiliate acting on its behalf or pursuant toyaunderstanding with it will execute any purchasessales, including Short Sales of any of
Companys securities during the period commencing withekecution of this Agreement and ending at such timaé the transactions contemplatet
this Agreement are first publicly announced pursuarthe initial press release as described ini®@ee.4. Each Purchaser, severally and not joi
with the other Purchasers, covenants that untih gime as the transactions contemplated by thissé&ment are publicly disclosed by the Comy
pursuant to the initial press release as describeSection 4.4, such Purchaser will maintain theficentiality of the existence and terms of
transaction and the information included in theclisure Schedules. bitwithstanding the foregoing and notwithstandingthimg contained in th
Agreement to the contrary, the Company expresdtn@eledges and agrees that (i) no Purchaser maikeepresentation, warranty or covenant he
that it will not engage in effecting transactionsainy securities of the Company after the time thattransactions contemplated by this Agreemes
first publicly announced pursuant to the initiabgs release as described in Section 4.4, (ii) mohRser shall be restricted or prohibited from @ffey
any transactions in any securities of the Compargccordance with applicable securities laws frowh after the time that the transactions contemg
by this Agreement are first publicly announced parg to the initial press release as describeeatiéh 4.4 and (iii) no Purchaser shall have anty dt
confidentiality to the Company or its Subsidiarédter the issuance of the initial press releasgeasribed in Section 4.MNotwithstanding the foregoin
in the case of a Purchaser that is a multi-managegstment vehicle whereby separate portfolio maragianage separate portions of such Purclsaser
assets and the portfolio managers have no diremwletige of the investment decisions made by th&glor managers managing other portions of ¢
Purchases assets, the covenant set forth above shall quplyavith respect to the portion of assets mandmethe portfolio manager that made
investment decision to purchase the Securitiesreovey this Agreement.

4.15 Exercise ProceduresThe form of Notice of Exercise included in the NWéats set forth the totality of the proceduresuresf of the
Purchasers in order to exercise the Warrants. Mdiadal legal opinion, other information or insttions shall be required of the Purchasers to ése
their Warrants. Without limiting the preceding ssrdes, no inloriginal Notice of Exercise shall be required, sball any medallion guarantee (or o
type of guarantee or notarization) of any Notic&rércise form be required in order to exerciseWserants. The Company shall honor exercises ¢
Warrants and shall deliver Warrant Shares in a@ord with the terms, conditions and time period$aséh in the Transaction Documents.

ARTICLE V.
MISCELLANEOUS

5.1 Termination This Agreement may be terminated by any Purchaseo such Purchasembligations hereunder only and without any e
whatsoever on the obligations between the Compamtlythe other Purchasers, by written notice to ttieeroparties, if the Closing has not b
consummated on or before November 14, 2014; pravidewever, that no such termination will affect the rightarfy party to sue for any breach
any other party (or parties).
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5.2 Fees and ExpenseBxcept as expressly set forth in the Transadlioouments to the contrary, each party shall payehe and expenses
its advisers, counsel, accountants and other expiérany, and all other expenses incurred by soatty incident to the negotiation, preparat
execution, delivery and performance of this Agreetn€he Company shall pay all Transfer Agent feesli{ding, without limitation, any fees requi
for sameday processing of any instruction letter delivelbgdhe Company and any exercise notice deliverea Byrchaser), stamp taxes and other
and duties levied in connection with the delivefypy Securities to the Purchasers.

5.3 Entire Agreement The Transaction Documents, together with the kithiand schedules thereto, the Prospectus andPribgpectL
Supplement, contain the entire understanding optréies with respect to the subject matter heasaf thereof and supersede all prior agreement
understandings, oral or written, with respect tehsmatters, which the parties acknowledge have beerged into such documents, exhibits
schedules.

5.4 Notices. Any and all notices or other communications divéeies required or permitted to be provided hedr shall be in writing at
shall be deemed given and effective on the eartiesfa) the date of transmission, if such noticecommunication is delivered via facsimile at
facsimile number or email attachment as set forthhe signature pages attached hereto at or @i5130 p.m. (New York City time) on a Trading D
(b) the next Tradindoay after the date of transmission, if such notcecommunication is delivered via facsimile at faesimile number or emi
attachment as set forth on the signature pageshatiahereto on a day that is not a Trading Dayatar lthan 5:30 p.m. (New York City time) on «
Trading Day, (c) the second {2) Trading Day following the date of mailing, if gdmy U.S. nationally recognized overnight courienvice or (d) upo
actual receipt by the party to whom such noticeetpuired to be given. The address for such notices communications shall be as set forth ol
signature pages attached hereto.

5.5 Amendments; WaiversNo provision of this Agreement may be waived, ified, supplemented or amended except in a writistrumen
signed, in the case of an amendment, by the Compadythe Purchasers who purchased at least 51%tdrest of the Shares based on the ii
Subscription Amounts hereunder or, in the casewdiger, by the party against whom enforcementyf such waived provision is sought. No waive
any default with respect to any provision, conditar requirement of this Agreement shall be deetoduk a continuing waiver in the future or a wa
of any subsequent default or a waiver of any opinevision, condition or requirement hereof, norlshay delay or omission of any party to exerciag
right hereunder in any manner impair the exercissng such right.

5.6 Headings The headings herein are for convenience onlynata@onstitute a part of this Agreement and shatlle deemed to limit or affe
any of the provisions hereof.
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5.7 Successors and Assign¥his Agreement shall be binding upon and inur¢ht benefit of the parties and their successodspemmitte
assigns. The Company may not assign this Agreepreany rights or obligations hereunder without pm®r written consent of each Purchaser (c
than by merger or other business combination). Raoychaser may assign any or all of its rights unbier Agreement to any Person to whom ¢
Purchaser assigns or transfers any Securitiesidadvhat such transferee agrees in writing todaend, with respect to the transferred Securitigghk
provisions of the Transaction Documents that applye “Purchasers.”

5.8 No ThirdParty Beneficiaries The Placement Agent shall be the third party fieiaey of the representations and warranties ef@mpan
in Section 3.1 and the representations and waesofithe Purchasers in Section 3.2. This Agreeisantended for the benefit of the parties hegeic
their respective successors and permitted assigshésanot for the benefit of, nor may any provistoereof be enforced by, any other Person, exce
otherwise set forth in Section 4.8 and this Secidh

5.9 Governing Law All questions concerning the construction, vaidenforcement and interpretation of the Transacdocuments shall |
governed by and construed and enforced in accoedaith the internal laws of the State of New Yosithout regard to the principles of conflicts o
thereof. Each party agrees that all legal procemdgoncerning the interpretations, enforcement gefdnse of the transactions contemplated by
Agreement and any other Transaction Documents fwendirought against a party hereto or its respedifiliates, directors, officers, sharehold
partners, members, employees or agents) shall imeneaced exclusively in the state and federal caeittig in the City of New York. Each pa
hereby irrevocably submits to the exclusive judsidn of the state and federal courts sitting ia @ity of New York, Borough of Manhattan for
adjudication of any dispute hereunder or in corinadberewith or with any transaction contemplatedeby or discussed herein (including with res
to the enforcement of any of the Transaction Doaus)e and hereby irrevocably waives, and agreesmassert in any suit, action or proceeding,
claim that it is not personally subject to the gdiction of any such court, that such suit, actioproceeding is improper or is an inconvenientuesfol
such proceeding. Each party hereby irrevocably @sipersonal service of process and consents tegwdmeing served in any such suit, actic
proceeding by mailing a copy thereof via registesedertified mail or overnight delivery (with exeidce of delivery) to such party at the addressfect
for notices to it under this Agreement and agréas such service shall constitute good and sufficgervice of process and notice thereof. Not
contained herein shall be deemed to limit in any @aay right to serve process in any other mannemiied by law. If either party shall commence
action, suit or proceeding to enforce any provisiofithe Transaction Documents, then, in additothe obligations of the Company under Section
the prevailing party in such action, suit or pratiag shall be reimbursed by the other party foré@sonable attorneyfges and other costs and expe
incurred with the investigation, preparation andsgcution of such action or proceeding.

5.10 Survival The representations and warranties containedrhshall survive the Closing and the delivery af Becurities.

5.11 Execution This Agreement may be executed in two or morentmparts, all of which when taken together shaltbnsidered one and
same agreement and shall become effective whertepants have been signed by each party and detivereach other party, it being understood
the parties need not sign the same counterpathelrevent that any signature is delivered by faitsitnansmission or by e-mail delivery of a “.pdf”
format data file, such signature shall create &\aid binding obligation of the party executing ¢m whose behalf such signature is executed) tlud
same force and effect as if such facsimile or “.gitfnature page were an original thereof.
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5.12 Severability If any term, provision, covenant or restrictiohtlois Agreement is held by a court of competemisfliction to be invalic
illegal, void or unenforceable, the remainder af trms, provisions, covenants and restrictiongostt herein shall remain in full force and effectc
shall in no way be affected, impaired or invalidhtand the parties hereto shall use their comnibrai@asonable efforts to find and employ
alternative means to achieve the same or subdtgritie same result as that contemplated by such,tprovision, covenant or restriction. It is hey
stipulated and declared to be the intention ofpidugies that they would have executed the remaiténgs, provisions, covenants and restrictions auil
including any of such that may be hereafter dedlawrealid, illegal, void or unenforceable.

5.13 Rescission and Withdrawal Rightlotwithstanding anything to the contrary contditiie (and without limiting any similar provisiong)
any of the other Transaction Documents, wheneverPamchaser exercises a right, election, demangption under a Transaction Document anc
Company does not timely perform its related obl@a within the periods therein provided, then sBehichaser may rescind or withdraw, in its
discretion from time to time upon written noticeth@ Company, any relevant notice, demand or eledti whole or in part without prejudice to itsdut
actions and rights; providechowever, that in the case of a rescission of an exerdiseWarrant, the applicable Purchaser shall beireduo return an
shares of Common Stock subject to any such resgiegercise notice concurrently with the returndotsPurchaser of the aggregate exercise price
to the Company for such shares and the restorafiGuch Purchaser’s right to acquire such sharesupuat to such PurchasefVarrant (including
issuance of a replacement warrant certificate exiohg such restored right).

5.14 Replacement of Securitietf any certificate or instrument evidencing angcS8rities is mutilated, lost, stolen or destroytheé, Compan
shall issue or cause to be issued in exchange ublitsition for and upon cancellation thereof fie tase of mutilation), or in lieu of and subsiitn
therefor, a new certificate or instrument, but oapon receipt of evidence reasonably satisfacmthé Company of such loss, theft or destructidre
applicant for a new certificate or instrument undech circumstances shall also pay any reasonhiteparty costs (including customary indemn
associated with the issuance of such replacementriies.

5.15_ RemediesIn addition to being entitled to exercise allitig provided herein or granted by law, includingonery of damages, each of
Purchasers and the Company will be entitled toifipgerformance under the Transaction Documenie parties agree that monetary damages me
be adequate compensation for any loss incurre@dgon of any breach of obligations contained inftamsaction Documents and hereby agree to \
and not to assert in any action for specific penfance of any such obligation the defense that @dgrat law would be adequate.
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5.16_Payment Set AsidéT o the extent that the Company makes a paymepaiyanents to any Purchaser pursuant to any Traosdabcumer
or a Purchaser enforces or exercises its rightedineler, and such payment or payments or the piecefesuch enforcement or exercise or any
thereof are subsequently invalidated, declaredetdrdudulent or preferential, set aside, recovérenh, disgorged by or are required to be refun
repaid or otherwise restored to the Company, adgeyseceiver or any other Person under any laalu@ing, without limitation, any bankruptcy le
state or federal law, common law or equitable canisgction), then to the extent of any such resikonathe obligation or part thereof originally intec
to be satisfied shall be revived and continueduih force and effect as if such payment had nombeede or such enforcement or setoff hac
occurred.

5.17 Liguidated DamagesThe Companys obligations to pay any partial liqguidated damagesther amounts owing under the Transa
Documents is a continuing obligation of the Companyg shall not terminate until all unpaid partiguidated damages and other amounts have
paid notwithstanding the fact that the instrumamsecurity pursuant to which such partial liquidatamages or other amounts are due and payabl
have been canceled.

5.18_Independent Nature of Purchas€@bligations and RightsThe obligations of each Purchaser under any &@ims Document are seve
and not joint with the obligations of any other ¢haser, and no Purchaser shall be responsibleyimay for the performance or ngrerformance of tt
obligations of any other Purchaser under any TriwaDocument. Nothing contained herein or in athyer Transaction Document, and no action t
by any Purchaser pursuant hereto or thereto, Baleemed to constitute the Purchasers as a Erimean association, a joint venture or any oklired
of entity, or create a presumption that the Puretgare in any way acting in concert or as a gnwitp respect to such obligations or the transas
contemplated by the Transaction Documents. Eacthiaser shall be entitled to independently protedtenforce its rights including, without limitatis
the rights arising out of this Agreement or outte# other Transaction Documents, and it shall eoddcessary for any other Purchaser to be joined
additional party in any proceeding for such purpd&ch Purchaser has been represented by its gyamase legal counsel in its review and negotit
of the Transaction Documents. For reasons of adtnative convenience only, each Purchaser anagsective counsel have chosen to commur
with the Company through EGS. EGS does not repteagnof the Purchasers and only represents treeRlant Agent. The Company has electe
provide all Purchasers with the same terms ands&ction Documents for the convenience of the Compan not because it was required or requu
to do so by any of the Purchasers. It is expresstlerstood and agreed that each provision contam#ds Agreement and in each other Transa
Document is between the Company and a Purchadely,sand not between the Company and the Purchasdlectively and not between and am
the Purchasers.

5.19 Saturdays, Sundays, Holidays, Htthe last or appointed day for the taking of axfion or the expiration of any right required oamfec
herein shall not be a Business Day, then suchranti@y be taken or such right may be exercised eméxt succeeding Business Day.
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5.20 Construction The parties agree that each of them and/or tiespective counsel have reviewed and had an oppiyrtto revise th
Transaction Documents and, therefore, the nornialaluiconstruction to the effect that any ambigstare to be resolved against the drafting pasei
not be employed in the interpretation of the Tratisa Documents or any amendments thereto. In i@ddieach and every reference to share price
shares of Common Stock in any Transaction Docurshatl be subject to adjustment for reverse and doswstock splits, stock dividends, st
combinations and other similar transactions of@oenmon Stock that occur after the date of this Agrent.

5.21 WAIVER OF JURY TRIAL . IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICT ION BROUGHT BY ANY
PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH KNO WINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT

PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY, UNC ONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES
FOREVER TRIAL BY JURY.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have catlsisdSecurities Purchase Agreement to be duly erddoy their respective authori:
signatories as of the date first indicated above.

INSPIREMD, INC. Address for Notice

By:
Name:
Title:
With a copy to (which shall not constitute notic

Fax:

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE FOR PURCHASER FOLLOWS]
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[PURCHASER SIGNATURE PAGES TO NSPR SECURITIES PURGE AGREEMENT)]

IN WITNESS WHEREOF, the undersigned have causedSkiurities Purchase Agreement to be duly exedtdbeir respective authoriz
signatories as of the date first indicated above.

Name of Purchase

Signature of Authorized Signatory of Purchas

Name of Authorized Signator

Title of Authorized Signatory

Email Address of Authorized Signatol

Facsimile Number of Authorized Signato

Address for Notice to Purchaser:

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

Subscription Amount: $

Shares:

Warrant Shares:

EIN Number:

O Notwithstanding anything contained in this Agreeirtenthe contrary, by checking this box (i) theightions of the abovsigned to purchase t
securities set forth in this Agreement to be puseldafrom the Company by the abaigned, and the obligations of the Company toseh securitie
to the above-signed, shall be unconditional angaiditions to Closing shall be disregarded, (i Closing shall occur on the third '3 Trading Da:
following the date of this Agreement and (iii) aogndition to Closing contemplated by this Agreem@nit prior to being disregarded by claust
above) that required delivery by the Company orahevesigned of any agreement, instrument, certificatéherlike or purchase price (as applica
shall no longer be a condition and shall insteacabeunconditional obligation of the Company or dimvesigned (as applicable) to deliver s
agreement, instrument, certificate or the like mrcpase price (as applicable) to such other parthe Closing Date.

[SIGNATURE PAGES CONTINUE]
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COMPANY DISCLOSURE SCHEDULE
in connection with the
SECURITIES PURCHASE AGREEMENT
dated as of
November 4, 2014
by and among
INSPIREMD, INC.
and

THE PURCHASERS LISTED ON THE SIGNATURE PAGES ATTAEB THERETO




No disclosure of any item in these Schedules sfemttonstrued as an admission that such item isri@matEhese Schedules are intended to limit ant
expand the scope of the representations, warraami@€ovenants contained in the Agreement. Infdonatontained in these Schedules is not neces
limited to the information required to be refleciadhis Schedule and such additional informat®included for informational purposes only. Discie
of any item in any section of these Schedules sfeatleemed disclosure with respect to all appleabttions to the extent such disclosure is redy
apparent on its face, without any independent kadggé on the part of the reader regarding the maigetosed, that such disclosure is responsivedt
other representations. Capitalized terms used ahdtherwise defined herein shall have the mearseg$orth in that Securities Purchase Agreement.




SCHEDULE 3.1(a)
SUBSIDIARIES
InspireMD Ltd.
InspireMD GmbH

InspireMD UK Ltd

On October 23, 2013, the Company, InspireMD Ltdg Company’s whollyewned subsidiary, and Hercules Technology Growtlpit@h Inc
(“Hercules”) entered into a Loan and Security Agneet (the “Loan and Security Agreementijjrsuant to which Hercules made a term loan t
Company and InspireMD Ltd. in the aggregate amadir§tl0 million (the “Loan”). The Company and InsgitD Ltd.’s obligations under the Secu
and Loan Agreement are secured by a grant of aigeduerest in all of the Company and its subaiths’ assets (other than their intellectual prope
including all of the capital stock of InspireMD Ltdnd sixtyfive percent (65%) of the capital stock of any etfeeign subsidiary of the Company. !
Exhibit 10.1 to the Current Report on Form 8-Kefdilwith the Securities and Exchange Commission ctolier 25, 2013.




SCHEDULE 3.1(g)
CAPITALIZATION

|. Capitalization

The authorized capital stock of the Company cosigib(i) 5,000,000 shares of preferred stock, oictvi200,000 shares have been designated as S¢
Preferred Stock, of which no shares are issuedatsianding; and (ii) 125,000,000 shares of Com@imek, of which 36,139,465 shares are issuel
outstanding as of the date hereof.

II. Non-Employee Stock Issuances Since Last Exchange AmbiiRe

On August 15, 2014, pursuant to the At-arket Issuance Sales Agreement with MLV & Co. Lldated October 23, 2013, the Company issuel
sold 948,000 shares of Common Stock at a price gftbper share. These sales resulted in net pre¢eede Company of approximately $2.2 million.

Il. Options and Warrants

The Company may issue the following shares of Com&tock following the date hereof:
« 1,953,712 shares of Common Stock issuable upoexeise of currently outstanding warrants witteaarcise price of $7.20 per share;
« 637,500 shares of Common Stock issuable upon thaeisg of currently outstanding warrants with aareise price of $6.00 per share;
e 659,091 shares of Common Stock issuable upon teisg of currently outstanding warrants with aareise price of $3.00 per share;
« 168,351 shares of Common Stock issuable upon teisg of currently outstanding warrants with aareise price of $2.97 per share;

« 6,048,028 shares of Common Stock issuable upomxbecise of currently outstanding options with ei@ prices ranging from $0.0001
$10.40 and having a weighted average exercise fi$8.83 per shart

e 205,206 shares of Common Stock available for fuigseance under the Company’s 2011 UMBRELLA Opfiten; and

e 2,791,897 shares of Common Stock available foréuissuance under the Company’s 2013 Long-TernmiheePlan.




SCHEDULE 3.1(j)
LITIGATION

Since the Company initiated its voluntary field remtive action on April 30, 2014, the Company reedi a demand from one distributor that
Company refund approximately $160,000 in lieu ofefeing refitted product and a demand from a secdisdributor to provide unspecifi
compensation for prpaid goods subject to the voluntary field actioglated costs and any third claims. The Company do¢delieve that the

distributors are entitled to any compensation funds due to the voluntary field corrective actamd the Company intends to defend itself againg
such claims.




SCHEDULE 3.1(n)
TITLE TO ASSETS

The Company and InspireMD Ltd.’obligations under the Loan and Security Agreenagatsecured by a grant of a security interestllimfathe
Company and subsidiaries’ assets (other than ititeliectual property) to Hercules.

On October 23, 2013, InspireMD Ltd. issued to HeEzswa Fixed Charge Debenture and a Floating CHaegeenture (collectively, thelSraeli Securit
Agreements”) in order to create a security inteiiesthe all assets and property of InspireMD Ltdcwging the Company and InspireMD L.’
obligations under the Loan and Security Agreemienaddition, on October 23, 2013, the Company ewaténto a Deposit Account Control Agreerr
with Hercules and Bank Leumi USA in order to petfidercules’ security interest in the Compaspank account with Bank Leumi USA. In additiorg
Company entered into an account control agreeneertsf account with Bank of America Merrill LyncBee the Company’s Current Report on Form 8-
K, filed with the Securities and Exchange Commissia October 25, 2013.




SCHEDULE 3.1(q)
TRANSACTIONS WITH AFFILIATES AND EMPLOYEES.

None.




SCHEDULE 3.1(u)
REGISTRATION RIGHTS

On October 23, 2013, in connection with the Load &ecurity Agreement, the Company issued Herculemmant to purchase 168,351 share
Common Stock at a per share exercise price of §#h@7*Warrant”).The Warrant contains piggyback registration rightshe shares of Common St
underlying the Warrant that, if the Company, at @inye and from time to time on or after the issi@mnd on or before the expiration or ea
termination of the Warrant, proposes to registedeurthe Securities Act of 1933, as amended, anyeshaf Common Stock held by one or n
stockholders of the Company for resale by suchkstmders, whether on a Form3Sregistration statement or otherwise, the Comsrafl give writtel
notice thereof to Hercules and permit Herculeswtduide any or all of the shares of Common Stoakabke upon exercise of the Warrant (and any 1
shares previously issued to Hercules upon any peiercise(s)) in such registration on a pari pdssis with such other stockholder(s) and on thee
terms and conditions applicable to such other $tolder(s). See the Company’s Current Report on F&#n filed with the Securities and Exchat
Commission on October 25, 2013.




SCHEDULE 3.1(z)
INDEBTEDNESS

The Company received a loan of $10 million, befdegluction of issuance costs, pursuant to the LoanSecurity Agreement. Interest on the loe
determined on a daily basis at a variable rate letguine greater of either (i) 10.5%, or (ii) thens of (A) 10.5% plus (B) the prime rate minus 5.
Payments under the Loan and Security Agreemernintgeest only for 9 months, followed by 30 montiplgyments of principal and interest through
scheduled maturity date on February 1, 2017. Thigatbns under the Loan and Security Agreementsaneired by a grant of a security interest in £
the Company and its subsidiariessets (other than their intellectual property)adidition, in connection with the Loan and Secuftyreement, th
Company issued Hercules a five year warrant tolpage 168,351 shares of Common Stock at a per skareise price of $2.97. See the Company’
Current Report on Form 8-K, filed with the Secestand Exchange Commission on October 25, 2013.




SCHEDULE 3.1(cc)
ACCOUNTANTS

The Companys accounting firm is Kesselman & Kesselman, an pededent registered public accounting firm and a bemfirm of
PricewaterhouseCoopers International Limited.




Exhibit 10.2
FORM OF COMMON STOCK PURCHASE WARRANT
INSPIREMD, INC.

Warrant Shares: Initial Exercise Date: May , 20
Issue Date: November __, 20

THIS COMMON STOCK PURCHASE WARRANT (the ** Warrafit certifies that, for value received, I itoassign
(the “ Holder”) is entitled, upon the terms and subject to thetéitiins on exercise and the conditions hereinaiéerforth, at any time on or after v
__, 2015 (the" Initial Exercise Date”) and on or prior to the close of business on ttivee (3) year anniversary of the Initial ExerciBate (the “
Termination Date’) but not thereafter, to subscribe for and purehfiem InspireMD, Inc., a Delaware corporation (th€ompany”), up to
shares (as subject to adjustment hereunder, thartamt Share8) of Common Stock. The purchase price of one shat@omfimon Stock under tt
Warrant shall be equal to the Exercise Price, fisetkin Section 2(b).

Section 1. Definitions. Capitalized terms used and not otherwise defimein shall have the meanings set forth in thaire Securitie
Purchase Agreement (the “ Purchase Agreefedated November 4, 2014, among the Company l@gutrchasers signatory thereto.

Section 2 Exercise

a) Exercise of the purchase rights representedhisyWarrant may be made, in whole or in part, at éime or times on or after t
Initial Exercise Date and on or before the TermoraDate by delivery to the Company (or such otbifice or agency of the Company a
may designate by notice in writing to the registekolder at the address of the Holder appearinghenbooks of the Company) of a d
executed facsimile copy of the Notice of Exercisehie form annexed hereto. Within three (3) Tradays following the date of exercise
aforesaid, the Holder shall deliver the aggregater&se Price for the shares specified in the apple Notice of Exercise by wire transfe
cashiers check drawn on a United States bank unless thklass exercise procedure specified in Section Réw is specified in tt
applicable Notice of Exercise. No irdtiginal Notice of Exercise shall be required, sball any medallion guarantee (or other type ofr guiz:
or notarization) of any Notice of Exercise formreguired. Notwithstanding anything herein to thetcary, the Holder shall not be requiret
physically surrender this Warrant to the Compantjl time Holder has purchased all of the Warrantr&havailable hereunder and the Wai
has been exercised in full, in which case, the Eiokhall surrender this Warrant to the Companycéorcellation within three (3) Trading Ds
of the date the final Notice of Exercise is delacto the Company. Partial exercises of this Wamasulting in purchases of a portion of
total number of Warrant Shares available hereustiall have the effect of lowering the outstandingnber of Warrant Shares purchas
hereunder in an amount equal to the applicable eurob Warrant Shares purchased. The Holder andCtmapany shall maintain recol
showing the number of Warrant Shares purchasedtandate of such purchases. The Company shalledediny objection to any Notice
Exercise within one (1) Business Day of receipsoéh noticeThe Holder and any assignee, by acceptance of thigarrant, acknowledge
and agree that, by reason of the provisions of thigaragraph, following the purchase of a portion othe Warrant Shares hereunder, thi
number of Warrant Shares available for purchase heeunder at any given time may be less than the amoustated on the face hereof.




b) Exercise Price The exercise price per share of the Common Stoder this Warrant shall b& 1.75, subject to adjustme
hereunder (the * Exercise Prite

c) Cashless Exerciséf at the time of exercise hereof there is neetiive registration statement registering, or ttespectus contain
therein is not available for the issuance of thefafg Shares to the Holder, then this Warrant nisg be exercised, in whole or in part, at <
time by means of a “cashless exerciselivhich the Holder shall be entitled to receiveusnber of Warrant Shares equal to the quotientird
by dividing [(A-B) (X)] by (A), where:

(A) = the VWAP on the Trading Day immediately prditey the date on which Holder elects to exercise Warrant by means of
“cashless exercise,” as set forth in the applichlddce of Exercise;

(B) = the Exercise Price of this Warrant, as a@jddtereunder; and

(X) = the number of Warrant Shares that would Baable upon exercise of this Warrant in accordavitethe terms of this Warrant
such exercise were by means of a cash exerciser théin a cashless exercise.

“VWAP " means, for any date, the price determined by tise df the following clauses that applies: (a)hié tCommon Stock is th
listed or quoted on a Trading Market, the dailywok weighted average price of the Common Stoclstfich date (or the nearest prece
date) on the Trading Market on which the CommorctiSis then listed or quoted as reported by BloomkeP. (based on a Trading Day fr
9:30 a.m. (New York City time) to 4:02 p.m. (New rKoCity time)), (b) if the OTC Bulletin Board isoh a Trading Market, the volur
weighted average price of the Common Stock for slatk (or the nearest preceding date) on the OTiétBuBoard, (c) if the Common Sto
is not then listed or quoted for trading on the OB@letin Board and if prices for the Common Staule then reported in the “Pink Sheets”
published by OTC Markets Group, Inc. (or a simdaganization or agency succeeding to its functioiseporting prices), the most recent
price per share of the Common Stock so reporte@)dan all other cases, the fair market value share of Common Stock as determined
independent appraiser selected in good faith byHiblders of a majority in interest of the Secustteen outstanding and reasonably accer.
to the Company, the fees and expenses of whichtshalaid by the Company.




Notwithstanding anything herein to the contrary,tbe Termination Date, this Warrant shall be autically exercised via cashle
exercise pursuant to this Section 2(c).

d) Mechanics of Exercise

i. Delivery of Warrant Shares Upon Exercis€he Company shall cause the Warrant Shares medhaereunder
be transmitted by the Transfer Agent to the Holmecrediting the account of the Holdeprime broker with The Depositc
Trust Company through its Deposit or WithdrawalCaistodian system (* DWAC) if the Company is then a participan
such system and either (A) there is an effectigésteation statement permitting the issuance ofarant Shares to or res
of the Warrant Shares by Holder or (B) this Warranbeing exercised via cashless exercise, andwite by physice
delivery to the address specified by the Holdethia Notice of Exercise by the date that is oneT{Bding Day after tr
delivery to the Company of the Notice of Exercisech date, the “ Warrant Share Delivery D8teprovided that th
Company shall not be obligated to deliver Warramar8s hereunder unless the Company has receivedjginegate Exerci
Price on or before the Warrant Share Delivery Datee Warrant Shares shall be deemed to have bseedisand Holder
any other person so designated to be named th&lnalhbe deemed to have become a holder of redosdah shares for
purposes, as of the date the Warrant has beenisegrevith payment to the Company of the ExercigeeR(or by cashle:
exercise, if permitted) and all taxes required eégphid by the Holder, if any, pursuant to Secti¢)@i) prior to the issuan:
of such shares, having been paid. If the Compaitg flar any reason to deliver to the Holder the Ydat Shares subject t
Notice of Exercise by the second Trading Day folligvthe Warrant Share Delivery Date, the Compargll ghay to th
Holder, in cash, as liquidated damages and notpenalty, for each $1,000 of Warrant Shares sultgestich exercise (bas
on the VWAP of the Common Stock on the date ofdpplicable Notice of Exercise), $10 per Trading Qiagreasing to $z
per Trading Day on the fifth Trading Day after suijuidated damages begin to accrue) for each fcpdlay after suc
second Trading Day following the Warrant Share Bly Date until such Warrant Shares are delivereHader rescinc
such exercise.

ii. Delivery of New Warrants Upon Exerciséf this Warrant shall have been exercised in,pgag Company shall,
the request of a Holder and upon surrender of\fasrant certificate, at the time of delivery of tAéarrant Shares, deliver
the Holder a new Warrant evidencing the rightshef Holder to purchase the unpurchased Warrant Sicatked for by thi
Warrant, which new Warrant shall in all other regpde identical with this Warrant.




iii. Rescission Rights If the Company fails to cause the Transfer Aderttansmit to the Holder the Warrant Sh
pursuant to Section 2(d)(i) by the Warrant Sharévesy Date, then the Holder will have the rightresscind such exercise.

iv. Compensation for Buin on Failure to Timely Deliver Warrant Shares Ugdexercise. In addition to any oth
rights available to the Holder, if the Companyddib cause the Transfer Agent to transmit to thielétathe Warrant Shar
pursuant to an exercise on or before the WarraateSbelivery Date, and if after such date the Hoisleequired by its brok
to purchase (in an open market transaction or wikej or the Holdeg brokerage firm otherwise purchases, shan
Common Stock to deliver in satisfaction of a salette Holder of the Warrant Shares which the Hollgticipated receivir
upon such exercise (a_“ Bug "), then the Company shall (A) pay in cash to the Hote amount, if any, by which (x) t
Holder's total purchase price (including brokerage comimiss if any) for the shares of Common Stock sacpased excee
(y) the amount obtained by multiplying (1) the nwenlof Warrant Shares that the Company was requaettliver to th
Holder in connection with the exercise at issuestir(R) the price at which the sell order giving ig such purchase obligat
was executed, and (B) at the option of the Holdigher reinstate the portion of the Warrant andwejent number of Warra
Shares for which such exercise was not honoredavkiith case such exercise shall be deemed rescirded®liver to th
Holder the number of shares of Common Stock thatladvénave been issued had the Company timely conhpligh its
exercise and delivery obligations hereunder. Farmgple, if the Holder purchases Common Stock haaitmal purchase pri
of $11,000 to cover a Buyr with respect to an attempted exercise of shaf€8ommon Stock with an aggregate sale |
giving rise to such purchase obligation of $10,0@%jer clause (A) of the immediately preceding sec¢ the Company sh
be required to pay the Holder $1,000. The Holdatlggrovide the Company written notice indicatifg tamounts payable
the Holder in respect of the Bug-and, upon request of the Company, evidence efathount of such loss. Nothing hei
shall limit a Holders right to pursue any other remedies availablet toereunder, at law or in equity including, with
limitation, a decree of specific performance andfpunctive relief with respect to the Compasyfailure to timely delive
shares of Common Stock upon exercise of the Waasntquired pursuant to the terms hereof.




v. No Fractional Shares or ScrifNo fractional shares or scrip representing foatl shares shall be issued upor
exercise of this Warrant. As to any fraction oftere which the Holder would otherwise be entitlechtirchase upon su
exercise, the Company shall, at its election, eiffag a cash adjustment in respect of such firgaltiion in an amount equal
such fraction multiplied by the Exercise Price@mumd up to the next whole share.

vi. Charges, Taxes and Expensdssuance of Warrant Shares shall be made witbloaitge to the Holder for a
issue or transfer tax or other incidental expemseespect of the issuance of such Warrant Shalesf which taxes an
expenses shall be paid by the Company, and suchaweéhares shall be issued in the name of thegdaldin such name
names as may be directed by the Holder; provijdemvever, that in the event Warrant Shares are to be issuadame othi
than the name of the Holder, this Warrant wheneswtered for exercise shall be accompanied by tlegAsient Forr
attached hereto duly executed by the Holder andCikmpany may require, as a condition thereto, taament of a su
sufficient to reimburse it for any transfer taxiohental thereto. The Company shall pay all Trangfgent fees required f
sameday processing of any Notice of Exercise and asfeo the Depository Trust Company (or anotherbéisteed clearin
corporation performing similar functions) requirked same-day electronic delivery of the Warrantr&ba

vii. Closing of Books The Company will not close its stockholder booksecords in any manner which prevents
timely exercise of this Warrant, pursuant to thenehereof.




e) Holdeis Exercise Limitations The Company shall not effect any exercise of Warant, and a Holder shall not have the rigl
exercise any portion of this Warrant, pursuanteot®n 2 or otherwise, to the extent that afteirgj\effect to such issuance after exercise ¢
forth on the applicable Notice of Exercise, the d#ol (together with the Holdex’Affiliates, and any other Persons acting as amrtogethe
with the Holder or any of the HolderAffiliates), would beneficially own in excess thie Beneficial Ownership Limitation (as defineddwe).
For purposes of the foregoing sentence, the nuofarares of Common Stock beneficially owned byHlodder and its Affiliates shall inclu
the number of shares of Common Stock issuable egertise of this Warrant with respect to which sdetermination is being made, but s
exclude the number of shares of Common Stock whiobld be issuable upon (i) exercise of the remginimonexercised portion of tl
Warrant beneficially owned by the Holder or anyitefAffiliates and (ii) exercise or conversion dtunexercised or nonconverted portio
any other securities of the Company (including hwitt limitation, any other Common Stock Equivalgmsisbject to a limitation on convers
or exercise analogous to the limitation containeceim beneficially owned by the Holder or any of Kffiliates. Except as set forth in
preceding sentence, for purposes of this Sectiejy Béneficial ownership shall be calculated inoadance with Section 13(d) of the Excha
Act and the rules and regulations promulgated tireder, it being acknowledged by the Holder that @menpany is not representing to
Holder that such calculation is in compliance wa&bction 13(d) of the Exchange Act and the Holdesolely responsible for any schedt
required to be filed in accordance therewith. Te ¢itent that the limitation contained in this 8®tR(e) applies, the determination of whe
this Warrant is exercisable (in relation to othecigities owned by the Holder together with anyilksffes) and of which portion of this Warri
is exercisable shall be in the sole discretionhaf Holder, and the submission of a Notice of Exerghall be deemed to be the Holder’
determination of whether this Warrant is exercisafih relation to other securities owned by the déoltogether with any Affiliates) and
which portion of this Warrant is exercisable, ircleacase subject to the Beneficial Ownership Liratat and the Company shall have
obligation to verify or confirm the accuracy of sudetermination. In addition, a determination asmg group status as contemplated a
shall be determined in accordance with Section)13{the Exchange Act and the rules and regulatosulgated thereunder. For purpose
this Section 2(e), in determining the number oltartding shares of Common Stock, a Holder mayaelthe number of outstanding share
Common Stock as reflected in (A) the Companyiost recent periodic or annual report filed wite Commission, as the case may be, |
more recent public announcement by the Compangpea(more recent written notice by the Companyher Transfer Agent setting forth 1
number of shares of Common Stock outstanding. Upenwritten or oral request of a Holder, the Compahall within two Trading Da
confirm orally and in writing to the Holder the nber of shares of Common Stock then outstandinganincase, the number of outstan:
shares of Common Stock shall be determined aftengieffect to the conversion or exercise of samgiof the Company, including tl
Warrant, by the Holder or its Affiliates since ttate as of which such number of outstanding shefr€ommon Stock was reported. The “
Beneficial Ownership Limitatiofi shall be 4.99% of the number of shares of the Com8tock outstanding immediately after giving effta
the issuance of shares of Common Stock issuabla agercise of this Warrant. The Holder, upon neslthan 61 daygirior notice to th
Company, may increase or decrease the Beneficiae@shiip Limitation provisions of this Section 2(p)ovided that the Beneficial Owners
Limitation in no event exceeds 9.99% of the nundfeshares of the Common Stock outstanding immelgiatiter giving effect to the issuar
of shares of Common Stock upon exercise of thisrévaheld by the Holder and the provisions of ®éstion 2(e) shall continue to apply. /
such increase or decrease will not be effectivé tive 615tday after such notice is delivered to the Compdaimg provisions of this paragre
shall be construed and implemented in a mannernwite than in strict conformity with the terms bfg Section 2(e) to correct this paragr
(or any portion hereof) which may be defective maansistent with the intended Beneficial Ownerdhimpitation herein contained or to me
changes or supplements necessary or desirablepeny give effect to such limitation. The limitatis contained in this paragraph shall a
to a successor holder of this Warrant.

Section 3 Certain Adjustments




a) Stock Dividends and Splitdf the Company, at any time while this Warranbigstanding: (i) pays a stock dividend or othee
makes a distribution or distributions on sharesto©fCommon Stock or any other equity or equity eglént securities payable in share
Common Stock (which, for avoidance of doubt, shalf include any shares of Common Stock issued byGbmpany upon exercise of 1
Warrant), (ii) subdivides outstanding shares of @mn Stock into a larger number of shares, (iii) boras (including by way of reverse st
split) outstanding shares of Common Stock into allennumber of shares, or (iv) issues by reclasgibn of shares of the Common Stock
shares of capital stock of the Company, then i ease the Exercise Price shall be multiplied fyaetion of which the numerator shall be
number of shares of Common Stock (excluding trgashares, if any) outstanding immediately beforehsevent and of which the denomini
shall be the number of shares of Common Stock andgtg immediately after such event, and the nurobshares issuable upon exercis
this Warrant shall be proportionately adjusted stinett the aggregate Exercise Price of this Warshatl remain unchanged. Any adjustn
made pursuant to this Section 3(a) shall becomectfe immediately after the record date for théedmination of stockholders entitled
receive such dividend or distribution and shalldme effective immediately after the effective dat¢he case of a subdivision, combinatiol
re-classification.

b) Subsequent Rights Offeringdn addition to any adjustments pursuant to Sac8@) above, if at any time the Company gri
issues or sells any Common Stock Equivalents ditsitp purchase stock, warrants, securities or qttaperty pro rata to the record holder
any class of shares of Common Stock (the “ PurcRagbts”), then the Holder will be entitled to acquire, upbe terms applicable to st
Purchase Rights, the aggregate Purchase Right&wiecHolder could have acquired if the Holder hattl the number of shares of Comr
Stock acquirable upon complete exercise of thisrdvar(without regard to any limitations on exerdseof, including without limitation, tl
Beneficial Ownership Limitation) immediately befdatee date on which a record is taken for the griaatjance or sale of such Purchase Ri
or, if no such record is taken, the date as of i@ record holders of shares of Common Stockaabe determined for the grant, issue or
of such Purchase Rights (provided, however, toetttent that the Holdes’right to participate in any such Purchase Rigbulas result in th
Holder exceeding the Beneficial Ownership Limitatithen the Holder shall not be entitled to pgpaté in such Purchase Right to such e:
(or beneficial ownership of such shares of CommttiSas a result of such Purchase Right to suabngxand such Purchase Right to ¢
extent shall be held in abeyance for the Holdeil aath time, if ever, as its right thereto woulat mesult in the Holder exceeding the Benef
Ownership Limitation).

c¢) Pro Rata DistributionsDuring such time as this Warrant is outstandihthe Company shall declare or make any dividendtbe!
distribution of its assets (or rights to acquire éssets) to holders of shares of Common Stockwdy of return of capital or otherwi
(including, without limitation, any distribution o€ash, stock or other securities, property or owtiy way of a dividend, spin ¢
reclassification, corporate rearrangement, scheina@rangement or other similar transaction) (a &tfbution™), at any time after the issuat
of this Warrant, then, in each such case, the Halball be entitled to participate in such Disttiba to the same extent that the Holder w
have participated therein if the Holder had held ttumber of shares of Common Stock acquirable woonplete exercise of this Warr.
(without regard to any limitations on exercise loéréncluding without limitation, the Beneficial Qwership Limitation) immediately before 1
date of which a record is taken for such Distribntior, if no such record is takehe date as of which the record holders of shar€ommor
Stock are to be determined for the participatiosuch Distribution (_providedhowever, to the extent that the Holder's right to paréteir
any such Distribution would result in the Holdercegding the Beneficial Ownership Limitation, thére tHolder shall not be entitled
participate in such Distribution to such extentifothe beneficial ownership of any shares of Comr8tock as a result of such Distributiol
such extent) and the portion of such Distributibalkbe held in abeyance for the benefit of theddoluntil such time, if ever, as its right thei
would not result in the Holder exceeding the BeriafiOwnership Limitation).To the extent that this Warrant has not been pigrtea
completely exercised at the time of such Distritaitisuch portion of the Distribution shall be higichbeyance for the benefit of the Holder t
the Holder has exercised this Warrant .




d) Fundamental Transactiorif, at any time while this Warrant is outstanditfig the Company, directly or indirectly, in one more
related transactions effects any merger or corstidid of the Company with or into another Persdij,tffe Company, directly or indirectl
effects any sale, lease, license, assignment,férarconveyance or other disposition of all or gabsally all of its assets in one or a serie
related transactions, (iii) any, direct or indirggtirchase offer, tender offer or exchange offéngtiier by the Company or another Persa
completed pursuant to which holders of Common S&rekpermitted to sell, tender or exchange theireshfor other securities, cash or prog
and has been accepted by the holders of 50% or ofidhe outstanding Common Stock, (iv) the Compalingctly or indirectly, in one or ma
related transactions effects any reclassificati@organization or recapitalization of the Commonc&tor any compulsory share excha
pursuant to which the Common Stock is effectivebyiverted into or exchanged for other securitieshoar property, or (v) the Compa
directly or indirectly, in one or more related tsactions consummates a stock or share purchasenagme or other business combina
(including, without limitation, a reorganizatiorecapitalization, spiff or scheme of arrangement) with another Persogroup of Persot
whereby such other Person or group acquires mare308% of the outstanding shares of Common Stoakiicluding any shares of Comn
Stock held by the other Person or other Personsnmait party to, or associated or affiliated witie tother Persons making or party to, ¢
stock or share purchase agreement or other businessination) (each a_* Fundamental Transacf)oithen, upon any subsequent exercis
this Warrant, the Holder shall have the right toeiee, for each Warrant Share that would have ligrable upon such exercise immedie
prior to the occurrence of such Fundamental Tramsgcat the option of the Holder (without regacdany limitation in Section 2(e) on 1
exercise of this Warrant), the number of share€ofmon Stock of the successor or acquiring corporadr of the Company, if it is tl
surviving corporation, and any additional consitiera(the “_Alternate Consideratidi receivable as a result of such Fundamental Traios
by a holder of the number of shares of Common Stockvhich this Warrant is exercisable immediatefior to such Fundamental Transac
(without regard to any limitation in Section 2(&) the exercise of this Warrant). For purposes gf such exercise, the determination of
Exercise Price shall be appropriately adjustedofgyato such Alternate Consideration based on theumt of Alternate Consideration issue
in respect of one share of Common Stock in suchd&mental Transaction, and the Company shall ampottie Exercise Price among
Alternate Consideration in a reasonable manneectfig the relative value of any different compaseof the Alternate Consideration.
holders of Common Stock are given any choice athéosecurities, cash or property to be received Fundamental Transaction, then
Holder shall be given the same choice as to therAdtte Consideration it receives upon any exerois¢his Warrant following suc
Fundamental Transaction. The Company shall caugswtessor entity in a Fundamental Transactiavhich the Company is not the survi
(the “ Successor Entit}) to assume in writing all of the obligations of @empany under this Warrant and the other Transa@imcuments i
accordance with the provisions of this Section J(d)suant to written agreements in form and sulsstaeasonably satisfactory to the Ho
and approved by the Holder (without unreasonabl@yji@rior to such Fundamental Transaction andlshthe option of the Holder, deliver
the Holder in exchange for this Warrant a secwiftyhe Successor Entity evidenced by a writtenrimsent substantially similar in form a
substance to this Warrant which is exercisableaf@morresponding number of shares of capital stdckuoh Successor Entity (or its pa
entity) equivalent to the shares of Common Stoauaable and receivable upon exercise of this Warfaithout regard to any limitations
the exercise of this Warrant) prior to such FundataeTransaction, and with an exercise price wtadpplies the exercise price hereunde
such shares of capital stock (but taking into antthe relative value of the shares of Common Smakuant to such Fundamental Transa
and the value of such shares of capital stock, suchber of shares of capital stock and such exemige being for the purpose of protec
the economic value of this Warrant immediately prio the consummation of such Fundamental Trarmactiand which is reasonal
satisfactory in form and substance to the Holdgrothe occurrence of any such Fundamental Transathe Successor Entity shall succ
to, and be substituted for (so that from and afiter date of such Fundamental Transaction, the giag of this Warrant and the ot
Transaction Documents referring to the “Compasiyall refer instead to the Successor Entity), aagt Bxercise every right and power of
Company and shall assume all of the obligationthefCompany under this Warrant and the other TrimsaDocuments with the same efi
as if such Successor Entity had been named asaimp&hy herein.




e) Calculations All calculations under this Section 3 shall bede#o the nearest cent or the nearest 1/100ttsbéee, as the case n
be. For purposes of this Section 3, the numbehafes of Common Stock deemed to be issued andandisg as of a given date shall be
sum of the number of shares of Common Stock (exuduieasury shares, if any) issued and outstanding

f) Notice to Holder.
i. Adjustment to Exercise PriceVhenever the Exercise Price is adjusted pursieaamny provision of this Section

the Company shall promptly mail to the Holder aicetetting forth the Exercise Price after suclusitfient and any resulti
adjustment to the number of Warrant Shares anihgdtirth a brief statement of the facts requirdugh adjustment.

ii. Notice to Allow Exercise by Holder If (A) the Company shall declare a dividend (ow ather distribution i
whatever form) on the Common Stock, (B) the Compstmgll declare a special nonrecurring cash dividendr a redemptic
of the Common Stock, (C) the Company shall autleotiie granting to all holders of the Common Stdgkts or warrants !
subscribe for or purchase any shares of capitakstbany class or of any rights, (D) the approvhny stockholders of tl
Company shall be required in connection with amyassification of the Common Stock, any consolmair merger to whic
the Company is a party, any sale or transfer obaBubstantially all of the assets of the Compamyany compulsory she
exchange whereby the Common Stock is convertedaititer securities, cash or property, or (E) the gany shall authori:
the voluntary or involuntary dissolution, liquidati or winding up of the affairs of the Company,rthé each case, t
Company shall cause to be mailed to the Holdesdast address as it shall appear upon the WaRegister of the Compar
at least 20 calendar days prior to the applicabt®nd or effective date hereinafter specified, iceostating (x) the date
which a record is to be taken for the purpose ohdlividend, distribution, redemption, rights orrveants, or if a record is n
to be taken, the date as of which the holders efGommon Stock of record to be entitled to suchdeéivd, distribution:
redemption, rights or warrants are to be determorey) the date on which such reclassificatiomamidation, merger, sa
transfer or share exchange is expected to becoi®etieé or close, and the date as of which it ipested that holders of t
Common Stock of record shall be entitled to excleathgir shares of the Common Stock for securitiash or other propel
deliverable upon such reclassification, consolatatmerger, sale, transfer or share exchange; ¢geedvthat the failure to m
such notice or any defect therein or in the mailingreof shall not affect the validity of the corate action required to
specified in such notice. To the extent that angiceoprovided hereunder constitutes, or containatenal, nonpublic
information regarding the Company or any of the stdibries, the Company shall simultaneously filelrsnotice with th
Commission pursuant to a Current Report on Forikh &he Holder shall remain entitled to exercises tiarrant during tt
period commencing on the date of such notice teeffertive date of the event triggering such noéigeept as may otherw
be expressly set forth herein.




Section 4 Transfer of Warrant

a) Transferability. This Warrant and all rights hereunder (includimgthout limitation, any registration rights) areansferable, i
whole or in part, upon surrender of this Warrarthatprincipal office of the Company or its desigmbagent, together with a written assignr
of this Warrant substantially in the form attachesteto duly executed by the Holder or its agenattorney and funds sufficient to pay
transfer taxes payable upon the making of suctsteanUpon such surrender and, if required, sughmeat, the Company shall execute
deliver a new Warrant or Warrants in the name efabsignee or assignees, as applicable, and deti@nination or denominations specifie
such instrument of assignment, and shall issuédaassignor a new Warrant evidencing the portiothisf Warrant not so assigned, and
Warrant shall promptly be cancelledotwithstanding anything herein to the contrarye tholder shall not be required to physically sude
this Warrant to the Company unless the Holder Isaggaed this Warrant in full, in which case, theldéo shall surrender this Warrant to
Company within three (3) Trading Days of the dédte Holder delivers an assignment form to the Compsigning this Warrant fulllhe
Warrant, if properly assigned in accordance hefewitay be exercised by a new holder for the puelvdidVarrant Shares without havin
new Warrant issued.
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b) New Warrants This Warrant may be divided or combined with otéarrants upon presentation hereof at the afadesféice of the
Company, together with a written notice specifyihg names and denominations in which new Warrametsoabe issued, signed by the Ho
or its agent or attorney. Subject to compliancén@ection 4(a), as to any transfer which may belired in such division or combination,
Company shall execute and deliver a new WarrahVamrants in exchange for the Warrant or Warrantsetaivided or combined in accorda
with such notice. All Warrants issued on transfarexchanges shall be dated the initial issuantee afethis Warrant and shall be identical v
this Warrant except as to the number of Warrant&h@suable pursuant thereto.

c) Warrant Register The Company shall register this Warrant, upoomes to be maintained by the Company for that psgpohe “
Warrant Registef), in the name of the record Holder hereof from timeitne. The Company may deem and treat the registeplder of thi
Warrant as the absolute owner hereof for the perpdany exercise hereof or any distribution to lHwder, and for all other purposes, ab
actual notice to the contrary.

Section 5 Miscellaneous

a) No Rights as Stockholder Until Exercisthis Warrant does not entitle the Holder to anging rights, dividends or other rights ¢
stockholder of the Company prior to the exercisedieas set forth in Section 2(d)(i), except asreggly set forth in Section 3.

b) Loss, Theft, Destruction or Mutilation of WartanThe Company covenants that upon receipt by thegaoy of evidenc
reasonably satisfactory to it of the loss, thedistduction or mutilation of this Warrant or any&taertificate relating to the Warrant Shares,
in case of loss, theft or destruction, of indemiwitysecurity reasonably satisfactory to it (whichthe case of the Warrant, shall not include
posting of any bond), and upon surrender and ckaticel of such Warrant or stock certificate, if nitated, the Company will make and delive
new Warrant or stock certificate of like tenor ataded as of such cancellation, in lieu of such \Afsiror stock certificate.
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c) Saturdays, Sundays, Holidays, ettthe last or appointed day for the taking of attion or the expiration of any right requirec
granted herein shall not be a Business Day, thea action may be taken or such right may be esedoon the next succeeding Business Day.

d) Authorized Shares

The Company covenants that, during the period tlaeréiit is outstanding, it will reserve from its letized an
unissued Common Stock a sufficient number of shargsrovide for the issuance of the Warrant Shaigsn the exercise of a
purchase rights under this Warrant. The Comparthdurcovenants that its issuance of this Warraall sbnstitute full authority to i
officers who are charged with the duty of executiitgck certificates to execute and issue the nacgd¥arrant Shares upon
exercise of the purchase rights under this Warfetme. Company will take all such reasonable act®may be necessary to assure
such Warrant Shares may be issued as providedhheittiout violation of any applicable law or regtite, or of any requirements
the Trading Market upon which the Common Stock rbeylisted. The Company covenants that all Warrdratr& which may |
issued upon the exercise of the purchase rightesepted by this Warrant will, upon exercise ofghechase rights represented by
Warrant and payment for such Warrant Shares inrdaocce herewith, be duly authorized, validly issuifetly paid and nonassessa
and free from all taxes, liens and charges crebyethe Company in respect of the issue thereofefothan taxes in respect of :
transfer occurring contemporaneously with suchaksu

Except and to the extent as waived or consentdsy tine Holder, the Company shall not by any actionluding, withou
limitation, amending its certificate of incorporatior through any reorganization, transfer of assainsolidation, merger, dissoluti
issue or sale of securities or any other volungatyon, avoid or seek to avoid the observance dopaance of any of the terms of t
Warrant, but will at all times in good faith assistthe carrying out of all such terms and in thkirig of all such actions as may
necessary or appropriate to protect the rightsatiér as set forth in this Warrant against impaimtn&Vithout limiting the generali
of the foregoing, the Company will (i) not incregbe par value of any Warrant Shares above the athpayable therefor upon st
exercise immediately prior to such increase invzdue, (i) take all such action as may be necgssaappropriate in order that |
Company may validly and legally issue fully paiddamonassessable Warrant Shares upon the exercthés dVarrant and (iii) us
commercially reasonable efforts to obtain all sacithorizations, exemptions or consents from anylipubgulatory body havir
jurisdiction thereof, as may be, necessary to entitd Company to perform its obligations under Herrant.

Before taking any action which would result in ajustment in the number of Warrant Shares for whtdk Warrant i

exercisable or in the Exercise Price, the Comp&ayl sbtain all such authorizations or exemptidrer¢of, or consents thereto, as
be necessary from any public regulatory body oiidxtaving jurisdiction thereof.
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e) Jurisdiction All questions concerning the construction, vajidenforcement and interpretation of this Warrsimall be determine
in accordance with the provisions of the Purchagee@ment.

f) Restrictions. The Holder acknowledges that the Warrant Shargsiged upon the exercise of this Warrant, if regfistered, and tl
Holder does not utilize cashless exercise, willeheastrictions upon resale imposed by state aretd¢decurities laws.

g) Nonwaiver and Expenses\No course of dealing or any delay or failure xereise any right hereunder on the part of Holdll
operate as a waiver of such right or otherwiseuglieg the Holdeg rights, powers or remedies. Without limiting asther provision of thi
Warrant or the Purchase Agreement, if the Compalifully and knowingly fails to comply with any prasion of this Warrant, which results
any material damages to the Holder, the Companly gag to the Holder such amounts as shall be Gefit to cover any costs and expel
including, but not limited to, reasonable attorriefees, including those of appellate proceedingsyrieel by the Holder in collecting a
amounts due pursuant hereto or in otherwise emfgrany of its rights, powers or remedies hereunder.

h) Notices. Any notice, request or other document requiredesmitted to be given or delivered to the Holdgtle Company shall |
delivered in accordance with the notice provisiohthe Purchase Agreement.

i) Limitation of Liability . No provision hereof, in the absence of any affitire action by the Holder to exercise this Warrtm
purchase Warrant Shares, and no enumeration hefrée rights or privileges of the Holder, shalWgjirise to any liability of the Holder for t
purchase price of any Common Stock or as a stodkehalf the Company, whether such liability is askby the Company or by creditors
the Company.

j) Remedies The Holder, in addition to being entitled to evise all rights granted by law, including recovefydamages, will t
entitled to specific performance of its rights undkis Warrant. The Company agrees that monetamadas would not be adeqt
compensation for any loss incurred by reason akadh by it of the provisions of this Warrant areleiby agrees to waive and not to assel
defense in any action for specific performance ¢hamedy at law would be adequate.

k) Successors and AssignSubject to applicable securities laws, this Wairiand the rights and obligations evidenced hesdia}
inure to the benefit of and be binding upon thecessors and permitted assigns of the Company andutcessors and permitted assigr
Holder. The provisions of this Warrant are intentietle for the benefit of any Holder from time iimé of this Warrant and shall be enforce:
by the Holder or holder of Warrant Shares.

I) Amendment This Warrant may be modified or amended or thwvigions hereof waived with the written consentled Compan
and the Holder.

13




m) Severability. Wherever possible, each provision of this Warsmll be interpreted in such manner as to be tefeeand valit
under applicable law, but if any provision of thgarrant shall be prohibited by or invalid under léggble law, such provision shall
ineffective to the extent of such prohibition owatidity, without invalidating the remainder of $uprovisions or the remaining provisions
this Warrant.

n) Headings The headings used in this Warrant are for theveoience of reference only and shall not, for ansppse, be deemet
part of this Warrant.

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused thisr@arto be executed by its officer thereunto dwltharized as of the de
first above indicated.

INSPIREMD, INC.
By:

Name:
Title:

15




NOTICE OF EXERCISE
TO: INSPIREMD, INC.

(1) The undersigned hereby elects to purchase Warrant Shares of the Company pursuant toettmest of the attached Warr.
(only if exercised in full), and tenders herewitiyment of the exercise price in full, together vathapplicable transfer taxes, if any.

(2) Payment shall take the form of (check appliedinx):
O in lawful money of the United States; or
O if permitted the cancellation of such number of Yéat Shares as is necessary, in accordance witlotitmella set forth i
subsection 2(c), to exercise this Warrant with eespo the maximum number of Warrant Shares puatilagpursuant to tl
cashless exercise procedure set forth in subse2{@n

(3) Please issue said Warrant Shares in the nathe aindersigned or in such other name as is spedielow:

The Warrant Shares shall be delivered to the fahlgDWAC Account Number:

[SIGNATURE OF HOLDER]

Name of Investing Entity
Signature of Authorized Signatory of Investing &nt
Name of Authorized Signator
Title of Authorized Signatory
Date:




ASSIGNMENT FORM
(To assign the foregoing Warrant, execute this famd supply required information. Do not use tloisif to purchase shares.)

FOR VALUE RECEIVED, the foregoing Warrant and adjiits evidenced thereby are hereby assigned to

Name:

(Please Print
Address:

(Please Print
Dated: ,

Holder's Signature:

Holders Address:
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InspireMD Announces Registered Direct Offering forApproximately $8 Million

BOSTON, MA — November 4, 2014 — InspireMD, Inc. (“InspireMbr the “Company”) (NYSE MKT: NSPR), a leader inrdst&mbolic Protection
Systems (EPS), today announced that it has eniteieed definitive agreement to sell approximate gillion shares of common stock and warrants to
purchase up to approximately 3.1 million sharesomfimon stock in a registered direct offering. Tommon stock will be sold at a negotiated purchase
price of $1.30 per share, and each purchaseredélive a warrant to purchase 0.5 of a share of ammstock for each share of common stock that it
purchases in the offering. The warrants shall beexercisable for six months and have a term ofase of 42 months from the date of issuance and an
exercise price of $1.75. The Company expects teiveqross proceeds from the offering of approxalya$8.0 million, before deducting placement
agents' fees and estimated offering expenses.

The offering is expected to close on or about Ndweny, 2014, subject to customary closing condition
H.C. Wainwright & Co., LLC, served as the exclusplacement agent for this offering.

The Company intends to use the net proceeds frimmtfering to advance the development of its MG@d#4rdrug-eluting stent platform and develop the
CGuard™ rapid exchange platform, commercially l&du8&uard EPS, and for general corporate purposes.

The securities described above are being offeresljpnt to a shelf registration statement on For&w8iich was filed with the Securities and Exchange
Commission ("SEC") and was declared effective ondiober 27, 2013. A prospectus supplement relatinbe offering will be filed with the SEC by
November 5, 2014. Copies of the prospectus suppiearal accompanying prospectus relating to theiofjewhen available, may be obtained fr

H.C. Wainwright & Co., LLC by e-mailing placeme@hcwco.com .

This press release shall not constitute an offeetbor the solicitation of an offer to buy, ndradl there be any sale of these securities in tate r
jurisdiction in which such offer, solicitation oale would be unlawful prior to registration or gfiahtion under the securities laws of any sucliesta
jurisdiction.

About InspireMD, Inc.
InspireMD seeks to utilize its proprietary MGuard#th MicroNet ™ technology to make its products the industry steshdiar embolic protection ai
to provide a superior solution to the key clinitalues of current stenting in patients with a higk of distal embolization, no reflow and majovads¢

cardiac events.

InspireMD intends to pursue applications of thissMNet technology in coronary, carotid (CGualM) and peripheral artery procedures. Inspireh
common stock is quoted on the NYSE MKT under thketi symbol NSPR.




Forward-looking Statements

This press release contains "forwaabking statements.” Such statements may be predadéhe words "intends,” "may," "will," "plans,’eXpects,
"anticipates," "projects," "predicts,” "estimates;aims," "believes," "hopes," "potential" or similavords. Forwardlooking statements are r
guarantees of future performance, are based omagedssumptions and are subject to various knowth @amknown risks and uncertainties, man
which are beyond the Company's control, and car®ofpredicted or quantified and consequently, actesults may differ materially from thc
expressed or implied by such forwdabking statements. Such risks and uncertaintielide, without limitation, risks and uncertainti@ssociated wit
(i) market acceptance of our existing and new potslu(ii) negative clinical trial results or lengthproduct delays in key markets, (iii) an inabilit
secure regulatory approvals for the sale of our duots, (iv) intense competition in the medical devindustry from much larger, multinatiol
companies, (v) product liability claims, (vi) praztumalfunctions, (vii) our limited manufacturing pabilities and reliance on subcontractors
assistance, (viii) insufficient or inadequate reimiement by governmental and other third party psjer our products, (ix) our efforts to succesk
obtain and maintain intellectual property protecticovering our products, which may not be succé&séfy legislative or regulatory reform of t
healthcare system in both the U.S. and foreigrsilictions, (xi) our reliance on single suppliers éertain product components, (xii) the fact that will
need to raise additional capital to meet our bussieequirements in the future and that such capéing may be costly, dilutive or difficult to tain,
(xiii) the fact that we conduct business in mudifbreign jurisdictions, exposing us to foreign reurcy exchange rate fluctuations, logistical

communications challenges, burdens and costs opliance with foreign laws and political and econenmstability in each jurisdiction and (xiv) t
escalation of hostilities in Israel, which couldgair our ability to manufacture our products. Madetailed information about the Company and the
factors that may affect the realization of forwdogking statements is set forth in the Companiitegg with the Securities and Exchange Commit
(SEC), including the Company's Transition ReporfFonm 10-KT and its Quarterly Reports on Form QOinvestors and security holders are urge
read these documents free of charge on the SEMssitee at http://www.sec.gov. The Company assumesbligation to publicly update or revise
forward-looking statements as a result of new informatfatyre events or otherwise.

Investor Contacts:

Todd Fromer / Garth Russell

KCSA Strategic Communications

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

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

Media Contact:

Samantha Wolf

KCSA Strategic Communications
212-896-1220

swolf@kcsa.com
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Forward-Looking Statements

This presentation contains “forward-looking statements.” Such statements may be preceded by the words
“intends,” “may” “will,” “plans,” “expects,” "anticipates,” “projects,” “predicts,” “estimates,” “aims,” “belisves,”
“hopes,” “potential” or similar words. Forward-looking statements are not guarantees of future performance,
are hased on certain assumptions and are subject to various known and unknown risks and uncertainties, many
of which are beyond the control of Inspire MD, Inc. (the “Company”), and cannot be predicted or guantitied and
consequently, actual results may differ materially from those expressed or implied by such forward-looking
statements. Such risks and uncertainties include, without limitation, risks and uncertainties associated with (i)
market acceptance of the Company's existing and new products, (i) negative clinical trial results or lengthy
product delays in key markets, (iii) an inability to secure regulatory approvals for the sale of the Company's
products, (iv) intense competition in the medical device industry from much larger, multi-national companies,
iv) product liahility claims, (vi) product malfunctions, (vii) the Company’s limited manufacturing capabilities and
reliance on subcontractors for assistance, (viii} insufficient or inadequate reimbursement by governmental and
other third party payors for the Company's products, {ix} the Company's. efforts to successtully obtain and
maintain intellectual property protection covering its products, which may not be successful, (x) legislative or
regulatory reform of the healthcare system in both the U.S. and foreign jurisdictions, (xi) the Company's
reliance on single suppliers for certain product components, (xii) the fact that the Company will need to raise
additional capital to meet its business reguirements in the future and that such capital raising may be costly,
dilutive or difficult to obtain, (xiii) the fact that the Company conducts business in multiple foreign jurisdictions,
exposing it to foreign currency exchange rate fluctuations, logistical and communications challenges, burdens
and costs of compliance with foreign laws and political and economic instability in each jurisdiction and {xiv)
the escalation of hostilities in lsrael, which could impair the Company's ability to manufacture its products.
MMore detailed information about the Company and the risk factors that may affect the realization of forward-
looking statements are set forth in the Company's filings with the Securities and Exchange Commission,
including the Company's Transition Beport on Form 10-K/T and its guarterly reports on Form 10-Q. Investors
and security holders are urged to read these reports free of charge on the Securities and Exchange
Commission's web site at www.sec.gov. The Company assumes no obligation to publicly update or revise its
forward-looking statements as a result of new infarmation, future events or otherwise.

inspireMD
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Leadership

EXECUTIVETEAM

Alan Milinazzo, President, CEO & Director
* Medtronic
* Boston Scientific

Craig Shore, CFO
* Pfizer

* General Electric

Dr. James Barry, COO
* Boston Scientific
* Howmedica Division of Pfizer

Eli Bar, CTO
* Nicast

Gwen Bame, VP Corporate Development
* Boston Scientific
* Covidien

David Blossom, VP Global Marketing & Strategy
* Boston Scientific
* Covidien

Rick Olson, VP Sales
* Boston Scientific

* eV3/Covidien

inspireND

BOARD OF DIRECTORS

Dr. Sol Barer, Chairman
® Former Chairman and CEQ, Celgens

Alan Milinazzo, President, CEO & Director
* Medtronic
* Boston Scientific

Dr. James Barry
® SVP Corporate Technology Development at Boston
Scientific
* Howmedica Division of Pfizer

Michael Barman

* Pres. Boston Scientific/Scimed
* Founder, Velocimed and Lutonix

James Loughlin
" KPMG
* Celgene Audit Chair

Paul Stuka

* Founder, Osiris
* Fidelity Management and Research

Dr. Campbell Rogers
* CMJ, Heartflow
* 50, Cordis/INI
* Associate Professor, Harvard Schoaol of Medicine
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Global Market Values

Global Coronary: $5.9B Global Carotid: $500M

= Currentstents not spedfically designedfor AMI = Current stents not specifically designed for embolic
= Distal embolization occursin up to 73% of cases* protection
+ Majority of AMI market is outside of the US. » Mesh covered stent category believed to be
{~60%) emerging asimmediate opportunity
Source: Health Researchinternational, 2011 Source: IMP Securities, 2014
* JAMA, March 2, 2005—Vol 293, No. 9 1063 Gregg W
Stone

inspireMD




Technology

MGuard Embolic Protection System
Combines stent and embolic protectionin a single device

* Reduces risk of embolization by capturing potentially
harmful debris against the artery wall

* MicroNet acts as safety net by offering greater surface
area coverage to prevent large debris flow

* Allows perfusion to vessel wall

MicroNet Platform

* Proprietary circular knitted mesh wraps around stent to
protect patient from plaque debris flowing downstream
upon deployment

* Made of a single fiber from a biocompatible polymer,
widely used in medical implantations

* Flexible structure
* Does not promote thrombosis

inspireMD
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Current Coronary Problem

Minor heart attack treated with
a Bare Metal Stent (BMS) or Drug
Eluting Stent (DES) implant

Causes:

Debris can flow down stream,
occluding small arteries

.

bolization

Fost?rmedure

inspireMD




MGuard Clinical Experience

Over 1,200 Patients Studied ]

Randomized — STEMI Single Arm — STEMI (& ACS)
« MICAMI [n=40) « MAGICAL [n=60)

- MASTER (=433} - PISCIONE(n=105)

Single Arm — Vein Grafts & Native Vessels ﬁf;?;ii?‘r b=

) FFMIP”:“] « ROMAGUERA [r=56)

= INSPIRE (n=30} = ANTHOPOULOS{n=73)

* iMOS Prime [n=97)

MASTER I Trial Highlights (433 Patients Studied™)

= Achieved primary end point
= Superiority in ST Resolution — 57.8% vs. 44.7% (p-value = 0.008)

* Reductionin mortality rate at 12-months**

= Occurredin 2/217 (1.0%) patients with MGuard
= Occurredin 7/216 (3.3%) patients with BMS or DES

* Reduced Infarct size (60 Patients Sub-Study)
= 17.1gm (MGuard)vs 22.3gm (BMS/DES)

* Majority with MGuard — 12% MGuard Prime in MASTER EPS arm

"’_‘..-lﬂ:’:.-\_.:..'
'"SP'MMD ** Not statistically significant




MASTER I: All Cause Mortality at 12 Months

2] HR: 0.28 [95% CI: 0.06, 1.36]
P=0.09
4_
=
= 3
£
)
(y: )
Q
0
0% ws 1.8% (P=0.06) at 30 Days ]
1.0% MGuard
T T | T T T T LS T T T T
3 4 5 6 7 & 9 10 11 12
Months
e
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MASTER Il Update

= Enrollmentdiscontinued in this US FDA registration trial; evaluating 30 day results

= Protracted FDA review on manufacturing process change delayed time to complete
= Enrollmentwas dominated by higher than anticipated DES usage

= Analysis of key 30 day end point data from 310 patients treated is validating

= Preliminary data analysis of MASTER Il pooled with MASTERI is encouraging

= MASTERII and MASTER I&I1 pooled datato be presented late Q1 2015

" Focuswill turn to developing and commercializing a MicroNet covered drug-eluting
stent with two partners

inspireMD
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MASTER-OCT - In collaboration with St. Jude Medical

Ethics Committee approvals to be complete Oct. 2014

STATUS

First patient to be enrolled in Nov. 2014

Demonstrate increased Minimal Flow Area (MinFA) with the
MGuard Prime compared to a non-mesh control stent (BMS/DES)

Visualize thrombus protrusion

PRIMARY ENDPOINT «  Minimal Flow Area post stent procedure

*  Multi-center (15 sites)
*  Poland, Germany and UK
= Randomized

‘

*  Ori Ben Yehuda, M.D., CRF
«  Simon Eccleshall, M.D., Norfolk & Norwich Hospital

inspireMD

234 STEMI patients randomized 1:1 vs. BMS or DES
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Coronary Drug Eluting Stent Development Strategy

Develop two strategic partnerships to attach MicroNet to
clinically proven FDA and/or CE marked DES.

01-0232014

Feasibility

Phase | — Complete

Technical Testing And

Phasell
042014

AnimalTesting
[1# candidate scheduled)

Phase Il
Q32015

Clinical Strategy™

2014 2015 2016 2017
R&D >
pre-Clinical | ————— ® 0 m
‘Regulatory | @000 — =
“clin. Study* | @000 0 0 — >
'/E;P'reMD * Clinical trial will be dependent on CE Mark requirement
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Coronary MGuard EPS Commercialization Plan

The Embolic Protection System

A new stent category as the preferred solution for STEMI patients

2013 revenue of $6.1 million, a 56% increase over prior year

* 2014 implemented a hybrid sales strategy with directreps in key European markets
to support full re-launch of MGuard Prime in 2015

* Sales force of industry experienced professionals putintoplace (15 new hiresin
2014)

* Expanded direct coverage to Germany, Switzerland, France, Poland, Austria and UK

* Momentum coming out of the VFA supported by eMASTER registry with 66
planned sites across Europe

inspireMD
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Coronary MGuard EPS Commercialization Plan

Selectively scaling global reach and frequency

Tier 1

+  Mix of direct sales representatives, agents and distributors, with focus
1 on KOUs/high-volume AMI centers

= 14-18 countries, primarily Europe and select Latin American and
Middle East countries with favorable STEMI| market factors

2 Tier 2

= Country or regional partnerships with high quality local distributors or
strategic partners with regional AMI focused strategies

* United States — Updating strategy based on DES partnership

* lapan - Pending successful clinical trial outcomes

inspireMD
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Carotid Stent Market

* Current stents not specifically designed for embolic protection

e Mesh covered stent category believed to be emerging as immediate opportunity
e Commercialization activity beginning Q4 2014

Global Carotid Market: S500M

inspireMD

Source: IMP Securities, 2014




Carotid Solution

CGuard Embolic Prevention System
Combines stent and embolic protection in a single device

* Reduces risk of embolization by trapping potential
plague debris and emboli against the artery wall

* MicroNet acts as safety net by offering greater

plague scaffolding to prevent prolapse related to late
embolization

» Allows perfusion to vessel wall, does not inhibit
endothelialization

» CE marked

» Self-expanding nitinol stent

» Global marketvalued at S500M*

» Strong CARENET data released September 2014

*  Firstcommercial orders received October 2014

Pt
"lSPﬂ'EMD * Health Research International, 2011 _
s




CGuard Carotid Clinical Experience

» Safety and efficacy clinical trial

* Prospective, multi-center, multispecialty, non-randomized single arm study

+ 7 operators from Germany, Poland, and Belgium each performed test cases®
* 4 operatorsenrolled 30 patientsin CARENET

« Diffusion weighted MRI follow ups at 48hrs and 30 days for “gold-standard”
neurological analysis

* Potientsnot included in CARENET

» Achieved primary end point

* 100% procedural success

» Zero MACE at 30 days

* 50% fewer new ischemic lesions compared to historical non-mesh carotid artery
stenting data

* Average lesion volume per patient 10 times smaller compared to historical non-
mesh carotid artery stenting data

* Manuscript is being submitted to JACC (Journal of American College of Cardiology)

inspireMD
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CGuard Carotid Commercialization Strategy

CGuard Embolic Prevention System

Commercial Activities to Complement MGuard Sales Activities

04 2014 — Limited Market Release

* Germany, Poland, Switzerland, Belgium, Italy, and Spain

Q1/Q2 2015 - International Launch
* Fulllaunch of rapid exchange (RX) system focused on EU and LATAM

* Primarily targeting high volume centers in core European markets

* Multi- specialty

Interventional cardiology

Vascularsurgery

Interventional neuro radiology

Interventional radiology




MicroNet Product Development Pipeline

Therapeutic Area Stage of Development Market Size
« CE marked
« MASTER I 12M data released $1.7B
CORONARY » FDA trial halted (Q2 2014) (AMI segment)
« Second phase of DES strategy initiated
« CE marked
« CARENET I data released SE00M
CAROTID + Limited market release 10/2014 (Stent sezment]
- Global launch (ex-US) Q1 2015 e
« CARENET II FDA trial planning phase
« Exploring market opportunities for:
NEUROVASCULAR - Flow diverter $1.3B-$1.4B*
- Intra-cranial stent
PERIPHERAL « Exploring market opportuni o™
i PP v (Stent segment)
RENAL « Exploring market opportunity $177M**
P *Source:Cowen and Company, 2014 and Morgan Stanley, MUFG, 2014
'nsplreMD ** Source: Global Data, Peripheral Vascular Devices, 2011




Milestones To-Date

2011

2012

2013

R&D/
Clin/Reg

Commercial

MASTER | Recnuitment

IMASTER | Primary
Endpoint36 Day Readout

MASTER || |DE {FDW] Tral

MASTER | Subzet

MASTER | 12-Maonth




Targeted Future

Milestones

2015

2017

R&D/Clin/Reg

Commercial

inspireND

MASTER 1l
Interim Analysis

CAREMET |
120 FU

OCT Study Enrollment

DES CE Mark

eMASTER Enroliment

Complete MGoard
Prirre EP5S Re-Launch

CGuard
R Launch

Carotid Market Expansion




Investment Summary

* lLarge interventional markets with favorable dynamics for new technology adoption

. Proprietaq platform technology addressing the multi-billion dollar global stent
market with advanced integrated design

— 2014 added carotid platform and enhanced coronary product platform
— Early positive clinical results with carotid platform
— DES partnership headlines product portfolio expansion

* Pivotal 12-month clinical datareleased Oct 29, 2013 for the MASTER | trial
— Achieved primary endpoint of favorable complete ST-segment resolution
— Showed sustained mortality benefit at 20 days, 6 monthsand 12 months
— MASTER OCT and eMASTER to substantiate clinical benefits of MGuard
— CARENET FIM reported 0% MACE at 30 days with CGuard

* Commercialization:
— Full re-launch of MGuard Prime in Q1 2015
— Entering carotid market with strong FIM data, Full Market Release Q2 2015

inspireMD
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