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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 reportegyil/®, 2013

InspireMD, Inc.

(Exact name of registrant as specified in its arart

Delaware 000-54335 26-2123838
(State or other jurisdiction (Commission File Numbe (IRS Employer
of incorporation’ Identification No.)
4 Menorat Hamaor St.
Tel Aviv, Israel 67448
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area céd2:3-691-7691

(Former name or former address, if changed sirgte la
report)

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

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

O Pre-commencement communications pursuant to Rdetl(8) under the Exchange Act (17 CFR 240.13€}4(c)




Item 1.01 Entry into a Material Definitive Agreement.

On April 9, 2013, InspireMD, Inc. (the “Company8ntered into an exchange and amendment agreereniygreement”with the
holders (the “Holders”) of the Company’s outstamdgenior secured convertible debentures due ApriL014 (the “DebenturesPursuar
to the Agreement, simultaneously with the closifighe Company’s underwritten public offering (th@ffering”) of its shares of comm:
stock (“Common Stock”) and in full satisfactiontbe Company’s obligations under the DebenturesCtimapany agreed with the Holders to:

« repay $8,787,234 of the outstanding indebtednesieeed by the Debentures;

« issue such number of shares of Common Stock ageangtion payment for the remaining indebtednesdeenied by the Debentu
equal to the quotient of (i) the remaining amouuné dinder the Debentures (after deducting the palywfei8,787,234 and a
accrued and unpaid interest on the Debenturesjetivby (ii) the price per share at which the Comr8tck is sold in the Offerir
(based on the offering price of $2.00 per share,Gompany will issue 2,159,574 shares of CommorkSto the Holders in fu
satisfaction of the Compa’s obligations to the Holders

. issue five year warrants to purchase an aggred#&®9091 shares of Common Stock for $3.00 peresfthe “$3.00 Warrant”);

« amend the securities purchase agreement pursuamhith the Debentures were originally issued tohpoib the Company froi
issuing securities containing e-dilution protective provisions; ar

« amend the Company’'outstanding April 2012 $7.20 Warrants that weseiéd to the Holders simultaneously with the isseard the
Debentures to (i) eliminate the automatic incorfioreof the terms of any of the Compasygecurities that are superior to those ¢
holders of the warrants, except with respect toreise price and warrant coverage and (ii) providat tupon a fundamen
transaction, the holders of such warrants will htwe right to cause the Company to repurchase tiegarcised portion of su
warrants at their Blackcholes value on the date of such fundamentaldctios, payable in shares of Common Stock, ratesm tr
cash as was previously provids

The Company’s obligations under the Agreement arglitioned on (i) the closing dlfie Offering on or before April 16, 2013, (ii)
Companys receipt of gross proceeds of at least $20,00040@0e Offering, and (iii) a Common Stock per haurchase price of at le
$2.00 per share in the offering. Upon the Compamsgtsfaction of the previously described obligasido the Holders, the Compansy’
obligations under the Debentures will be deemedfiad in full and all liens held by the Holderssfch securities will be discharged.

On April 15, 2013, the Company and the Holdersrexténto a letter agreement (the “Letter Agreempeathiending certain terms
the $3.00 Warrant (such amended $3.00 Warrant,Aheended $3.00 Warrant”) to correspond to the rediserms of the Compars/April
2012 $7.20 Warrants.

The foregoing summaries of the Agreement, the $8/@@rant, the Letter Agreement and the Amended(@/@rrant are not
complete, and are qualified in their entirety bference to the full text of the Agreement the $3/@@rrant, the Letter Agreement and the
Amended $3.00 Warrant. Readers should review threékgent, the $3.00 Warrant, the Letter Agreemeditlaa Amended $3.00 Warrant for
a more complete understanding of the terms andittomsl associated with this transaction.




Item 9.01 Financial Statementsand Exhibits.

(d) Exhibits
Exhibit
Number Description
10.1 Exchange and Amendment Agreement, dated as of 8p2i013, by and among InspireMD, Inc. and eacldvabf Senior
Secured Convertible Debentures Due April 15, 2@ddofporated by reference to Exhibit 10.75 to CuiriReport on
Form &-1/A filed with the Securities and Exchange Comnoisin April 9, 2013
10.2 Form of $3.00 Warrant (incorporated by refiee to Exhibit 10.76 to Current Report on Form//S{iled with the
Securities and Exchange Commission on April 9, 2!
10.3 Letter Agreement, dated as of April 15, 2a#%8and among InspireMD, Inc. and each holderesfi® Secured

Convertible Debentures Due April 15, 2C
10.4 Form of Amended $3.00 Warra




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hgscdwsed this report to
signed on its behalf by the undersigned hereunip alithorized.

INSPIREMD, INC.

Date: April 15, 201: By: /s/ Craig Short

Name: Craig Shor
Title: Chief Financial Office




Exhibit
Number

EXHIBIT INDEX

Description

10.1

10.2

10.3

10.4

Exchange and Amendment Agreement, dated as of 8p2i013, by and among InspireMD, Inc. and eacldvabf Senior
Secured Convertible Debentures Due April 15, 2@ddofporated by reference to Exhibit 10.75 to CuatriReport on
Form &-1/A filed with the Securities and Exchange Comnoisn April 9, 2013

Form of $3.00 Warrant (incorporated by refiee to Exhibit 10.76 to Current Report on Form//S{iled with the
Securities and Exchange Commission on April 9, 2!

Letter Agreement, dated as of April 15, 2a#%8and among InspireMD, Inc. and each holderesfi® Secured
Convertible Debentures Due April 15, 2C

Form of Amended $3.00 Warra




INSPIREMD, INC.
4 Menorat Hamaor St.
Tel Aviv, Israel 67448
April 15, 201

Investors listed on signature page hereto

Re: Exchange and Amendment Agreement

Ladies and Gentlemen:

Reference is made to that certain Exchange and Ament Agreement, dated as of April 9, 2013 (thhgfeement ”), by and amon
InspireMD, Inc., a Delaware corporation (th€6mpany "), and certain holders identified on the signatpages thereto (theMolders™), as
such Agreement may be amended from time to timec#@pitalized terms in this letter (theL'etter Agreement ") shall have the meanin
assigned to them under the Agreement, unless oitedefined herein.

By signature and countersignature below, the Compad the Holders agree that the form of the NewrdiYe, attached as Exhibit
to the Agreement, shall be replaced with the fottached hereto as ExhibitA. A marked copy of the form of the New Warrant shraythe
changes to the form of the New Warrant is attadterdto as Exhibit A2 .

Except as modified pursuant hereto, no other ctmiegenodifications to the Agreement are intendednlied and in all othe
respects the Agreement is hereby specificallyieatifrestated and confirmed by all parties herstofahe effective date hereof. To the ex
of a conflict between the terms of this Letter Agreent and the Agreement, the terms of this Lettge@ment shall control. The Agreerr
and this Letter Agreement shall be read and coedtas one agreement.

Very truly yours,
InspireMD, Inc.
By: /s/ Craig Shori

NameCraig Shore
Title: Chief Financial Office




Acknowledged and Agreed:
HUG FUNDING LLC
By: /s/ Daniel Saks
Name: Daniel Saks
Title: Managing Membe
GENESIS OPPORTUNITY FUND LP
By: /s/ Daniel Saks
Name: Daniel Saks
Title: Managing Membe
GENESIS ASSET OPPORTUNITY FUND LP
By: /s/ Daniel Saks

Name: Daniel Saks
Title: Managing Membe

AYER CAPITAL PARTNERS
MASTER FUND, LP

By: /s/ Jay Venkatesan
Name: Jay Venkatesan
Title: Managing Membe

AYER CAPITAL PARTNERS
KESTREL FUND, LP

By: /s/ Jay Venkatesan
Name: Jay Venkatesan
Title: Managing Membe

EPWORTH — AYER CAPITAL

By: /s/ Jay Venkatesan
Name: Jay Venkatesan
Title: Managing Membe




EXHIBIT 10.4

NEITHER THIS SECURITY NOR THE SECURITIES INTO WHICHHIS SECURITY IS EXERCISABLE HAS BEEN REGISTERI
WITH THE SECURITIES AND EXCHANGE COMMISSION OR THISECURITIES COMMISSION OF ANY STATE IN RELIANC
UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECWRES ACT OF 1933, AS AMENDED (THE SECURITIES
ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPPURSUANT TO AN EFFECTIVE REGISTRATIO
STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TONPAVAILABLE EXEMPTION FROM, OR IN A TRANSACTION
NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF EHSECURITIES ACT AND IN ACCORDANCE WITI
APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY AEGAL OPINION OF COUNSEL TO THE TRANSFEROR -~
SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE REAS®@HRLY ACCEPTABLE TO THE COMPANY. THIS SECURIT
AND THE SECURITIES ISSUABLE UPON EXERCISE OF THIESURITY MAY BE PLEDGED IN CONNECTION WITH A BON:
FIDE MARGIN ACCOUNT WITH A REGISTERED BROKEREALER OR OTHER LOAN WITH A FINANCIAL INSTITUTION THAT
IS AN “ACCREDITED INVESTOR”AS DEFINED IN RULE 501(a) UNDER THE SECURITIES AGIR OTHER LOAN SECURED B
SUCH SECURITIES.

COMMON STOCK PURCHASE WARRANT
INSPIREMD, INC.

Warrant Shares: Initial Exercise Date: | , 20

THIS COMMON STOCK PURCHASE WARRANT (the * Warrafit certifies that, for value received, r
its assigns (the * Hold€e9 is entitled, upon the terms and subject to thetéititins on exercise and the conditions hereinagerforth, at ar
time on or after the date hereof (the “ Initial Ebise Date”) and on or prior to the close of business on the i@ar anniversary of the Init
Exercise Date (the * Termination Ddbebut not thereafter, to subscribe for and purehem InspireMD, Inc., a Delaware corporation (the
Company”), up to shares (as subject to adjustmerdgumnder, the “ Warrant Shar§sof Common Stock. The purchase price of
share of Common Stock under this Warrant shalldumleto the Exercise Price, as defined in Sect{bi). 2

Section 1 Definitions. For purposes of this Warrant, the following teshall have the following meanings:

a) “ Affiliate " means any Person that, directly or indirectly tigitoone or more intermediaries, controls or is adlgd by
or is under common control with a Person as suchgere used in and construed under Rule 405 uhde&ecurities Act.

b) “ Business Day means any day except any Saturday, any Sundaydanwhich is a federal legal holiday in the Un
States or any day on which banking institutionghi@ State of New York are authorized or requiredawy or other governmen
action to close.




c¢) “ Commissiort means the United States Securities and Exchaogen@ssion.

d) “ Common Stock' means the common stock of the Company, par valuesipgre $0.0001, and any other clas
securities into which such securities may heredigereclassified or changed.

e) “ Common Stock Equivalentsmeans any securities of the Company or the Subsdisvhich would entitle the holc
thereof to acquire at any time Common Stock, indggdwithout limitation, any debt, preferred stocight, option, warrant or oth
instrument that is at any time convertible intoeaercisable or exchangeable for, or otherwiselestthe holder thereof to recei
Common Stock.

f) “ Exchange Act’ means the Securities Exchange Act of 1934, as asderahd the rules and regulations promulc
thereunder.

g) “ Persor’ means an individual or corporation, partnershigstirincorporated or unincorporated associatiant penture
limited liability company, joint stock company, gevament (or an agency or subdivision thereof) beoentity of any kind.

h) “ Securities Act means the Securities Act of 1933, as amendedftandules and regulations promulgated thereunder.

i) “ Subsidiary” means any subsidiary of the Company and shall, evheplicable, also include any direct or indi
subsidiary of the Company formed or acquired dfterdate hereof.

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

k) “ Trading Market” means any of the following markets or exchangewlich the Common Stock is listed or quotec
trading on the date in question: the NYSE MKT, Mesdaqg Capital Market, the Nasdaq Global Market, Nlasdaq Global Sele
Market or the New York Stock Exchange (or any sasoes to any of the foregoing).

[) “ Transfer Agentf’ means Action Stock Transfer Corp., the currentsfiemagent of the Company, with a mailing adc
of 2469 E. Fort Union Blvd, Ste 214, Salt Lake CltyT 84121 and a facsimile number of (801) 2089, and any successor tran
agent of the Company.




m) “ VWAP " means, for any date, the price determined by tisé di the following clauses that applies: (ahi&tCommo
Stock is then listed or quoted on a Trading Marke, daily volume weighted average price of the @mm Stock for such date !
the nearest preceding date) on the Trading Mankettdich the Common Stock is then listed or quotedeported by Bloomberg L.
(based on a Trading Day from 9:30 a.m. (New Yorty @ime) to 4:02 p.m. (New York City time)), (b)tifie OTC Bulletin Board
not a Trading Market, the volume weighted averageepof the Common Stock for such date (or the estgpreceding date) on -
OTC Bulletin Board, (c) if the Common Stock is tleen listed or quoted for trading on the OTC Bildgoard and if prices for tl
Common Stock are then reported in the “Pink Shegtdilished by Pink OTC Markets, Inc. (or a similaganization or agen:
succeeding to its functions of reporting pricels§ tmost recent bid price per share of the CommookS3to reported, or (d) in all ott
cases, the fair market value of a share of CommonkSas determined by an independent appraisectedlén good faith by tt
Company and reasonably acceptable to the Holderfetts and expenses of which shall be paid by ¢mepa@ny.

Section 2 Exercise

a) Exercise of WarrantExercise of the purchase rights represented iByWarrant may be made, in whole or in part, al
time or times on or after the Initial Exercise Dated on or before the Termination Date by deliverghe Company (or such otl
office or agency of the Company as it may desigigtenotice in writing to the registered Holder hetaddress of the Holc
appearing on the books of the Company) of a dubceted facsimile or pdf copy of the Notice of Exeecform annexed here
Within seven (7) Trading Days following the dateegErcise as aforesaid, the Holder shall deliveraijgregate Exercise Price for
shares specified in the applicable Notice of Exerdiy wire transfer or cashisrtheck drawn on a United States bank unles
cashless exercise procedure specified in Sectigrb2{ow is specified in the applicable Notice akEcise. Notwithstanding anythi
herein to the contrary, the Holder shall not beumegi to physically surrender this Warrant to then@®any until the Holder h
purchased all of the Warrant Shares available Ingleruand the Warrant has been exercised in fullyhith case, the Holder st
surrender this Warrant to the Company for candehatvithin seven (7) Trading Days of the date thelf Notice of Exercise
delivered to the Company. Partial exercises of Warant resulting in purchases of a portion oftihtal number of Warrant Sha
available hereunder shall have the effect of lomgthe outstanding number of Warrant Shares puatt@$ereunder in an amo
equal to the applicable number of Warrant Shareashased. The Holder and the Company shall mainegoerds showing tt
number of Warrant Shares purchased and the daseiabf purchases. The Company shall deliver any tbjeto any Notice ¢
Exercise Form within one (1) Business Day of recefsuch noticeThe Holder and any assignee, by acceptance of thisWarrant,
acknowledge and agree that, by reason of the provisions of this paragraph, following the purchase of a portion of the Warrant
Shares hereunder, the number of Warrant Shares available for purchase hereunder at any given time may be less than the
amount stated on the face her eof.




b) Exercise Price The exercise price per share of the Common Stower this Warrant shall be $3.00, subjec
adjustment hereunder (the “ Exercise Pft)ce

c) Cashless Exercisdf at the time of exercise of this Warrant thexeno effective registration statement registerimgnc
current prospectus available for, the resale oMfaerant Shares by the Holder, then this Warrant eiso be exercised, in whole
in part, at such time by means of a “cashless &e&rm which the Holder shall be entitled to receiveestificate for the number
Warrant Shares equal to the quotient obtained Wdidg [((A)-(B)) (X)] by (A), where:

(A) = the last sale price on the principal TradMgrket on the Trading Day immediately precedingdh&e on which Hold
elects to exercise this Warrant by means of a ‘leastexercise,” as set forth in the applicable d¢otif Exercise;

(B) = the Exercise Price of this Warrant, thenfiie& for the applicable Warrant Shares at the torhgsuch exercise ; and
(X) = the total number of Warrant Shares with respe which this Warrant is then being exercised .

Notwithstanding anything herein to the contrarythié last sale price of the Common Stock on thecgral Trading Market on the Tradi
Day immediately preceding the Termination Dateriager than the Exercise Price, at the Commmaalgction, this Warrant shall either be
automatically exercised via cashless exercise dseofrermination Date or (ii) exercised via a caghrcise in accordance with the term
Section 2(a). The Company shall notify the Holdeitdetermination in writing prior to 9:30 a.nNéw York City time) on the Terminati
Date and within three (3) Trading Days after thenfieation Date, the Company shall, as applicabddiver the shares in accordance \
Section 2(d)(i); provided, however, that prior t0®p.m. (New York City time) on the TerminationtBathe Holder may notify the Compe
in writing that it has elected for this Warrantetxpire, in which case, this Warrant shall expirexercised.

d) Mechanics of Exercise

i. Delivery of Certificates Upon Exercise Certificates for shares purchased hereunder dfs
transmitted by the Transfer Agent to the Holdercbgditing the account of the Holderprime broker with Tr
Depository Trust Company through its Deposit orhfiawal at Custodian (* DWAQ) system if the Compal
is then a participant in such system and either t{feye is an effective registration statement peimgi the
issuance of the Warrant Shares to or resale of\thgant Shares by the Holder or (B) following tive-montt
anniversary of the Initial Exercise Date, if suctaMént Shares are eligible for sale under Rule W#tHhout
volume or manner-o$ale restrictions and as of such date the Company ¢ompliance with the current put
information required under Rule 144 as to such WtdrBhares, and otherwise by physical deliveryréoaddres
specified by the Holder in the Notice of Exercisethe date that is three (3) Trading Days afterléitest of (A
the delivery to the Company of the Notice of Exeeci(B) surrender of this Warrant (if required)da(it)
payment of the aggregate Exercise Price as sdt &rdve (including by cashless exercise, if peadjti(sucl
date, the “ Warrant Share Delivery Dd}e The Warrant Shares shall be deemed to have basdisand Hold¢
or any other person so designated to be namedritaall be deemed to have become a holder of demfosucl
shares for all purposes, as of the date the Watrastbeen exercised, with payment to the Comparthe
Exercise Price (or by cashless exercise, if peeditand all taxes required to be paid by the Holdeany,
pursuant to Section 2(d)(vi) prior to the issuan€such shares, having been paid. If the Compaifg flar any
reason to deliver to the Holder certificates evideg the Warrant Shares subject to a Notice of &gerprior t
the third Trading Day following the Warrant ShareliRery Date, the Company shall pay to the Holdteicash
as liquidated damages and not as a penalty, fdr 8,600 of Warrant Shares subject to such exe(bessed o
the VWAP of the Common Stock on the date of theliepple Notice of Exercise), $5 per Trading [
(increasing to $10 per Trading Day five (5) TradDays after such damages have begun to accrue) eoaimng
on the third Trading Day after such Warrant Shaeéiviery Date until such certificates are deliveardHoldel
rescinds such exercise.




ii. Delivery of New Warrants Upon Exerciself this Warrant shall have been exercised in ,pimt
Company shall, at the request of a Holder and wowrender of this Warrant certificate, at the tiofigelivery o
the certificate or certificates representing Watrr8hares, deliver to the Holder a new Warrant exédey the
rights of the Holder to purchase the unpurchasedaibShares called for by this Warrant, which n&tarran
shall in all other respects be identical with Miarrant.

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

iv. Compensation for Buin on Failure to Timely Deliver Certificates Upondtcise. In addition to an
other rights available to the Holder, if the Compdails to cause the Transfer Agent to credit theoant of th
Holder's prime broker with The Depository Trust Companptigh its DWAC system if the Company is the
participant in such system or to transmit to thdddp a certificate or the certificates representing Warrar
Shares pursuant to an exercise on or before theavtaBhare Delivery Date, and if after such dageHlolder i
required by its broker to purchase (in an open etattansaction or otherwise) or the Holdebrokerage firr
otherwise purchases, shares of Common Stock tueddh satisfaction of a sale by the Holder of Warran
Shares which the Holder anticipated receiving ugpch exercise (a_“ Bubn "), then the Company shall (A) ¢
in cash to the Holder the amount, if any, by whfgh the Holders total purchase price (including broker
commissions, if any) for the shares of Common Steokpurchased exceeds (y) the amount obtaine
multiplying (1) the number of Warrant Shares tha¢ tCompany was required to deliver to the Holde
connection with the exercise at issue times (2)gtiee at which the sell order giving rise to symirchas
obligation was executed, and (B) at the optionha&f Holder, either reinstate the portion of the \&fatran:
equivalent number of Warrant Shares for which sexarcise was not honored (in which case such eseegtia
be deemed rescinded) or deliver to the Holder taber of shares of Common Stock that would haven
issued had the Company timely complied with itsreise and delivery obligations hereunder. For eXaripthe
Holder purchases Common Stock having a total pselpaice of $11,000 to cover a Blywith respect to ¢
attempted exercise of shares of Common Stock withaggregate sale price giving rise to such purc
obligation of $10,000, under clause (A) of the indagely preceding sentence the Company shall bainestytc
pay the Holder $1,000. The Holder shall provide @wmmpany written notice indicating the amounts [deyac
the Holder in respect of the Bug-and, upon request of the Company, evidence @fatimount of such los
Nothing herein shall limit a Holdes’right to pursue any other remedies available teeieunder, at law or
equity including, without limitation, a decree gfexific performance and/or injunctive relief withspect to tr
Companys failure to timely deliver certificates represagtishares of Common Stock upon exercise o
Warrant as required pursuant to the terms hereof.




v. No Fractional Shares or ScrifNo fractional shares or scrip representing foagl shares shall
issued upon the exercise of this Warrant. As to faagtion of a share which the Holder would othemvb:
entitled to purchase upon such exercise, the Coynglaall, at its election, either pay a cash adjestnin respe:
of such final fraction in an amount equal to sueltfion multiplied by the Exercise Price or rourgta the ne»
whole share.

vi. Charges, Taxes and Expensedssuance of certificates for Warrant Shares shalmade withol
charge to the Holder for any issue or transferaawther incidental expense in respect of the issaaf suc
certificate, all of which taxes and expenses ghalpaid by the Company, and such certificates iealbsued i
the name of the Holder or in such name or namesagsbe directed by the Holder; providedowever, that ir
the event certificates for Warrant Shares are tdasbeed in a name other than the name of the Hotte
Warrant when surrendered for exercise shall be rapaoied by the Assignment Form attached hereto
executed by the Holder and the Company may reqage, condition thereto, the payment of a sumdefit tc
reimburse it for any transfer tax incidental theret

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




e) Holdets Exercise Limitations The Company shall not effect any exercise of Warant, and a Holder shall not have
right to exercise any portion of this Warrant, uanst to Section 2 or otherwise, to the extent #figr giving effect to such issual
after exercise as set forth on the applicable aticExercise, the Holder (together with the Holdeffiliates, and any other Perst
acting as a group together with the Holder or ahyhe Holders Affiliates), would beneficially own in excess tfe Beneficie
Ownership Limitation (as defined below). For pwes of the foregoing sentence, the number of shaffeSommon Stoc
beneficially owned by the Holder and its Affiliatelsall include the number of shares of Common Sisskable upon exercise of t
Warrant with respect to which such determinatiobegng made, but shall exclude the number of shaf€sommon Stock whic
would be issuable upon (i) exercise of the remaginmonexercised portion of this Warrant benefigiallvned by the Holder or any
its Affiliates and (ii) exercise or conversion dfet unexercised or nonconverted portion of any offemurities of the Compa
(including, without limitation, any other CommonoSk Equivalents) subject to a limitation on conu@msor exercise analogous
the limitation contained herein beneficially owrtgdthe Holder or any of its Affiliates. Exceptset forth in the preceding sentet
for purposes of this Section 2(e), beneficial owhgr shall be calculated in accordance with Secti®f) of the Exchange Act a
the rules and regulations promulgated thereuntd®eing acknowledged by the Holder that the Companyot representing to t
Holder that such calculation is in compliance witection 13(d) of the Exchange Act and the Holdesoiely responsible for a
schedules required to be filed in accordance thiémewo the extent that the limitation containedtlis Section 2(e) applies, |
determination of whether this Warrant is exercisdl relation to other securities owned by theddoltogether with any Affiliate
and of which portion of this Warrant is exercisablall be in the sole discretion of the Holder, #mel submission of a Notice
Exercise shall be deemed to be the Hokldetermination of whether this Warrant is exeldisdin relation to other securities ow!
by the Holder together with any Affiliates) andwfiich portion of this Warrant is exercisable, icle@ase subject to the Benefi
Ownership Limitation, and the Company shall haveohligation to verify or confirm the accuracy ofcbudetermination. In additic
a determination as to any group status as contéetpibove shall be determined in accordance wittide13(d) of the Exchan
Act and the rules and regulations promulgated threter. For purposes of this Section 2(e), in deit@éng the number of outstandi
shares of Common Stock, a Holder may rely on thmbar of outstanding shares of Common Stock ascteflein (A) thi
Companys most recent periodic or annual report filed witle Commission, as the case may be, (B) a morentrgmblic
announcement by the Company or (C) a more recdtiewinotice by the Company or the Transfer Agettirsg forth the number
shares of Common Stock outstanding. Upon the ewritir oral request of a Holder, the Company shéhiwtwo Trading Day
confirm orally and in writing to the Holder the nbar of shares of Common Stock then outstandinganin case, the number
outstanding shares of Common Stock shall be detednafter giving effect to the conversion or exarcof securities of tl
Company, including this Warrant, by the Holder tr Affiliates since the date as of which such numtifeoutstanding shares
Common Stock was reported. The “ Beneficial Ownigrglimitation ” shall be 4.99% of the number of shares of the Com8tocl
outstanding immediately after giving effect to ftheuance of shares of Common Stock issuable upertisg of this Warrant. Tl
Holder, upon not less than 61 daysior notice to the Company, may increase or deerdhe Beneficial Ownership Limitati
provisions of this Section 2(e), provided that Bemeficial Ownership Limitation in no event exce®d89% of the number of sha
of the Common Stock outstanding immediately afiging effect to the issuance of shares of CommamtiSupon exercise of tt
Warrant held by the Holder and the provisions i ®ection 2(e) shall continue to apply. Any suatréase or decrease will not
effective until the 65 day after such notice is delivered to the Compdine provisions of this paragraph shall be constrams
implemented in a manner otherwise than in strictfaonity with the terms of this Section 2(e) to m@mt this paragraph (or a
portion hereof) which may be defective or incoresistwith the intended Beneficial Ownership Limitatiherein contained or to me
changes or supplements necessary or desirablepenty give effect to such limitation. The limitatis contained in this paragr:
shall apply 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 dividenc
otherwise makes a distribution or distributions ghrares of its Common Stock or any other equity quitg equivalent securiti
payable in shares of Common Stock (which, for aaoad of doubt, shall not include any shares of Comi&tock issued by t
Company upon exercise of this Warrant), (ii) subtbeé outstanding shares of Common Stock into etangmber of shares, (i
combines (including by way of reverse stock sglitjstanding shares of Common Stock into a smallerber of shares or (iv) isst
by reclassification of shares of the Common Statk shares of capital stock of the Company, theeaich case the Exercise P
shall be multiplied by a fraction of which the nuie®r shall be the number of shares of Common Stexsluding treasury shares
any) outstanding immediately before such event @ndhich the denominator shall be the number ofrehiaf Common Stor
outstanding immediately after such event, and thmaber of shares issuable upon exercise of this &tashall be proportionate
adjusted such that the aggregate Exercise PrittésofVarrant shall remain unchanged. Any adjustmesade pursuant to this Sect
3(a) shall become effective immediately after theord date for the determination of stockholdetgled to receive such dividend
distribution and shall become effective immediatefger the effective date in the case of a subidiniscombination or re-
classification.

b) Reserved.




¢) Subsequent Rights Offering#f the Company, at any time while the Warranbigstanding, shall issue rights, option
warrants to all holders of Common Stock (and ndh&oHolder) entitling them to subscribe for or ghase shares of Common St
(the “ Purchase Righty, then, upon any exercise of this Warrant, the Hold#irbe entitled to acquire, upon the terms apgie tc
such Purchase Rights, the aggregate Purchase Rigfitshe Holder could have acquired if the Holdad held the number
Warrant Shares issued upon such exercise of thisaWtaimmediately before the date on which a rederthken for the grar
issuance or sale of such Purchase Rights, or, §uah record is taken, the date as of which therdebolders of shares of Comn
Stock are to be determined for the grant, issumaler of such Purchase Rights (provided, howeveahe@xtent that the Holderright
to participate in any such Purchase Right wouldltés the Holder exceeding the Beneficial Ownepshimitation, then the Hold:
shall not be entitled to participate in such PusehRight to such extent (or beneficial ownershipuath shares of Common Stock
result of such Purchase Right to such extent) aietli #urchase Right to such extent shall be helb@yance for the Holder ur
such time, if ever, as its right thereto would restult in the Holder exceeding the Beneficial Ovehgy Limitation).

d) Pro Rata DistributionsIf the Company, at any time while this Warranbigstanding, shall distribute to all holder:
Common Stock (and not to the Holder) evidencestofindebtedness or assets (including cash and diagtends) or rights «
warrants to subscribe for or purchase any secatitgr than the Common Stock (a “ Distributinthen, upon any exercise of t
Warrant, the Holder shall be entitled to partiogat such Distribution to the same extent thatHoéder would have participat
therein if the Holder had held the number of War@mares issued upon such exercise of this Waimanediately before the date
which a record is taken for such Distribution, ibrno such record is taken, the date as of whiah rcord holders of shares
Common Stock are to be determined for the partiicpan such Distribution.




e) Fundamental Transactiotf, at any time while this Warrant is outstandiiij the Company, directly or indirectly, in ¢
or more related transactions effects any mergeronsolidation of the Company with or into anotherden, (ii) the Compan
directly or indirectly, effects any sale, leaseetise, assignment, transfer, conveyance or othposition of all or substantially all
its assets in one or a series of related transegti@i) any, direct or indirect, purchase offeander offer or exchange offer (whet
by the Company or another Person) is completedupatsto which holders of Common Stock are permitedsell, tender «
exchange their shares for other securities, cagivagerty and has been accepted by the holder§%f& more of the outstandi
Common Stock, (iv) the Company, directly or indthgc in one or more related transactions effecty aaclassificatior
reorganization or recapitalization of the Commoac&tor any compulsory share exchange pursuant tohvthe Common Stock
effectively converted into or exchanged for othecisities, cash or property, (v) the Company, diyear indirectly, in one or mol
related transactions consummates a stock or shiacbgse agreement or other business combinatioludimg, without limitation,
reorganization, recapitalization, spifi- or scheme of arrangement) with another Persogroup of Persons whereby such o
Person or group acquires more than 50% of theandsig shares of Common Stock (not including argresh of Common Sto
held by the other Person or other Persons makipgidy to, or associated or affiliated with theestPersons making or party to, s
stock or share purchase agreement or other bustoessination) (each a * Fundamental Transactjorthen, upon any subsequ
exercise of this Warrant, the Holder shall havertphbt to receive, for each Warrant Share that wdve been issuable upon ¢
exercise immediately prior to the occurrence othskandamental Transaction, at the option of thedelo{without regard to al
limitation in Section 2(e) on the exercise of thi&rrant), the number of shares of Common Stockhefsuccessor or acquir
corporation or of the Company, if it is the surwgicorporation, and any additional consideratitwe (t Alternate Consideratiof)
receivable as a result of such Fundamental Traiosaoy a holder of the number of shares of CommimtiSfor which this Warral
is exercisable immediately prior to such Fundamemansaction (without regard to any limitation$®ction 2(e) on the exercise
this Warrant). For purposes of any such exerctse determination of the Exercise Price shall be@pjately adjusted to apply
such Alternate Consideration based on the amoutefnate Consideration issuable in respect of simere of Common Stock
such Fundamental Transaction, and the Company sipplbrtion the Exercise Price among the Alternatmsitieration in
reasonable manner reflecting the relative valuaryf different components of the Alternate Consitiena If holders of Commc
Stock are given any choice as to the securitied) oa property to be received in a Fundamental Saetion, then the Holder shall
given the same choice as to the Alternate Condider# receives upon any exercise of this Warrfatibwing such Fundameni
Transaction. Notwithstanding anything to the cantran the event of a Fundamental Transactionighét) an all cash transaction,
a “Rule 13e-3 transaction” as defined in Rule B3gader the Exchange Act, or (3) a Fundamental Seretion involving a person
entity not traded on a national securities exchatige Company shall, at the Holdeption, exercisable at any time prior to
consummation of the Fundamental Transaction, psechizais Warrant immediately prior to the consumoratf such Fundamen
Transaction from the Holder by issuing to the Holdenumber of shares of Common Stock equal tocidm (i) the numerator
which shall be the Black Scholes Value of the renmgi unexercised portion of this Warrant immediatalior to the consummatis
of such Fundamental Transaction, and (ii) the denatar of which shall be the sum of the price geare being offered in cash
any, plus the value of any non-cash consideratfoany, being offered in such Fundamental Transac(the “_FMV"). “ Black
Scholes Valué€ means the value of this Warrant based on the kB&aua Scholes Option Pricing Model obtained frora toV”
function on Bloomberg, L.P. (* Bloomberf) determined immediately prior to the consummatiorthef applicable Fundamer
Transaction for pricing purposes and reflecting éAjskfree interest rate corresponding to the U.S. Trgasate for a period equ
to the time between the date of the public annomece of the applicable Fundamental Transactionthedrermination Date, (B)
expected volatility equal to the greater of 100% #me 100 day volatility obtained from the HVT fdion on Bloomberg as of tl
Trading Day immediately following the public ann@ement of the applicable Fundamental Transacti@nthe underlying price p
share used in such calculation shall be the FMV @jda remaining option time equal to the time bstw the date of the puk
announcement of the applicable Fundamental Trainsaahd the Termination Date. The Company shalseany successor entity
a Fundamental Transaction in which the Companyoistine survivor (the “ Successor Entify to assume in writing all of tl
obligations of the Company under this Warrant deddther Transaction Documents in accordance Wélptovisions of this Secti
3(e) pursuant to written agreements in form andtsuize reasonably satisfactory to the Holder apdoapd by the Holder (witho
unreasonable delay) prior to such Fundamental @ddiom and shall, at the option of the Holder,\d®lito the Holder in exchange
this Warrant a security of the Successor Entitglenced by a written instrument substantially simitaform and substance to t
Warrant which is exercisable for a correspondinghber of shares of capital stock of such SuccesstityHor its parent entit
equivalent to the shares of Common Stock acquirabtereceivable upon exercise of this Warrant @uitlregard to any limitatiol
on the exercise of this Warrant) prior to such Famedntal Transaction, and with an exercise pricelwlpplies the exercise pr
hereunder to such shares of capital stock (bubggkito account the relative value of the share€@hmon Stock pursuant to si
Fundamental Transaction and the value of such stureapital stock, such number of shares of chglitek and such exercise pi
being for the purpose of protecting the economioevaf this Warrant immediately prior to the consnation of such Fundamen
Transaction), and which is reasonably satisfadtofgrm and substance to the Holder. Upon the aeage of any such Fundame!
Transaction, the Successor Entity shall succeeand, be substituted for (so that from and after date of such Fundamer
Transaction, the provisions of this Warrant anddtier Transaction Documents referring to the “Canyg shall refer instead to t
Successor Entity), and may exercise every right@wer of the Company and shall assume all of tigations of the Compal
under this Warrant and the other Transaction Docusneith the same effect as if such SuccessoryEhtt been named as
Company herein.
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f) Calculations All calculations under this Section 3 shall bedm#o the nearest cent or the nearest 1/100tlsbéie, as t
case may be. For purposes of this Section 3, the&bau of shares of Common Stock deemed to be issnddutstanding as o
given date shall be the sum of the number of st@r€mmon Stock (excluding treasury shares, if)asgued and outstanding.

0) Notice to Holder

i. Adjustment to Exercise PriceVhenever the Exercise Price is adjusted pursioaaty provision of th
Section 3, the Company shall promptly mail to theldér a notice setting forth the Exercise Pricesraffucl
adjustment and any resulting adjustment to the rmurobWarrant Shares and setting forth a briefesta&nt of th
facts requiring such adjustment.

ii. Notice to Allow Exercise by Holder If (A) the Company shall declare a dividend (a@ry aothe
distribution in whatever form) on the Common Sto() the Company shall declare a special nonrecgrcasl
dividend on or a redemption of the Common StocR,tf@ Company shall authorize the granting to altrs o
the Common Stock rights or warrants to subscribbefgurchase any shares of capital stock of aagscor of an
rights, (D) the approval of any stockholders of @@mpany shall be required in connection with agfassificatio
of the Common Stock, any consolidation or mergewhich the Company is a party, any sale or transfall or
substantially all of the assets of the Companyaryr compulsory share exchange whereby the Commumk %
converted into other securities, cash or propenyE) the Company shall authorize the voluntarjneoluntary
dissolution, liquidation or winding up of the affsiof the Company, then, in each case, the Comglaaly cause 1
be mailed to the Holder at its last address akall appear upon the Warrant Register of the Compatleast 2
calendar days prior to the applicable record oedtife date hereinafter specified, a notice stafi)ghe date @
which a record is to be taken for the purpose chdlividend, distribution, redemption, rights orrveants, or if
record is not to be taken, the date as of whichhitiders of the Common Stock of record to be etitio suc
dividend, distributions, redemption, rights or vearts are to be determined or (y) the date on wisigtt
reclassification, consolidation, merger, sale,gfanor share exchange is expected to become igéemt close, ar
the date as of which it is expected that holderthefCommon Stock of record shall be entitled tohaxge the
shares of the Common Stock for securities, cashotber property deliverable upon such reclassifice
consolidation, merger, sale, transfer or share &xgé; provided that the failure to mail such noticeany defec
therein or in the mailing thereof shall not afféoe validity of the corporate action required todpecified in suc
notice. To the extent that any notice provided heder constitutes, or contains, material, pobic informatior
regarding the Company or any of the Subsidiariee, Gompany shall simultaneously file such noticéhvtine
Commission pursuant to a Current Report on Forikh he Holder shall remain entitled to exercises tarran
during the 20day period commencing on the date of such notidheoceffective date of the event triggering ¢
notice except as may otherwise be expressly st fi@rein.
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Section 4 Transfer of Warrant

a) Transferability. Subject to compliance with any applicable semsitaws and the conditions set forth in Sectiod)
hereof, this Warrant is transferable, in wholeropart, upon surrender of this Warrant at the [pdcoffice of the Company or
designated agent, together with a written assignrokthis Warrant substantially in the form attadHeereto duly executed by
Holder or its agent or attorney and funds suffitienpay any transfer taxes payable upon the makfrguch transfer. Upon st
surrender and, if required, such payment, the Comshall execute and deliver a new Warrant or Wasran the name of tl
assignee or assignees, as applicable, and in tlemieation or denominations specified in such imsg&nt of assignment, and sl
issue to the assignor a new Warrant evidencingptiton of this Warrant not so assigned, and thiarAaht shall promptly t
cancelled. The Warrant, if properly assigned inoagance herewith, may be exercised by a new hdtaehe purchase of Warre
Shares without having a new Warrant issued.

b) New Warrants This Warrant may be divided or combined with otfMéarrants upon presentation hereof at the afad
office of the Company, together with a written getispecifying the names and denominations in whil Warrants are to
issued, signed by the Holder or its agent or aftpriSubject to compliance with Section 4(a), asng transfer which may
involved in such division or combination, the Compahall execute and deliver a new Warrant or Wasrén exchange for tl
Warrant or Warrants to be divided or combined icoadance with such notice. All Warrants issuedrangfers or exchanges shal
dated the Initial Exercise Date and shall be idahtiith this Warrant except as to the number offfat Shares issuable purst
thereto.

12




c) Warrant Register The Company shall register this Warrant, uporonds to be maintained by the Company for
purpose (the “ Warrant Reqistdr in the name of the record Holder hereof from timeite. The Company may deem and trea
registered Holder of this Warrant as the absolutrey hereof for the purpose of any exercise heveahy distribution to the Holdk
and for all other purposes, absent actual noticka@a@ontrary.

d) Representation by the HoldeThe Holder, by the acceptance hereof, represamdswarrants that it is acquiring t
Warrant and, upon any exercise hereof, will acqtiieeWarrant Shares issuable upon such exercisésfown account and not w
a view to or for distributing or reselling such \Wart Shares or any part thereof in violation of 8exurities Act or any applical
state securities law, except pursuant to salestergd or exempted under the Securities Act.

Section 5 Miscellaneous

a) No Rights as Stockholder Until Exercishis Warrant does not entitle the Holder to aaging rights, dividends or oth
rights as a stockholder of the Company prior togkercise hereof as set forth in Section 2.

b) Loss, Theft, Destruction or Mutilation of Wartarmhe Company covenants that upon receipt by thepgaoy of evidenc
reasonably satisfactory to it of the loss, thefistduction or mutilation of this Warrant or anydtaertificate relating to the Warr:
Shares, and in case of loss, theft or destructbrindemnity or security reasonably satisfactoryitt¢which, in the case of tl
Warrant, shall not include the posting of any boraf)d upon surrender and cancellation of such Whiwa stock certificate,
mutilated, the Company will make and deliver a n&tarrant or stock certificate of like tenor and dates of such cancellation,
lieu of such Warrant or stock certificate.

c) Saturdays, Sundays, Holidays, etEthe last or appointed day for the taking ofattion or the expiration of any ri
required or granted herein shall not be a Busiess then, such action may be taken or such righyt be exercised on the n
succeeding Business Day.
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d) Authorized Shares

The Company covenants that, during the period treer&yit is outstanding, it will reserve from
authorized and unissued Common Stock a sufficientler of shares to provide for the issuance oWAfagrant Shares up
the exercise of any purchase rights under this &iariThe Company further covenants that its issmiafichis Warrant she
constitute full authority to its officers who arbarged with the duty of executing stock certifisate execute and issue
necessary certificates for the Warrant Shares tipprexercise of the purchase rights under this &viariThe Company w
take all such reasonable action as may be necessagsure that such Warrant Shares may be issupdogided here
without violation of any applicable law or regutati or of any requirements of the Trading Markearupvhich the Commc
Stock may be listed. The Company covenants th&Watirant Shares which may be issued upon the eecodithe purcha
rights represented by this Warrant will, upon eissrof the purchase rights represented by this &dammnd payment f
such Warrant Shares in accordance herewith, bealuhorized, validly issued, fully paid and nonassble and free frc
all taxes, liens and charges created by the Comiparespect of the issue thereof (other than téxesspect of any transt
occurring contemporaneously with such issue).

Except and to the extent as waived or consentdy the Holder, the Company shall not by any actinoluding
without limitation, amending its certificate of immporation or through any reorganization, transfieassets, consolidatic
merger, dissolution, issue or sale of securitiesammy other voluntary action, avoid or seek to avitid observance
performance of any of the terms of this Warrant,\eill at all times in good faith assist in the gang out of all such tern
and in the taking of all such actions as may beegs&ary or appropriate to protect the rights of Holas set forth in th
Warrant against impairment. Without limiting thengeality of the foregoing, the Company will (i) riatrease the par val
of any Warrant Shares above the amount payableftirarpon such exercise immediately prior to sucindase in par valt
(ii) take all such action as may be necessary pragiate in order that the Company may validly &aghlly issue fully pai
and nonassessable Warrant Shares upon the exefdlsie Warrant and (iii) use commercially reasdeadfforts to obtai
all such authorizations, exemptions or consentsifemy public regulatory body having jurisdictioretbof, as may b
necessary to enable the Company to perform itgatitins under this Warrant.

Before taking any action which would result in atjustment in the number of Warrant Shares for whitdk

Warrant is exercisable or in the Exercise Price, @mmpany shall obtain all such authorizationsxangtions thereof, |
consents thereto, as may be necessary from anic pabllatory body or bodies having jurisdictioeteof.
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e) Jurisdiction. All questions concerning the construction, vajidenforcement and interpretation of this Warrsimall be
governed by and construed and enforced in accoedaiit the internal laws of the State of New Yovkithout regard to tr
principles of conflicts of law thereof. Each paggrees that all legal proceedings concerning therpretations, enforcement ¢
defense of this Agreement (whether brought agaimst Company or a Holder or any respective affiiatdirectors, officer
shareholders, employees or agents thereof) shalbtmenenced exclusively in the state and federaltsaitting in the City of Ne'
York. Each party hereby irrevocably submits to ¢éxelusive jurisdiction of the state and federal t®witting in the City of Ne
York, borough of Manhattan for the adjudication afy dispute hereunder or in connection herewithwith any transactic
contemplated hereby or discussed herein, and hémelhpcably waives, and agrees not to assertynsait, action or proceeding, &
claim that it is not personally subject to the gdiction of any such court, that such suit, actiorproceeding is improper or is
inconvenient venue for such proceeding. Each pgaetgby irrevocably waives personal service of psecand consents to proc
being served in any such suit, action or proceetingnailing a copy thereof via registered or cestifmail or overnight delive
(with evidence of delivery) to such party at theli@ss for it in the Warrant Register and agreessiheh service shall constitute g
and sufficient service of process and notice thfefdothing contained herein shall be deemed totlimany way any right to ser
process in any other manner permitted by law.

f) Restrictions. The Holder acknowledges that the Warrant Shacemiiged upon the exercise of this Warrant, if
registered and the Holder does not utilize castdasscise, will have restrictions upon resale ingobby state and federal securi
laws.

g) Nonwaiver and ExpensedNo course of dealing or any delay or failure xereise any right hereunder on the pal
Holder shall operate as a waiver of such righttbewise prejudice the Holderrights, powers or remedies, notwithstanding #u
that all rights hereunder terminate on the TernmmaDate. If the Company willfully and knowingly ifa to comply with an
provision of this Warrant, which results in any evél damages to the Holder, the Company shalltpadlge Holder such amounts
shall be sufficient to cover any costs and expeimselsiding, but not limited to, reasonable attorsiefees, including those
appellate proceedings, incurred by the Holder itlecng any amounts due pursuant hereto or inratise enforcing any of i
rights, powers or remedies hereunder.

h) Notices. Any notice, request or other document requireg@mitted to be given or delivered to the Holdgrtbe
Company shall be delivered to the address for thidét in the Warrant Register.

i) Limitation of Liability . No provision hereof, in the absence of any afditiie action by the Holder to exercise
Warrant to purchase Warrant Shares, and no enuoreterein of the rights or privileges of the Haldghall give rise to any liabili
of the Holder for the purchase price of any Comr8tack or as a stockholder of the Company, whetheh diability is asserted |
the Company or by creditors of the Company.

i) Remedies The Holder, in addition to being entitled to eoiee all rights granted by law, including recovefydamage:
will be entitled to specific performance of itshitg under this Warrant. The Company agrees thattaon damages would not
adequate compensation for any loss incurred byoreata breach by it of the provisions of this Watrand hereby agrees to w:
and not to assert the defense in any action farifip@erformance that a remedy at law would beqadde.
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k) Successors and AssignsSubject to applicable securities laws, this Watrrand the rights and obligations evider
hereby shall inure to the benefit of and be bindipgn the successors and permitted assigns ofahgpé@ny and the successors
permitted assigns of Holder. The provisions of iMarrant are intended to be for the benefit of Hiajder from time to time of th
Warrant and shall be enforceable by the Holdertadr of Warrant Shares.

[) Amendment This Warrant may be modified or amended or thavigions hereof waived with the written consenth®
Company and the Holder .

m) Severability. Wherever possible, each provision of this Warsdnatl be interpreted in such manner as to be taffeanc
valid under applicable law, but if any provisiontbfs Warrant shall be prohibited by or invalid enépplicable law, such provisi
shall be ineffective to the extent of such prolndpitor invalidity, without invalidating the remaiad of such provisions or t
remaining provisions of this Warrant.

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

kkkkkkhkkkkkkkkkkhkkkk

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused thisr&iato be executed by its officer thereunto dultharized a
of the date first above indicated.

INSPIREMD, INC.

By:

Name:
Title:

[Signature Page — Warrant]




NOTICE OF EXERCISE

TO: INSPIREMD, INC.

(1) The undersigned hereby elects to purchase Warrant Shares of the Company pursuant to afrast of th
attached Warrant (only if exercised in full), amhders herewith payment of the exercise price lin together with all applicable trans
taxes, if any.

(2) Payment shall take the form of (check appliedix):

[ 1in lawful money of the United States; or
[ 1 [if permitted] the cancellation of such numh#rWarrant Shares as is necessary, in accordartbettve formul;
set forth in subsection 2(c), to exercise this \Marrwith respect to the maximum number of Warranarg:

purchasable pursuant to the cashless exercisedunacset forth in subsection 2(c).

(3) Please issue a certificate or certificatesasgnting said Warrant Shares in the name of thersigghed or in such ott
name as is specified below:

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

(4) Accredited Investor The undersigned is an “accredited investm’defined in Regulation D promulgated under theuBies Ac
of 1933, as amended.

[SIGNATURE OF HOLDER]

Name of Investing Entity:
Signature of Authorized Signatory of Investing &nti
Name of Authorized Signatory:
Title of Authorized Signatory:
Date:




ASSIGNMENT FORM
(To assign the foregoing warrant, execute

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

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

sevaunlress |

Dated: ,

Holder’s Signature:

Holder's Address:

Signature Guaranteed:

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




