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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 reportecrdt 4, 2015

I nspireM D, Inc.

(Exact name of registrant as specified in its arart

Delaware 001-35731 26-212383¢
(State or other (Commission File Number) (IRS Employer
jurisdiction Identification No.)

of incorporation

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

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

(Former name or former address, if changed sirgtadgort)

Check the appropriate box below if the Form 8-fjlis 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 230.4z
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

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




Item 1.01 EntryintoaMaterial Definitive Agreement.

On March 4, 2015, InspireMD, Inc. (the “CompanyMtered into a Securities Purchase Agreement (Becurities Purcha
Agreement”) with certain investors (collectivelpet“Institutional Purchaserspursuant to which the Company has agreed to issdeseall t
the Institutional Purchasers an aggregate of 1708®5shares of the Compasytommon stock and warrants to purchase an aggrex
17,525,000 shares of the Compangommon stock. The Company also expects to issdesall to certain other purchasers an aggreg:
16,953,675 shares of the Company’s common stockwadants to purchase an aggregate of 16,953,658 slof the Company’commo
stock. All of these shares and warrants are besidyas part of a public offering to sell up to 384675 shares of common stock (the “Shares
and warrants to purchase up to 34,478,675 sharesmifmon stock (collectively, the “Warrantahd the shares issuable upon exercise ¢
Warrants, collectively, the “Warrant SharesThe Shares will be sold at a negotiated purchase pf $0.40 per share, and each purchase
receive a Warrant to purchase one share of comtomk $or each Share that it purchases in the offerThe Warrants will be exercisa
immediately and have a term of exercise of fivergdaom the date of issuance and an exercise pfi$0.55. The Company expects to rec
gross proceeds from the offering of approximatel@.8 million, before deducting placement agen&sfand estimated offering expenses.
Company expects that the offering will close onabout March 9, 2015, subject to the satisfactiorcudtomary closing conditions. T
Company intends to use the net proceeds from ffesimy to commercially launch CGuard™ EPS, condales activities related to MGu
Prime™ EPS, advance the development of its pipedind for general corporate purposes.

The purchasers in the offering included Sol J. Ba&8.D., the chairman of our board of directorspyurchased 2,500,000 Shares
Warrants, for a purchase price of $1,000,000, Alinazzo, our president and chief executive officeho purchased 125,000 Shares
Warrants, for a purchase price of $50,000, andi©sivestment Partners, L.P., of which Paul Staka,director, is the principal and manag
member, which purchased 625,000 Shares and Warfantspurchase price of $250,000.

The Shares, Warrants, and Warrant Shares will §igeds pursuant to a final prospectus supplementchwill be filed with th
Securities and Exchange Commission in connectidh aitakedown from the Company’s shelf registragtatement on Form S-3 (No. 333
191875), which became effective on November 2732@hd the base prospectus dated as of Novemb@023,contained in such registral
statement.

The form of the Securities Purchase Agreement aadarm of Warrant are filed as Exhibits 10.1 af@d2lhereto, respectively, and
incorporated herein by reference. The foregoingmetion of such documents and the transactiongeroplated thereby is qualified in
entirety by reference to such exhibits.

The Company engaged H.C. Wainwright & Co., LLCtagkclusive lead placement agent and Dawson Jasmsities, Inc. as its co-
placement agent in connection with the offering @ade of the Shares and Warrants pursuant to aemkEm Agency Agreement (i
“Placement Agreement”jlated March 4, 2015. Pursuant to the Placementehggat, the placement agents have no obligatiomyahy of th
securities from the Company and are acting solglthe placement agents. The Company has agreey tth@ placement agents a placer
agent fee equal to 8% of the aggregate gross mteaafethe offering, and to reimburse the lead ptam& agent for its expenses in connec
with the offering in an amount equal to 1% of tlggregate gross proceeds of the offering. The Planemgreement contains custom
representations, warranties and indemnificatiowvisions.

The foregoing description of the Placement Agredrigeanly a summary and does not purport to be detapA copy of the
Placement Agreement is attached hereto as ExHittdnd is incorporated by reference herein.

This report contains forward-looking statements theolve risk and uncertainties, such as statemmiated to the anticipated closing
of the offering described above. The risks and taggies involved include the Company’s abilitydatisfy certain conditions to closing on a
timely basis or at all, as well as other risks diedsfrom time to time in the Company’s SEC filings
[tem 8.01 Other Events.

On March 4, 2015, the Company issued a press eel@asouncing the pricing of a public offering af diommon stock and warrants
copy of the press release is filed as Exhibit 28 .this report.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit
Number Description
10.1 Form of Securities Purchase Agreem
10.2 Form of Warran
10.3 Placement Agency Agreement, dated as of Mér2015, by and among InspireMD, Inc., H.C. Waight & Co., LLC and

Dawson James Securities, |
99.1 Press release dated March 4, 2




SIGNATURES

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

InspireMD, Inc.
Date: March 4, 2015 By: /sl Craig Short

Name: Craig Shor
Title: Chief Financial Office




Exhibit 10.1
SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “ Agrednigns dated as of March 4, 2015, between InspireML2,,la Delawatr
corporation (the “_Company), and each purchaser identified on the signapages hereto (each, including its successors asignas a “
Purchaset and collectively the “ Purchasets

WHEREAS, subject to the terms and conditions sehfim this Agreement and pursuant to an effeatagistration statement under
Securities Act of 1933, as amended (the “ Secasrifiet "), the Company desires to issue and sell to each 8echand each Purcha
severally and not jointly, desires to purchase fthemCompany, securities of the Company as mohg dielscribed in this Agreement.

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

ARTICLEI.
DEFINITIONS

1.1 DefinitionsIn addition to the terms defined elsewhere is thgreement, for all purposes of this Agreemer,fttlowing
terms have the meanings set forth in this Sectibn 1

“ Acquiring Persori shall have the meaning ascribed to such terneitién 4.5.

“ Action ” shall have the meaning ascribed to such terneutién 3.1(j).

“ Affiliate " means any Person that, directly or indirectly tigfoone or more intermediaries, controls or is culed by or it
under common control with a Person as such tersmssed in and construed under Rule 405 under thariBes Act.

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

“ Business Day' means any day except any Saturday, any Sundaydanyvhich is a federal legal holiday in the Un
States or any day on which banking institutionghie@ State of New York are authorized or requiredaw or other governmen
action to close.

“ Closing” means the closing of the purchase and sale db#uairities pursuant to Section 2.1.

“ Closing Date” means the Trading Day on which all of the Trans&cBbocuments have been executed and deliverede
applicable parties thereto, and all conditions edent to (i) the Purchasembligations to pay the Subscription Amount and tii§
Companys obligations to deliver the Securities, in eackecdave been satisfied or waived, but in no eladet than the third Tradii
Day following the date hereof.




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

“ Common StocK' means the common stock of the Company, par valug@8Q per share, and any other class of sect
into which such securities may hereafter be reifladsor changed.

“ Common Stock Equivalents means any securities of the Company or the Subidiavhich would entitle the holc
thereof to acquire at any time Common Stock, inclgdwithout limitation, any debt, preferred stocight, option, warrant or oth
instrument that is at any time convertible intoesercisable or exchangeable for, or otherwise leatthe holder thereof to recei
Common Stock.

“ Company Counsél means Haynes and Boone, LLP, with offices locaie@0 Rockefeller Plaza, 26Floor, New York
New York 10112.

“EGS” means Ellenoff Grossman & Schole LLP, with offitesated at 1345 Avenue of the Americas, New Yor&w\York
10105-0302.

“ Escrow Agent’ means Signhature Bank, a New York State charteraH, lveith offices at 261 Madison Avenue, New Y
New York 10016.

“ Escrow Agreement means the escrow agreement entered into priorealdte hereof, by and among the Company
Escrow Agent and the Placement Agent pursuant tohithe Purchasers shall deposit Subscription Arteowith the Escrow Agent
be applied to the transactions contemplated hesund

“ Evaluation Daté' shall have the meaning ascribed to such terneiti@n 3.1(r).

“ Exchange Act” means the Securities Exchange Act of 1934, as amdermhd the rules and regulations promulc
thereunder.

“ Exempt Issuanc& means the issuance of (a) shares of Common Stoogtmms to employees, officers or directors of
Company pursuant to any stock or option plan ddiypgéed for such purpose, by a majority of the rarployee members of the Bo
of Directors or a majority of the members of a cattee of nonemployee directors established for such purpogesdburities upc
the exercise or exchange of or conversion of amy®és issued hereunder (and issued to retadlstors on the Closing Date purst
to the Prospectus Supplement) and/or other sezsuirikercisable or exchangeable for or convertittie shares of Common Stc
issued and outstanding on the date of this Agreenmravided that such securities have not been detersince the date of t
Agreement to increase the number of such secuutie® decrease the exercise price, exchange pri@onversion price of su
securities, and (c) securities issued pursuantdaisitions or strategic transactions approved magority of the disinterested direct
of the Company, provided that any such issuanch shly be to a Person (or to the equityholdersadPerson) which is, itself
through its subsidiaries, an operating companynan@ner of an asset in a business synergistic théhusiness of the Company ar
expected to provide to the Company additional bhnef addition to the investment of funds, butlknat include a transaction
which the Company is issuing securities primardy the purpose of raising capital or to an entityoge primary business is invest
in securities.




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

“ Intellectual Property Rightsshall have the meaning ascribed to such termeutiGn 3.1(0).

“ Liens " means a lien, charge, pledge, security interesturebrance, right of first refusal, preemptive right othe
restriction.

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

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

“ Per Share Purchase Priteequals $0.40, subject to adjustment for reversefarveard stock splits, stock dividends, st
combinations and other similar transactions ofGeenmon Stock that occur after the date of this Agrent.

“ Person” means an individual or corporation, partnershipstirincorporated or unincorporated associatioimt jeenture
limited liability company, joint stock company, gemament (or an agency or subdivision thereof) beoentity of any kind.

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

“ Proceeding” means an action, claim, suit, investigation or pemting (including, without limitation, an inforn
investigation or partial proceeding, such as a di¢gjoa), whether commenced or threatened.

“ Prospectus means the final prospectus filed for the RegistraStatement.

“ Prospectus Supplemehtmeans the supplement to the Prospectus complyitigRuile 424(b) of the Securities Act the
filed with the Commission and delivered by the Campto each Purchaser at the Closing.

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

“ Regqistration Statemeritmeans the effective registration statement witmthission file No. 333:91875 which registers t
sale of the Shares, the Warrants and the WarraareSho the Purchasers.

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




“ Rule 144" means Rule 144 promulgated by the Commission paotdadhe Securities Act, as such Rule may be aeubm
interpreted from time to time, or any similar rue regulation hereafter adopted by the Commissiavirly substantially the sal
purpose and effect as such Rule.

“ Rule 424" means Rule 424 promulgated by the Commission pntsaahe Securities Act, as such Rule may be aerti
interpreted from time to time, or any similar rde regulation hereafter adopted by the Commissiavirty substantially the sal
purpose and effect as such Rule.

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

“ Securities’ means the Shares, the Warrants and the WarrareSh

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

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

“ Short Sales’ means all “short salesds defined in Rule 200 of Regulation SHO underBkehange Act (but shall not
deemed to include the location and/or reservatfdroarowable shares of Common Stock).

“ Subscription Amount means, as to each Purchaser, the aggregate ansobetgdaid for Shares and Warrants purck
hereunder as specified below such Purchaser’s manthe signature page of this Agreement and nexthécheading Subscriptiol
Amount,” in United States dollars and in immedipt@Vailable funds.

“ Subsidiary” means any subsidiary of the Company, and shallrevégplicable, also include any direct or indiradbsidiar
of the Company formed or acquired after the datedfe

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

“ Trading Market” means any of the following markets or exchangesvhith the Common Stock is listed or quoted
trading on the date in question: the NYSE MKT, tMa&sdaqg Capital Market, the Nasdaq Global Market, Masdaq Global Sele
Market, the New York Stock Exchange, the OTC Biudl&oard, or the OTCQB over-thasunter bulletin board service maintainec
OTC Markets Group Inc. (or any successors to artii@foregoing).

“ Transaction Document§ means this Agreement, the Warrants and any otheundents or agreements execute
connection with the transactions contemplated hreteu




“ Transfer Agent’ means Action Stock Transfer, the current transfenaof the Company, with a mailing address of 2Bt
Fort Union Blvd, Suite 214, Salt Lake City, UT 841and a facsimile number of (801) 2Z@99, and any successor transfer age
the Company.

“ Warrants” means, collectively, the Common Stock purchase amésr delivered to the Purchasers at the Closil
accordance with Section 2.2(a) hereof, which Wasrahall be exercisable immediately upon date siidace and have a ternmr
exercise equal to five (5) years from the initisbreise date, in the form of Exhibit #&tached hereto.

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

ARTICLEII.
PURCHASE AND SALE

2.1 Closing On the Closing Date, upon the terms and subgetiie conditions set forth herein, substantiallpaarent witt
the execution and delivery of this Agreement by pleties hereto, the Company agrees to sell, amdPthichasers, severally and not joil
agree to purchase, up to an aggregate of $ of Shares and Warrants. Each Purchaser shalledeb the Escrow Agent, via w
transfer or a certified check, immediately ava#ahinds equal to such PurchaseBubscription Amount as set forth on the signapags
hereto executed by such Purchaser and the Compaiiydsliver to each Purchaser its respective Shanel a Warrant as determined purs
to Section 2.2(a), and the Company and each Pwecisasll deliver the other items set forth in Sett2.2 deliverable at the Closing. U)
satisfaction of the covenants and conditions sghfo Sections 2.2 and 2.3, the Closing shall oatuhe offices of EGS or such other loca
as the parties shall mutually agree.

2.2 Deliveries
€) On or prior to the Closing Date, the Company sheliver or cause to be delivered to each Purchte
following:
0] this Agreement duly executegdthe Company;
(i) a legal opinion of Company Caeh substantially in the form of Exhibit&tached hereto;
(iii) a copy of the irrevocable instructions to the Tfan#&gent instructing the Transfer Agent to delioe

an expedited basis via The Depository Trust Comp2eposit or Withdrawal at Custodian system (* DWACShares equ
to such Purchaser’'s Subscription Amount dividedh®yPer Share Purchase Price, registered in the nasuch Purchaser;

(iv) a Warrant registered in the name of such Purchaspurchase up to a number of shares of Con
Stock equal to 100% of such Purchase3hares, with an exercise price equal to $0.95esuto adjustment therein (st
Warrant certificate may be delivered within threading Days of the Closing Date); and




(v) the Prospectus and Prospectus Supplement (whichbmalivered in accordance with Rule 172 u
the Securities Act).

(b) On or prior to the Closing Date, each Purchasell sletiver or cause to be delivered to the Companyhe
Escrow Agent, as applicable, the following:

0] this Agreement duly executgdsiich Purchaser; and

(i) to Escrow Agent, such Purchas&ubscription Amount by wire transfer to the act@pecified in th
Escrow Agreement.

2.3 Closing Conditions

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

0] the accuracy in all material respects on the Ctp&date of the representations and warranties ¢
Purchasers contained herein (unless as of a spdaifé therein in which case they shall be accas@f such date);

(i) all obligations, covenants and agreements of eacbhBser required to be performed at or prior &
Closing Date shall have been performed; and

(iii) the delivery by each Purchaskthe items set forth in Section 2.2(b) of this Agment.

(b) The respective obligations of the Purchasers heein connection with the Closing are subjectisfollowing
conditions being met:

() the accuracy in all material respects when madeamnthe Closing Date of the representations
warranties of the Company contained herein (urdsssf a specific date therein);

(i) all obligations, covenants and agreements of thegamy required to be performed at or prior tc
Closing Date shall have been performed;

(iii) the delivery by the Company aktitems set forth in Section 2.2(a) of this Agreeain
(iv) there shall have been no Matefdverse Effect with respect to the Company siheedate hereof; and
(v) from the date hereof to the Closing Date, tradinghe Common Stock shall not have been suspenc

the Commission or the Compasyprincipal Trading Market, and, at any time piiorthe Closing Date, trading in securi
generally as reported by Bloomberg L.P. shall reotehbeen suspended or limited, or minimum pricesl stot have bee
established on securities whose trades are repbytedch service, or on any Trading Market, notlshbanking moratoriul
have been declared either by the United Statesew Mork State authorities nor shall there have oetliany materi
outbreak or escalation of hostilities or other oadl or international calamity of such magnitudeits effect on, or ar
material adverse change in, any financial markdtlyhn each case, in the reasonable judgmentaf Buwrchaser, make:
impracticable or inadvisable to purchase the Seesrat the Closing.




ARTICLEIII.
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warrantiethef Company. Except as set forth in the Disclosure ScheduMsch Disclosur
Schedules shall be deemed a part hereof and stadifygany representation or otherwise made heethe extent of the disclosure containe
the corresponding section of the Disclosure Schlesjuihe Company hereby makes the following reptatiens and warranties to e:
Purchaser:

€)) SubsidiarieAll of the direct and indirect subsidiaries oét@ompany are set forth on Schedule 3.1E&jcep
as set forth on_Schedule 3.1(abhe Company owns, directly or indirectly, all thfie capital stock or other equity interests of
Subsidiary free and clear of any Liens, and athefissued and outstanding shares of capital stbekch Subsidiary are validly isst
and are fully paid, non-assessable and free ohgpéee and similar rights to subscribe for or pursh securities.

(b) Organization and Qualificatiomhe Company and each of the Subsidiaries is &ty efuly incorporated ¢
otherwise organized, validly existing and in gotahsling under the laws of the jurisdiction of ilgdrporation or organization, w
the requisite power and authority to own and useibperties and assets and to carry on its bisseesurrently conducted. Neit
the Company nor any Subsidiary is in violation mtmfault of any of the provisions of its respectieertificate or articles 1
incorporation, bylaws or other organizational oartbr documents. Each of the Company and the Sahisil is duly qualified 1
conduct business and is in good standing as agforrporation or other entity in each jurisdictionwhich the nature of the busin
conducted or property owned by it makes such doatibn necessary, except where the failure todoguslified or in good standir
as the case may be, could not have or reasonabéxiected to result in: (i) a material adverse @ffn the legality, validity «
enforceability of any Transaction Document, (iijnaterial adverse effect on the results of operafi@assets, business, prospec
condition (financial or otherwise) of the Compamnmydathe Subsidiaries, taken as a whole, or (iii) @emal adverse effect on !
Companys ability to perform in any material respect orinaely basis its obligations under any Transacti@tinent (any of (i), (i
or (iii), a “ Material Adverse Effect) and no Proceeding has been instituted in any suddjction revoking, limiting or curtailing
seeking to revoke, limit or curtail such power authority or qualification.




(c) Authorization; Enforcementhe Company has the requisite corporate poweraattibrity to enter into and
consummate the transactions contemplated by thisehgent and each of the other Transaction Docunagrtotherwise to carry ¢
its obligations hereunder and thereunder. The ei@ctand delivery of this Agreement and each ofdtteer Transaction Docume
by the Company and the consummation by it of thagactions contemplated hereby and thereby have didg authorized by ¢
necessary action on the part of the Company anduriber action is required by the Company, the Boaf Directors or th
Companys stockholders in connection herewith or therewither than in connection with the Required Apprevdlhis Agreeme
and each other Transaction Document to whichat jparty has been (or upon delivery will have bekiy executed by the Compe
and, when delivered in accordance with the termmedfeand thereof, will constitute the valid anddiirg obligation of the Compa
enforceable against the Company in accordance itwitterms, except (i) as limited by general equéatrinciples and applicat
bankruptcy, insolvency, reorganization, moratoriamd other laws of general application affectingoecément of creditorstights
generally, (ii) as limited by laws relating to theailability of specific performance, injunctivelied or other equitable remedies ¢
(iii) insofar as indemnification and contributionopisions may be limited by applicable law.

(d) No Conflicts The execution, delivery and performance by then@any of this Agreement and the o
Transaction Documents to which it is a party, theuance and sale of the Securities and the constimmngy it of the transactiol
contemplated hereby and thereby do not and will(datonflict with or violate any provision of thEompany’s or any Subsidiagy’
certificate or articles of incorporation, bylawsather organizational or charter documents, orc@iflict with, or constitute a defa
(or an event that with notice or lapse of time othbwould become a default) under, result in treation of any Lien upon any of
properties or assets of the Company or any Sulbgjd@ give to others any rights of termination, eamdment, acceleration
cancellation (with or without notice, lapse of tirae both) of, any agreement, credit facility, debtother instrument (evidencing
Company or Subsidiary debt or otherwise) or othetenstanding to which the Company or any Subsid&gy party or by which al
property or asset of the Company or any Subsidi&tyound or affected, or (iii) subject to the RegdiApprovals, conflict with «
result in a violation of any law, rule, regulatiaarder, judgment, injunction, decree or other festn of any court or governmen
authority to which the Company or a Subsidiaryubject (including federal and state securities lawg regulations), or by which
property or asset of the Company or a Subsidiaboimd or affected; except in the case of eachaafses (ii) and (iii), such as col
not have or reasonably be expected to result irageiVal Adverse Effect.

(e) Filings, Consents and Approvalhie Company is not required to obtain any conseaiver, authorization
order of, give any notice to, or make any filing registration with, any court or other federal,tstdocal or other governmen
authority or other Person in connection with theaxion, delivery and performance by the CompanthefTransaction Documer
other than: (i) the filings required pursuant tcct8m 4.4 of this Agreement, (ii) the filing witthé Commission of the Prospec
Supplement, (iii) application(s) to each applicabtading Market for the listing of the Shares andrvsint Shares for trading thereo
the time and manner required thereby and (iv) sfilaigs as are required to be made under applicatéte securities lay
(collectively, the “ Required Approvals.




Issuance of the Securities; B&gtion. The Securities are duly authorized and, whenegsand paid for |
accordance with the applicable Transaction Documemitl be duly and validly issued, fully paid andnassessable, free and cle:
all Liens imposed by the Company. The Warrant Shamden issued in accordance with the terms ofaerants, will be validl
issued, fully paid and nonassessable, free and ofeall Liens imposed by the Company. The Comphay reserved from its dt
authorized capital stock the maximum number of shaf Common Stock issuable pursuant to this Agee¢rand the Warrants. T
Company has prepared and filed the Registratiote®tnt in conformity with the requirements of thec&ities Act, which becar
effective on November 27, 2013 (the “ Effective ®3t including the Prospectus, and such amendments wgmdesnents thereto
may have been required to the date of this AgreénTdre Registration Statement is effective under $lecurities Act and no st
order preventing or suspending the effectivenesbeRegistration Statement or suspending or ptengthe use of the Prospectus
been issued by the Commission and no proceedingdhdb purpose have been instituted or, to the kedge of the Company, ¢
threatened by the Commission. The Company, if redudy the rules and regulations of the Commissba]l file the Prospectus w
the Commission pursuant to Rule 424(b). At the tiheeRegistration Statement and any amendmentstthbecame effective, at
date of this Agreement and at the Closing DateRibgistration Statement and any amendments theoeformed and will conform
all material respects to the requirements of theuBies Act and did not and will not contain amtiwe statement of a material fac
omit to state any material fact required to beestaherein or necessary to make the statementsitheot misleading; and t
Prospectus and any amendments or supplementsahatdgtme the Prospectus or any amendment or sopgsit thereto was isst
and at the Closing Date, conformed and will confamnall material respects to the requirements ef $lecurities Act and did not ¢
will not contain an untrue statement of a matefaat or omit to state a material fact necessamrder to make the statements the
in light of the circumstances under which they waigde, not misleading.

(9) Capitalization The capitalization of the Company is as set fanthSchedule 3.1(g) Except as set forth
Schedule 3.1(q) the Company has not issued any capital stoclesiscmost recently filed periodic report under Ewxchange Ac
other than pursuant to the exercise of employeekstptions under the Compasystock option plans, the issuance of shan
Common Stock to employees pursuant to the Compasmployee stock purchase plans and pursuant tmothersion and/or exerc
of Common Stock Equivalents outstanding as of tite df the most recently filed periodic report untdtee Exchange Act. No Pers
has any right of first refusal, preemptive righght of participation, or any similar right to p@ipate in the transactions contempl:
by the Transaction Documents. Except as a resuiteopurchase and sale of the Securities or dsrdleton_Schedule 3.1(g)here ar
no outstanding options, warrants, scrip rights ubssribe to, calls or commitments of any charagtbatsoever relating to,
securities, rights or obligations convertible imoexercisable or exchangeable for, or giving aaygs&n any right to subscribe for
acquire, any shares of Common Stock, or contracsymitments, understandings or arrangements byhwifie Company or ai
Subsidiary is or may become bound to issue additishares of Common Stock or Common Stock Equitsléihe issuance and <
of the Securities will not obligate the Companyigsue shares of Common Stock or other securitienyoPerson (other than
Purchasers) and will not result in a right of amjder of Company securities to adjust the exerasayersion, exchange or reset p
under any of such securities. All of the outstagdihares of capital stock of the Company are duthi@ized, validly issued, fully pe
and nonassessable, have been issued in compliaticallfederal and state securities laws, and nanguch outstanding shares 1
issued in violation of any preemptive rights or idmrights to subscribe for or purchase securitis further approval or authorizati
of any stockholder, the Board of Directors or oshisrrequired for the issuance and sale of the resu There are no stockhold
agreements, voting agreements or other similaremgeats with respect to the Companygapital stock to which the Company
party or, to the knowledge of the Company, betwaeamong any of the Company’s stockholders.




(h) SEC Reports; Financial Statemerithe Company has filed all reports, schedulesn$prstatements and ot
documents required to be filed by the Company utiteeiSecurities Act and the Exchange Act, inclugingsuant to Section 13(a)
15(d) thereof, for the two years preceding the tiateof (or such shorter period as the Companyre@gired by law or regulation
file such material) (the foregoing materials, irtithg the exhibits thereto and documents incorpdrate reference therein, toget
with the Prospectus and the Prospectus Supplereing collectively referred to herein as the * SE€ports”) on a timely basis
has received a valid extension of such time ofdiland has filed any such SEC Reports prior teettpration of any such extensi
As of their respective dates, the SEC Reports cieahph all material respects with the requiremesftdhe Securities Act and t
Exchange Act, as applicable, and none of the SE@RE when filed, contained any untrue stateméiat material fact or omitted
state a material fact required to be stated thareimecessary in order to make the statementsithénethe light of the circumstanc
under which they were made, not misleading. Sineeckl 31, 2011, the Company has not been an isabg@cs to Rule 144(i) und
the Securities Act. The financial statements of @@mpany included in the SEC Reports comply innaditerial respects wi
applicable accounting requirements and the rulesragulations of the Commission with respect tleeet in effect at the time
filing. Such financial statements have been prepareccordance with United States generally aezkptcounting principles appl
on a consistent basis during the periods involVe8AAP "), except as may be otherwise specified in such fiahstatements or tl
notes thereto and except that unaudited finantidékments may not contain all footnotes requiredGBAP, and fairly present in i
material respects the financial position of the @any and its consolidated Subsidiaries as of anthfodates thereof and the res
of operations and cash flows for the periods thasted, subject, in the case of unaudited statemtmtsyrmal, immaterial, yeanc
audit adjustments.

0] Material Changes; Undisclogants, Liabilities or DevelopmentsSince the date of the latest audited finau
statements included within the SEC Reports, exaspecifically disclosed in a subsequent SEC Réipedt prior to the date here
(i) there has been no event, occurrence or devedopthat has had or that could reasonably be exgédotresult in a Material Advel
Effect, (ii) the Company has not incurred any lidies (contingent or otherwise) other than (A)deapayables and accrued expe
incurred in the ordinary course of business coestswith past practice and (B) liabilities not reqd to be reflected in the Compaay’
financial statements pursuant to GAAP or disclasefilings made with the Commission, (iii) the Coamy has not altered its mett
of accounting, (iv) the Company has not declarethade any dividend or distribution of cash or otheperty to its stockholders
purchased, redeemed or made any agreements taaparohredeem any shares of its capital stock\griti¢ Company has not issi
any equity securities to any officer, director dfillate, except pursuant to existing Company stogkion plans. The Company di
not have pending before the Commission any redaesbnfidential treatment of information. Except the issuance of the Securi
contemplated by this Agreement, no event, liahiligct, circumstance, occurrence or development dasirred or exists or
reasonably expected to occur or exist with respecthe Company or its Subsidiaries or their respecbusinesses, prospe
properties, operations, assets or financial comlithat would be required to be disclosed by thengany under applicable securi
laws at the time this representation is made omgglemade that has not been publicly disclosedaat e Trading Day prior to the d
that this representation is made.
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)] Litigation. Except as described in_Schedule 3.1(fhere is no action, suit, inquiry, notice of \atbn
proceeding or investigation pending or, to the kisolge of the Company, threatened against or affg¢tie Company, any Subsidi
or any of their respective properties before oraby court, arbitrator, governmental or adminisu@atagency or regulatory authol
(federal, state, county, local or foreign) (colieely, an “ Action”) which (i) adversely affects or challenges the lggaValidity or
enforceability of any of the Transaction Documeotsthe Securities or (ii) could, if there were anfavorable decision, have
reasonably be expected to result in a Material Aslvd=ffect. Neither the Company nor any Subsidiaor, any director or offic
thereof, is or has been the subject of any Actimliving a claim of violation of or liability undeiederal or state securities laws 1
claim of breach of fiduciary duty. There has notieand to the knowledge of the Company, ther@tiganding or contemplated, ¢
investigation by the Commission involving the Compar any current or former director or officertbe Company. The Commiss
has not issued any stop order or other order sdapgnhe effectiveness of any registration statenfited by the Company or a
Subsidiary under the Exchange Act or the Securiies

(k) Labor RelationaNo labor dispute exists or, to the knowledgehef Company, is imminent with respect to an
the employees of the Company, which could reasgnadblexpected to result in a Material Adverse Effione of the Compang’ol
its Subsidiaries’ employees is a member of a uttian relates to such employse®elationship with the Company or such Subsid
and neither the Company nor any of its Subsidiaisea party to a collective bargaining agreement] ¢he Company and
Subsidiaries believe that their relationships wfiteir employees are good. To the knowledge of thm@any, no executive officer
the Company or any Subsidiary, is, or is now exgadb be, in violation of any material term of aagnployment contrac
confidentiality, disclosure or proprietary inforreat agreement or nocempetition agreement, or any other contract oeement ¢
any restrictive covenant in favor of any third gadnd the continued employment of each such ekecofficer does not subject 1
Company or any of its Subsidiaries to any liabilitith respect to any of the foregoing matters. Tmnpany and its Subsidiaries
in compliance with all U.S. federal, state, locat&oreign laws and regulations relating to emplepinand employment practic
terms and conditions of employment and wages andshexcept where the failure to be in compliarméa not, individually or in th
aggregate, reasonably be expected to have a Maearse Effect.
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)] ComplianceNeither the Company nor any Subsidiary: (i) isl@fault under or in violation of (and no event
occurred that has not been waived that, with natidapse of time or both, would result in a defdoyl the Company or any Subsidi
under), nor has the Company or any Subsidiary vedenotice of a claim that it is in default undertloat it is in violation of, ar
indenture, loan or credit agreement or any othegeagent or instrument to which it is a party ondyich it or any of its properties
bound (whether or not such default or violation basn waived), (ii) is in violation of any judgmeuecree or order of any col
arbitrator or other governmental authority or (i§) or has been in violation of any statute, rdejinance or regulation of a
governmental authority, including without limitati@ll foreign, federal, state and local laws relgtio taxes, environmental protecti
occupational health and safety, product quality safégty and employment and labor matters, excepadah case as could not hav
reasonably be expected to result in a Material Aslv&ffect.

(m) Reqgulatory Permitd'he Company and the Subsidiaries possess alficaes, authorizations and permits iss
by the appropriate federal, state, local or foreigulatory authorities necessary to conduct ttesipective businesses as describ
the SEC Reports, except where the failure to passaesh permits could not reasonably be expectedstat in a Material Adver:
Effect (* Material Permits’), and neither the Company nor any Subsidiary hasuweteany notice of proceedings relating to
revocation or modification of any Material Permit.

(n) Title to AssetsThe Company and the Subsidiaries have good anHetadle title in fee simple to all re
property owned by them and good and marketabke ititlall personal property owned by them that idemal to the business of t
Company and the Subsidiaries, in each case freelaadof all Liens, except for (i) Liens as do nuterially affect the value of sL
property and do not materially interfere with theeumade and proposed to be made of such properthebompany and t
Subsidiaries, (ii) Liens for the payment of fedesthte or other taxes, for which appropriate ressehave been made in accord:
with GAAP and, the payment of which is neither delient nor subject to penalties and (iii) as sghfon_Schedule 3.1(n)Any rea
property and facilities held under lease by the Gany and the Subsidiaries are held by them undé&t, wubsisting and enforcea
leases with which the Company and the Subsidiares$n compliance.
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(0) Intellectual Property The Company and the Subsidiaries have, or hayetsrito use, all patents, pat
applications, trademarks, trademark applicatioesyise marks, trade names, trade secrets, inventmopyrights, licenses and ot
intellectual property rights and similar rights essary or required for use in connection with thespective businesses as describ
the SEC Reports and which the failure to so hawddcbave a Material Adverse Effect (collectiveljet” Intellectual Property Righ
"). None of, and neither the Company nor any Subsidiay received a notice (written or otherwise) duay of, the Intellectu
Property Rights has expired, terminated or beenddrzed, or is expected to expire or terminate catisndoned, within two (2) yei
from the date of this Agreement. Neither the Conypaor any Subsidiary has received, since the datheolatest audited financ
statements included within the SEC Reports, aevritiotice of a claim or otherwise has any knowleiihge the Intellectual Prope
Rights violate or infringe upon the rights of angréon, except as could not have or reasonably pected to not have a Mate
Adverse Effect. To the knowledge of the Company,sath Intellectual Property Rights are enforceadobe there is no existi
infringement by another Person of any of the letdlial Property Rights. The Company and its Suéséi have taken reasone
security measures to protect the secrecy, confaléptand value of all of their intellectual propies, except where failure to do
could not, individually or in the aggregate, reasuy be expected to have a Material Adverse Effect.

(P) Insurance The Company and the Subsidiaries are insurechbyrérs of recognized financial responsib
against such losses and risks and in such amosnéseaprudent and customary in the businesses ichwhe Company and t
Subsidiaries are engaged, including, but not lichite, directors and officers insurance coveragéeast equal to the aggreg
Subscription Amount. Neither the Company nor anpsiliary has any reason to believe that it will hetable to renew its existi
insurance coverage as and when such coverage ®x@ir® obtain similar coverage from similar ingsras may be necessary
continue its business without a significant inceescost.

Transactions With Affiliates alitnployees Except as set forth in the SEC Reports, nonéhefdfficers a
directors of the Company or any Subsidiary andhtoknowledge of the Company, none of the employpédhe Company or al
Subsidiary is presently a party to any transactiith the Company or any Subsidiary (other thandenvices as employees, offic
and directors), including any contract, agreemenitber arrangement providing for the furnishingsefvices to or by, providing 1
rental of real or personal property to or from,\paing for the borrowing of money from or lendin§rnoney to or otherwise requiri
payments to or from any officer, director or suchpioyee or, to the knowledge of the Company, amjtyein which any officel
director, or any such employee has a substantialgst or is an officer, director, trustee, stodébg member or partner, in each ¢
in excess of $120,000 other than for (i) paymensalfry or consulting fees for services rendergdredimbursement for expens
incurred on behalf of the Company and (iii) otherpdoyee benefits, including stock option agreementier any stock option plan
the Company.
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n Sarbané3xley; Internal Accounting ControlsThe Company and the Subsidiaries are in comiavith an
and all applicable requirements of the SarbaDeley Act of 2002 that are effective as of the da¢eeof, and any and all applice
rules and regulations promulgated by the Commistiiereunder that are effective as of the date tiambas of the Closing Date. 1
Company and the Subsidiaries maintain a systemmtefrial accounting controls sufficient to providgmsonable assurance that
transactions are executed in accordance with mamagés general or specific authorizations, (ii) trangawt are recorded
necessary to permit preparation of financial statetsin conformity with GAAP and to maintain asaetountability, (iii) access
assets is permitted only in accordance with managé&mgeneral or specific authorization, and (iv) teeorded accountability f
assets is compared with the existing assets abmabte intervals and appropriate action is taketh waspect to any differences. -
Company and the Subsidiaries have establishedodis@ controls and procedures (as defined in Exyghatt Rules 1345(e) an
15d-15(e)) for the Company and the Subsidiaries andgded such disclosure controls and procedures soirenthat informatic
required to be disclosed by the Company in thertepbfiles or submits under the Exchange Actesarded, processed, summar
and reported, within the time periods specifiethia Commission’s rules and forms. The Compargrtifying officers have evalual
the effectiveness of the disclosure controls amdguiures of the Company and the Subsidiaries #eeafnd of the period covered
the most recently filed periodic report under theltange Act (such date, the * Evaluation DatelThe Company presented in its v
recently filed periodic report under the Exchangs #he conclusions of the certifying officers abthe effectiveness of the disclos
controls and procedures based on their evaluatisrtd the Evaluation Date. Since the EvaluatiorePidiere have been no change
the internal control over financial reporting (agls term is defined in the Exchange Act) of the @any and its Subsidiaries that h
materially affected, or is reasonably likely to evally affect, the internal control over financi@porting of the Company and
Subsidiaries.

(s) Certain Fee&xcept as set forth in the Prospectus Supplemerttyokerage or findes'fees or commissions |
or will be payable by the Company or any Subsidtargny broker, financial advisor or consultamgdgér, placement agent, investrr
banker, bank or other Person with respect to testictions contemplated by the Transaction Docwsn@&hte Purchasers shall have
obligation with respect to any fees or with resgecany claims made by or on behalf of other Peg§onfees of a type contempla
in this Section that may be due in connection whithtransactions contemplated by the TransacticuBents.

® Investment Compan¥he Company is not, and is not an Affiliate aidammediately after receipt of paym
for the Securities, will not be or be an Affiliab& an “investment companyXithin the meaning of the Investment Company A«
1940, as amended. The Company shall conduct iiadsssin a manner so that it will not become anégiment companysubject ti
registration under the Investment Company Act afQl%s amended.
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(u) Registration Right&xcept as set forth gn Schedule 3.1(0p Person has any right to cause the Compangyy
Subsidiary to effect the registration under theuities Act of any securities of the Company or &upsidiary.

(v) Listing and Maintenance Requiesis. The Common Stock is registered pursuant to Sedt’{b) or 12(g) ¢
the Exchange Act, and the Company has taken noradgésigned to, or which to its knowledge is likédy have the effect ¢
terminating the registration of the Common Stocklemthe Exchange Act nor has the Company receimgdnatification that th
Commission is contemplating terminating such regii&tn. Except as set forth on Schedule 3.1(tHe Company has not, in the
months preceding the date hereof, received natise &iny Trading Market on which the Common Stoadtrifas been listed or quo
to the effect that the Company is not in compliawité the listing or maintenance requirements afrstirading Market. The Comm
Stock is currently eligible for electronic transtarough the Depository Trust Company or anothtaldished clearing corporation ¢
the Company is current in payment of the fees & Repository Trust Company (or such other estadtistiearing corporation)
connection with such electronic transfer.

(w) Application of Takeover ProtectiariThe Company and the Board of Directors have taltlemecessary action,
any, in order to render inapplicable any contr@rshacquisition, business combination, poison(pittluding any distribution undel
rights agreement) or other similar anti-takeoveovigion under the Compars/’ certificate of incorporation (or similar cha
documents) or the laws of its state of incorporathmat is or could become applicable to the Pumtsass a result of the Purchasers
the Company fulfilling their obligations or exericig their rights under the Transaction Documentsluiding without limitation as
result of the Company'’s issuance of the Securétrebthe Purchasers’ ownership of the Securities.

x) Disclosure Except with respect to the material terms andditmms of the transactions contemplated by
Transaction Documents, the Company confirms thé&heweit nor any other Person acting on its bela§ provided any of tl
Purchasers or their agents or counsel with anyrimition that it believes constitutes or might cdot material, norpublic
information which is not otherwise disclosed in tReospectus Supplement. The Company understandscamiitms that th
Purchasers will rely on the foregoing representaiio effecting transactions in securities of thenpany. All of the disclosu
furnished by or on behalf of the Company to thecRasers regarding the Company and its Subsididhies,respective businesses
the transactions contemplated hereby, includingDiiselosure Schedules to this Agreement, is tru @rrect and does not cont
any untrue statement of a material fact or om#téde any material fact necessary in order to niakstatements made therein, in |
of the circumstances under which they were mademigleading. The press releases disseminatedebdmpany during the twel
months preceding the date of this Agreement takea &hole do not contain any untrue statementroaterial fact or omit to state
material fact required to be stated therein or se@ey in order to make the statements thereingl bf the circumstances under wk
they were made and when made, not misleading. Tdmep@ny acknowledges and agrees that no Purchas&sma has made a
representations or warranties with respect to idmestictions contemplated hereby other than thassfigally set forth in Section 3
hereof.
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No Integrated OfferingAssuming the accuracy of the Purchaseegresentations and warranties set for
Section 3.2, neither the Company, nor any of itBliafes, nor any Person acting on its or theird&has, directly or indirectly, ma
any offers or sales of any security or solicitegt affers to buy any security, under circumstanées would cause this offering of |
Securities to be integrated with prior offeringsthg Company for purposes of any applicable shddehapproval provisions of a
Trading Market on which any of the securities & @ompany are listed or designated.

(2) Solvency Based on the consolidated financial conditiorthef Company as of the Closing Date, after gi
effect to the receipt by the Company of the prosefedm the sale of the Securities hereunder, @) féir saleable value of t
Company’s assets exceeds the amount that will tpeired to be paid on or in respect of the CompsireXisting debts and ott
liabilities (including known contingent liabilitigsas they mature, (ii) the Compasyassets do not constitute unreasonably smallad
to carry on its business as now conducted andagmped to be conducted including its capital neakisg into account the particu
capital requirements of the business conducteti&yCompany, consolidated and projected capitalirepents and capital availabil
thereof, and (iii) the current cash flow of the Guany, together with the proceeds the Company wmddive, were it to liquidate
of its assets, after taking into account all apttéd uses of the cash, would be sufficient to gdahgmounts on or in respect of
liabilities when such amounts are required to kd.pehe Company does not intend to incur debts bdyits ability to pay such del
as they mature (taking into account the timing antbunts of cash to be payable on or in respedsalabt). The Company has
knowledge of any facts or circumstances which li¢éol believe that it will file for reorganizatioor liquidation under the bankrup!
or reorganization laws of any jurisdiction withimeyear from the Closing Date. Schedule 3)1¢ets forth as of the date hereo
outstanding secured and unsecured Indebtedneble @fdmpany or any Subsidiary, or for which the Canypor any Subsidiary h
commitments. For the purposes of this Agreemeindébtedness means (x) any liabilities for borrowed money or amis owed i
excess of $50,000 (other than trade accounts payadlirred in the ordinary course of business)a(yyuaranties, endorsements
other contingent obligations in respect of indebess of others, whether or not the same are oldheureflected in the Comparsy’
consolidated balance sheet (or the notes themstogpt guaranties by endorsement of negotiableumsints for deposit or collecti
or similar transactions in the ordinary course o§ihess; and (z) the present value of any leasmgatg in excess of $50,000 |
under leases required to be capitalized in accemlaiith GAAP. Neither the Company nor any Subsidiarin default with respect
any Indebtedness.

(aa) Tax StatusExcept for matters that would not, individuallyin the aggregate, have or reasonably be expéa
result in a Material Adverse Effect, the Compang @a Subsidiaries each (i) has made or filed alttétl States federal, state and I
income and all foreign income and franchise taurres, reports and declarations required by angdioiion to which it is subject, (
has paid all taxes and other governmental assessmmed charges that are material in amount, shovadetermined to be due on si
returns, reports and declarations and (iii) hasasite on its books provision reasonably adequatthé payment of all material ta:
for periods subsequent to the periods to which getlrns, reports or declarations apply. Therenar@inpaid taxes in any mate
amount claimed to be due by the taxing authoritarof jurisdiction, and the officers of the Compamyof any Subsidiary know of |
basis for any such claim.
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(bb) Foreign Corrupt PracticeNeither the Company nor any Subsidiary, nor tokhowledge of the Company or :
Subsidiary, any agent or other person acting oralbelithe Company or any Subsidiary, has (i) diseor indirectly, used any fun
for unlawful contributions, gifts, entertainmentather unlawful expenses related to foreign or datiogolitical activity, (i) made ar
unlawful payment to foreign or domestic governmafitials or employees or to any foreign or domegiblitical parties or campaig
from corporate funds, (iii) failed to disclose fulhny contribution made by the Company or any Sliagi (or made by any pers
acting on its behalf of which the Company is awavh)ch is in violation of law, or (iv) violated iany material respect any provis
of FCPA.

(cc) AccountantsThe Company’s accounting firm is set forth_on &tile 3.1(cc) To the knowledge and belief
the Company, such accounting firm (i) is a regedgpublic accounting firm as required by the ExgjeAct and (ii) shall express
opinion with respect to the financial statementbedncluded in the ComparsyAnnual Report for the fiscal year ending Decengiie
2014.

(dd) Acknowledgment Regarding Purchddetschase of SecuritiesSThe Company acknowledges and agrees tha
of the Purchasers is acting solely in the capasitan arm$ length purchaser with respect to the Transadiioouments and tl
transactions contemplated thereby. The Compankgdudacknowledges that no Purchaser is acting emadial advisor or fiduciary
the Company (or in any similar capacity) with respe the Transaction Documents and the transactiontemplated thereby and
advice given by any Purchaser or any of their rethge representatives or agents in connection thi¢hTransaction Documents ¢
the transactions contemplated thereby is mereljdémtal to the Purchasergurchase of the Securities. The Company fu
represents to each Purchaser that the Compatecision to enter into this Agreement and theriransaction Documents has t
based solely on the independent evaluation ofrfiresactions contemplated hereby by the Companyteinebresentatives.

(ee) Acknowledgement Regarding Purahadeaading Activity.Anything in this Agreement or elsewhere hereini
contrary notwithstanding (except for Sections 3.a(fd 4.14 hereof), it is understood and acknowddday the Company that: (i) nc
of the Purchasers has been asked by the Compaayrée, nor has any Purchaser agreed, to desistduochasing or selling, lol
and/or short, securities of the Company, or “ddixd securities based on securities issued by the Coynpato hold the Securitii
for any specified term; (ii) past or future openrked or other transactions by any Purchaser, spattif including, without limitatior
Short Sales or “derivativettansactions, before or after the closing of thiguture financings, may negatively impact the nednfrice
of the Company’s publicly-traded securities; (&ifjy Purchaser, and counter-parties in “derivativahsactions to which any st
Purchaser is a party, directly or indirectly, prebemay have a “shortposition in the Common Stock, and (iv) each Purehabal
not be deemed to have any affiliation with or cohtver any arm’s length counter-party in any “sative” transaction. The Compa
further understands and acknowledges that (y) onaare Purchasers may engage in hedging actiatiegarious times during t
period that the Securities are outstanding, inclgdiwithout limitation, during the periods that thelue of the Warrant Sha
deliverable with respect to Securities are beintgri@ined, and (z) such hedging activities (if aopuld reduce the value of 1
existing stockholders' equity interests in the Campat and after the time that the hedging actisitare being conducted. ~
Company acknowledges that such aforementioned hg@gitivities do not constitute a breach of anthefTransaction Documents.
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() Regulation M ComplianceThe Company has not, and to its knowledge noaatiag on its behalf has, (i) tak
directly or indirectly, any action designed to oaws to result in the stabilization or manipulatiminthe price of any security of t
Company to facilitate the sale or resale of anyhef Securities, (ii) sold, bid for, purchased, maid any compensation for soliciti
purchases of, any of the Securities, or (iii) paichgreed to pay to any Person any compensatiosofmiting another to purchase ¢
other securities of the Company, other than, inctise of clauses (ii) and (iii), compensation gaithe Company placement agent
connection with the placement of the Securities.

3.2 Representations and Warrantigh@PurchasersEach Purchaser, for itself and for no other Paseh, hereby represe
and warrants as of the date hereof and as of th&ng Date to the Company as follows (unless assecific date therein):

(a) Organization; AuthoritySsuch Purchaser is either an individual or antyedtily incorporated or formed, valic
existing and in good standing under the laws ofjthisdiction of its incorporation or formation wwitfull right, corporate, partnersh
limited liability company or similar power and aatity to enter into and to consummate the transastcontemplated by this Agreerr
and otherwise to carry out its obligations hereurashel thereunder. The execution and delivery af Agreement and performance by ¢
Purchaser of the transactions contemplated byAbirsement have been duly authorized by all necgssaporate, partnership, limit
liability company or similar action, as applicabbs the part of such Purchaser. Each Transacti@ument to which it is a party has b
duly executed by such Purchaser, and when deliveyesich Purchaser in accordance with the termmsofiewill constitute the valid ai
legally binding obligation of such Purchaser, ecémble against it in accordance with its termsepkd(i) as limited by general equita
principles and applicable bankruptcy, insolven@grganization, moratorium and other laws of genapglication affecting enforcem
of creditors’rights generally, (i) as limited by laws relatitg the availability of specific performance, injtive relief or other equitab
remedies and (iii) insofar as indemnification andtcibution provisions may be limited by applicatde.

18




(b) Understandings or Arrangemer8sich Purchaser is acquiring the Securities aipal for its own account a
has no direct or indirect arrangement or underggsdwith any other persons to distribute or regaydhe distribution of such Securit
(this representation and warranty not limiting suRlirchases right to sell the Securities pursuant to the Blegfion Statement
otherwise in compliance with applicable federal atate securities laws). Such Purchaser is acguthie Securities hereunder in
ordinary course of its business.

(c) Purchaser Statust the time such Purchaser was offered the Seéesyrit was, and as of the date hereof it is,
on each date on which it exercises any Warranig|libe an “accredited investor” as defined in 601 under the Securities Act.

(d) Experience of Such Purchas&uch Purchaser, either alone or together withrafgesentatives, has s
knowledge, sophistication and experience in busirzasl financial matters so as to be capable ofuating the merits and risks of -
prospective investment in the Securities, and basvaluated the merits and risks of such investnfamth Purchaser is able to beai
economic risk of an investment in the Securitied, @t the present time, is able to afford a coneglets of such investment.

(e) Access to InformatiorSuch Purchaser acknowledges that it has hadppbertnity to review the Transacti
Documents (including all exhibits and schedulegettg and the SEC Reports and has been affordetthgippportunity to ask su
questions as it has deemed necessary of, anddiveegnswers from, representatives of the Compangearning the terms and conditi
of the offering of the Securities and the meritd aisks of investing in the Securities; (ii) accéssnformation about the Company anc
financial condition, results of operations, busmegwoperties, management and prospects suffitbeamable it to evaluate its investm
and (iii) the opportunity to obtain such additiomaformation that the Company possesses or caniracgithout unreasonable effort
expense that is necessary to make an informedtmees decision with respect to the investment. hSRarchaser acknowledges
agrees that neither the Placement Agent nor anyiaddf of the Placement Agent has provided suclciraser with any information
advice with respect to the Securities nor is saébrimation or advice necessary or desired. NeitherPlacement Agent nor any Affili:
has made or makes any representation as to the &@yngw the quality of the Securities and the Plam@mi\gent and any Affiliate mi
have acquired nopublic information with respect to the Company whatich Purchaser agrees need not be provided bo @onnectio
with the issuance of the Securities to such Pumhaither the Placement Agent nor any of itsliafies has acted as a financial adv
or fiduciary to such Purchaser.

)] Certain Transactions and Coaifitlality . Other than consummating the transactions contsegplhereunde
such Purchaser has not, nor has any Person actibghalf of or pursuant to any understanding witthsPurchaser, directly or indirec
executed any purchases or sales, including Shtet S& the securities of the Company during thieopecommencing as of the time t
such Purchaser first received a term sheet (writeoral) from the Company or any other Personesgmting the Company setting fc
the material terms of the transactions contempladunder and ending immediately prior to the eties hereof. Notwithstanding t
foregoing, in the case of a Purchaser that is aifm#naged investment vehicle whereby separate porthahnagers manage sepa
portions of such Purchassrassets and the portfolio managers have no dinestledge of the investment decisions made by trdgdio
managers managing other portions of such Purclsaassets, the representation set forth above ahiglapply with respect to the porti
of assets managed by the portfolio manager thaerttealinvestment decision to purchase the Securdtigered by this Agreement. Ot
than to other Persons party to this Agreement, Sucbhaser has maintained the confidentiality bflisclosures made to it in conneci
with this transaction (including the existence &mins of this transaction). Notwithstanding thesfping, for avoidance of doubt, noth
contained herein shall constitute a representatiomarranty, or preclude any actions, with respedhe identification of the availabili
of, or securing of, available shares to borrowriheo to effect Short Sales or similar transactionthe future.
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The Company acknowledges and agrees that the egpations contained in Section 3.2 shall not mqdifpend or affect such Purchaser’
right to rely on the Company’representations and warranties contained indgisement or any representations and warrantieticad ir
any other Transaction Document or any other doctiroerinstrument executed and/or delivered in cotioecwith this Agreement or tl
consummation of the transaction contemplated hereby

ARTICLEIV.
OTHER AGREEMENTS OF THE PARTIES

4.1 Warrant ShareH all or any portion of a Warrant is exercisdcadime when there is an effective registrati@iesnent t
cover the issuance or resale of the Warrant Stlwariéshe Warrant is exercised via cashless exerdhe Warrant Shares issued pursuant ti
such exercise shall be issued free of all legeifdat any time following the date hereof the Regidbn Statement (or any subseq
registration statement registering the sale oreasicthe Warrant Shares) is not effective or isgtberwise available for the sale or resale o
Warrant Shares, the Company shall immediately ydtie holders of the Warrants in writing that suelgistration statement is not tt
effective and thereafter shall promptly notify sudiders when the registration statement is effeciigain and available for the sale or rese
the Warrant Shares (it being understood and aghegdhe foregoing shall not limit the ability ¢fet Company to issue, or any Purchaser tc
any of the Warrant Shares in compliance with applie federal and state securities laws). The Cosnpaiall use best efforts to kee
registration statement (including the Registratatement) registering the issuance or resaleeofMhrrant Shares effective during the ter
the Warrants.

4.2 Furnishing of InformationUntil the earliest of the time that (i) no Purseaowns Securities or (ii) the Warrants t
expired, the Company covenants to timely file (btain extensions in respect thereof and file withia applicable grace period) all rep
required to be filed by the Company after the desiesof pursuant to the Exchange Act even if the @y is not then subject to the repor
requirements of the Exchange Act.

4.3 Integration The Company shall not sell, offer for sale oricgbbffers to buy or otherwise negotiate in redpecany
security (as defined in Section 2 of the Securifiey that would be integrated with the offer otesaf the Securities for purposes of the r
and regulations of any Trading Market such thawaduld require shareholder approval prior to thesiclg of such other transaction unl
shareholder approval is obtained before the closfragich subsequent transaction.
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4.4 Securities Laws Disclosure; Reitli. The Company shall (a) by 9:00 a.m. (New York Qitge) on the Trading D:
immediately following the date hereof, issue a pnedease disclosing the material terms of thestretions contemplated hereby, and (b)
Current Report on Form B; including the Transaction Documents as exhitiitreto, with the Commission within the time regqdirby thi
Exchange Act. From and after the issuance of suebsprelease, the Company represents to the Parstthat it shall have publicly disclos
all material, norpublic information delivered to any of the Purclrasky the Company or any of its Subsidiaries, or ahtheir respectiv
officers, directors, employees or agents in conoratith the transactions contemplated by the Taatisn Documents. The Company and ¢
Purchaser shall consult with each other in issaimg other press releases with respect to the wthasa contemplated hereby, and neithe
Company nor any Purchaser shall issue any sucls peésase nor otherwise make any such public seatemithout the prior consent of 1
Company, with respect to any press release of anghBser, or without the prior consent of each Raser, with respect to any press relea
the Company, which consent shall not unreasonablyvithheld or delayed, except if such disclosureeiguired by law, in which case
disclosing party shall promptly provide the othertp with prior notice of such public statement ammmunication. Notwithstanding 1
foregoing, the Company shall not publicly discldse name of any Purchaser, or include the namenypfPairchaser in any filing with t
Commission or any regulatory agency or Trading Marivithout the prior written consent of such Pasdr, except (a) as required by fec
securities law in connection with the filing of éinTransaction Documents with the Commission afdqbhe extent such disclosure is requ
by law or Trading Market regulations, in which caee Company shall provide the Purchasers withr pragice of such disclosure permit
under this clause (b).

4.5 Shareholder Rights PlaNo claim will be made or enforced by the Companywith the consent of the Company,
other Person, that any Purchaser is an “Acquiriegg®h”under any control share acquisition, business coatioin, poison pill (including ar
distribution under a rights agreement) or similati-takeover plan or arrangement in effect or hereaftimpted by the Company, or that
Purchaser could be deemed to trigger the provisidray such plan or arrangement, by virtue of indieg Securities under the Transac!
Documents or under any other agreement betwee@dhgany and the Purchasers.

4.6 No#Public Information. Except with respect to the material terms andlitmms of the transactions contemplated by
Transaction Documents, the Company covenants ameg®ghat neither it, nor any other Person actmgsobehalf will provide any Purcha
or its agents or counsel with any information ttiet Company believes constitutes material pohlic information, unless prior thereto s
Purchaser shall have entered into a written agreeméh the Company regarding the confidentialitydause of such information. T
Company understands and confirms that each Punckhak be relying on the foregoing covenant ireefing transactions in securities of
Company.

4.7 Use of Proceed3he Company shall use the net proceeds fromaleeds the Securities hereunder for working ca
purposes and shall not use such proceeds: (aidaetiemption of any Common Stock or Common Stapki\Ealents, (b) for the settlement
any outstanding litigation or (c) in violation o€IPA or OFAC regulations.

21




4.8 Indemnification of PurchaseiSubject to the provisions of this Section 4.& @ompany will indemnify and hold e
Purchaser and its directors, officers, shareholdexsmbers, partners, employees and agents (andbthey Persons with a functione
equivalent role of a Person holding such titlesmithistanding a lack of such title or any otherelifleach Person who controls such Purcl
(within the meaning of Section 15 of the Securitfed and Section 20 of the Exchange Act), and tinectbrs, officers, shareholders, age
members, partners or employees (and any other i&evgith a functionally equivalent role of a Persmiding such titles notwithstanding a i
of such title or any other title) of such contmodjipersons (each, a “ Purchaser P§rtyarmless from any and all losses, liabilities, gdfions
claims, contingencies, damages, costs and expéansksjing all judgments, amounts paid in settletagoourt costs and reasonable attorney
fees and costs of investigation that any such RwehParty may suffer or incur as a result of tatireg to (a) any breach of any of
representations, warranties, covenants or agreesmesde by the Company in this Agreement or in theroTransaction Documents or (b)
action instituted against the Purchaser Partiemincapacity, or any of them or their respectivéliafes, by any stockholder of the Comp.
who is not an Affiliate of such Purchaser Partythwiespect to any of the transactions contemplayeithe Transaction Documents (unless :
action is based upon a breach of such Purchaséy #aepresentations, warranties or covenants undeiTthAnsaction Documents or
agreements or understandings such Purchaser Paytyhave with any such stockholder or any violatibgssuch Purchaser Party of stat
federal securities laws or any conduct by such liager Party which constitutes fraud, gross negligewillful misconduct or malfeasance)
any action shall be brought against any Purchaaey i respect of which indemnity may be soughtspant to this Agreement, such Purch
Party shall promptly notify the Company in writirend the Company shall have the right to assumdefense thereof with counsel of its ¢
choosing reasonably acceptable to the Purchastr. Rary Purchaser Party shall have the right to lemwgeparate counsel in any such ac
and participate in the defense thereof, but the & expenses of such counsel shall be at thexexpd such Purchaser Party except t
extent that (i) the employment thereof has beeniipally authorized by the Company in writing,)(the Company has failed after a reasor
period of time to assume such defense and to emggawsel or (iii) in such action there is, in tle@msonable opinion of counsel, a mat
conflict on any material issue between the positibthe Company and the position of such PurchBaety, in which case the Company s
be responsible for the reasonable fees and expehsesmore than one such separate counsel. The&@woywill not be liable to any Purcha
Party under this Agreement (y) for any settlemgnaltiPurchaser Party effected without the Compapyior written consent, which shall not
unreasonably withheld or delayed; or (z) to theektbut only to the extent that a loss, claim, dgenor liability is attributable to any Purchs
Party’s breach of any of the representations, warrart@snants or agreements made by such PurchaggriiPtris Agreement or in the ott
Transaction Documents. The indemnification requivgdhis Section 4.8 shall be made by periodic payts of the amount thereof during
course of the investigation or defense, as and vitilknare received or are incurred. The indemaigyeements contained herein shall t
addition to any cause of action or similar rightaofy Purchaser Party against the Company or odretsany liabilities the Company may
subject to pursuant to law.
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4.9 Reservation of Common Stocks of the date hereof, the Company has resermedtlze Company shall continue
reserve and keep available at all times, free eémiptive rights, a sufficient number of shares @m@on Stock for the purpose of enabling
Company to issue Shares pursuant to this AgreearehtWarrant Shares pursuant to any exercise affdmeants.

4.10 Listing of Common StockThe Company hereby agrees to use best efforteatiotain the listing or quotation of 1
Common Stock on the Trading Market on which itusrently listed, and concurrently with the Clositige Company shall apply to list or qu
all of the Shares and Warrant Shares on such Tgadarket and promptly secure the listing of alltké Shares and Warrant Shares on
Trading Market. The Company further agrees, if @mnpany applies to have the Common Stock tradeaingrother Trading Market, it w
then include in such application all of the Shaard Warrant Shares, and will take such other a@®is necessary to cause all of the S|
and Warrant Shares to be listed or quoted on stichr drading Market as promptly as possible. Then@any will then take all actic
reasonably necessary to continue the listing aadirtg of its Common Stock on a Trading Market anll @@mply in all respects with tt
Companys reporting, filing and other obligations under twdaws or rules of the Trading Market. The Compagyees to maintain t
eligibility of the Common Stock for electronic tfer through the Depository Trust Company or ano#stablished clearing corporati
including, without limitation, by timely payment d¢ées to the Depository Trust Company or such o#stablished clearing corporatior
connection with such electronic transfer.

411 [Reserved]

4.12 Subsequent Equity Sales

(a) From the date hereof until 90 days after the Chpshate, neither the Company nor any Subsidiaryl $ésle
enter into any agreement to issue or announcestuaice or proposed issuance of any shares of CorSitock or Common Sto
Equivalents.

(b) From the date hereof until two year anniversarythaf Closing Date, the Company shall be prohibiteoin
effecting or entering into an agreement to effegt @suance by the Company or any of its Subsebasf Common Stock or Comn
Stock Equivalents (or a combination of units théréavolving a Variable Rate Transaction. * VariabRate Transactioh means
transaction in which the Company (i) issues orssafly debt or equity securities that are convertitlo, exchangeable or exercis:
for, or include the right to receive additional sfsof Common Stock either (A) at a conversiongyréxercise price or exchange
or other price that is based upon and/or variek thi¢ trading prices of or quotations for the skaeCommon Stock at any time a
the initial issuance of such debt or equity semsgjtor (B) with a conversion, exercise or exchamgee that is subject to being rese
some future date after the initial issuance of sdeht or equity security or upon the occurrencespcified or contingent eve
directly or indirectly related to the businesstod iCompany or the market for the Common Stockgtoposes of clarity, a custom
price-based antiilution provision shall be excluded from the terdescribed in clauses (A) and (B) herein) or (iijegs into an
agreement, including, but not limited to, an equime of credit, whereby the Company may issue stes at a future determin
price. Any Purchaser shall be entitled to obtajarintive relief against the Company to preclude sugh issuance, which remedy s
be in addition to any right to collect damages.
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(c) Notwithstanding the foregoing, this Section 4.1alkhot apply in respect of an Exempt Issuancegpkthat n
Variable Rate Transaction shall be an Exempt Isselan

4.13 Equal Treatment of PurchaseiMo consideration (including any modification afyaTransaction Document) shall
offered or paid to any Person to amend or congeatwaiver or modification of any provision of ttAgreement unless the same consider.
is also offered to all of the parties to this Agremt. For clarification purposes, this provisiomstitutes a separate right granted to
Purchaser by the Company and negotiated sepalatedach Purchaser, and is intended for the Compmatrgat the Purchasers as a clas:
shall not in any way be construed as the Purchassisg in concert or as a group with respect ® plarchase, disposition or voting
Securities or otherwise.

414 Certain Transactions and ConfiddihtiaEach Purchaser, severally and not jointly with dther Purchasers, covenants
neither it nor any Affiliate acting on its behalf pursuant to any understanding with it will execahy purchases or sales, including Short !
of any of the Company’ securities during the period commencing with éiecution of this Agreement and ending at such tihag th
transactions contemplated by this Agreement asé fiinblicly announced pursuant to the initial predsase as described in Section 4Hact
Purchaser, severally and not jointly with the otRarchasers, covenants that until such time asgdhsactions contemplated by this Agreer
are publicly disclosed by the Company pursuanth ihitial press release as described in Sectidn uch Purchaser will maintain
confidentiality of the existence and terms of tti@nsaction and the information included in thedisure Schedules. bitwithstanding th
foregoing and notwithstanding anything containethis Agreement to the contrary, the Company exbyescknowledges and agrees that (i
Purchaser makes any representation, warranty ceneoi hereby that it will not engage in effectingnsactions in any securities of
Company after the time that the transactions coplaied by this Agreement are first publicly annceshpursuant to the initial press releas
described in Section 4.4, (ii) no Purchaser shaltdstricted or prohibited from effecting any tractgons in any securities of the Compan
accordance with applicable securities laws from aftdr the time that the transactions contempldtgdhis Agreement are first public
announced pursuant to the initial press releasgesasribed in Section 4.4 and (iii) no Purchasell $teve any duty of confidentiality to t
Company or its Subsidiaries after the issuance®fritial press release as described in SectibnMotwithstanding the foregoing, in the ¢
of a Purchaser that is a multi-managed investmehicle whereby separate portfolio managers maneparate portions of such Purchaser
assets and the portfolio managers have no direstlenige of the investment decisions made by th#gior managers managing other porti
of such Purchases’assets, the covenant set forth above shall qmly avith respect to the portion of assets mandgethe portfolio manag
that made the investment decision to purchaseebarflies covered by this Agreement.
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4.15 Exercise Procedure3he form of Notice of Exercise included in the Méats set forth the totality of the procedt
required of the Purchasers in order to exerciséfherants. No additional legal opinion, other imf@tion or instructions shall be requirec
the Purchasers to exercise their Warrants. Witkimiting the preceding sentences, no imkginal Notice of Exercise shall be required,
shall any medallion guarantee (or other type ofrgut@e or notarization) of any Notice of Exercieenf be required in order to exercise
Warrants. The Company shall honor exercises of¥faerants and shall deliver Warrant Shares in a@oare with the terms, conditions
time periods set forth in the Transaction Documents

ARTICLE V.
MISCELLANEOUS

51 Termination This Agreement may be terminated by any Purchaseo such Purchasgmbligations hereunder only ¢
without any effect whatsoever on the obligationsMeen the Company and the other Purchasers, btewnitotice to the other parties, if
Closing has not been consummated on or before MkcB015; provided however, that no such termination will affect the rightasfy part
to sue for any breach by any other party (or pgtie

5.2 Fees and Expensé&sccept as expressly set forth in the Transadfionuments to the contrary, each party shall pa
fees and expenses of its advisers, counsel, acusrand other experts, if any, and all other egegrincurred by such party incident to
negotiation, preparation, execution, delivery aedigrmance of this Agreement. The Company shall @hyransfer Agent fees (includir
without limitation, any fees required for samay processing of any instruction letter delivetgdthe Company and any exercise nc
delivered by a Purchaser), stamp taxes and otkes &nd duties levied in connection with the dejiva any Securities to the Purchasers.

5.3 Entire AgreemeniThe Transaction Documents, together with the dthiand schedules thereto, the Prospectus al
Prospectus Supplement, contain the entire undelisigiof the parties with respect to the subjecttendtereof and thereof and supersed
prior agreements and understandings, oral or writtéth respect to such matters, which the padigdsrowledge have been merged into :
documents, exhibits and schedules.

5.4 NoticesAny and all notices or other communications divéeies required or permitted to be provided hedgar shall b
in writing and shall be deemed given and effectimethe earliest of: (a) the date of transmissibsuch notice or communication is delive
via facsimile at the facsimile number or email eltt@ment as set forth on the signature pages attdwdredo at or prior to 5:30 p.m. (New Y,
City time) on a Trading Day, (b) the next TradingyDafter the date of transmission, if such notice@nmunication is delivered via facsin
at the facsimile number or email attachment aga#t on the signature pages attached hereto aydhdt is not a Trading Day or later t
5:30 p.m. (New York City time) on any Trading D&g) the second (2¢) Trading Day following the date of mailing, if 9dsy U.S. nationall
recognized overnight courier service or (d) upotuacreceipt by the party to whom such notice guieed to be given. The address for ¢
notices and communications shall be as set fortthesignature pages attached hereto.
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5.5 Amendments; Waiverdlo provision of this Agreement may be waived, ified, supplemented or amended except
written instrument signed, in the case of an amednby the Company and the Purchasers who purdlzdeast 51% in interest of the Shi
based on the initial Subscription Amounts hereuratetin the case of a waiver, by the party agaisbm enforcement of any such war
provision is sought. No waiver of any default wifspect to any provision, condition or requiremefrihis Agreement shall be deemed to
continuing waiver in the future or a waiver of asybsequent default or a waiver of any other promistondition or requirement hereof,
shall any delay or omission of any party to exereiny right hereunder in any manner impair thea@serof any such right.

5.6 Headings The headings herein are for convenience onlynatoconstitute a part of this Agreement and shatl ke
deemed to limit or affect any of the provisionsdudr

5.7 Successors and Assigiikis Agreement shall be binding upon and inurtheobenefit of the parties and their succe:
and permitted assigns. The Company may not askigigreement or any rights or obligations hereundéhout the prior written consent
each Purchaser (other than by merger or other éssicombination). Any Purchaser may assign anyl of #@s rights under this Agreement
any Person to whom such Purchaser assigns orédrarefy Securities, provided that such transfegeees in writing to be bound, with resg
to the transferred Securities, by the provisionghefTransaction Documents that apply to the “Pasebs.”

5.8 No ThirdParty Beneficiaries The Placement Agent shall be the third party beiaey of the representations ¢
warranties of the Company in Section 3.1 and theasentations and warranties of the Purchaseredtio® 3.2. This Agreement is intended
the benefit of the parties hereto and their respestuccessors and permitted assigns and is notiddoenefit of, nor may any provision hei
be enforced by, any other Person, except as otbeset forth in Section 4.8 and this Section 5.8.

5.9 Governing LawAll questions concerning the construction, vajidenforcement and interpretation of the Transa
Documents shall be governed by and construed afmdoen in accordance with the internal laws of 8tate of New York, without regard
the principles of conflicts of law thereof. Eachrtyaagrees that all legal proceedings concerniegrterpretations, enforcement and defen:
the transactions contemplated by this Agreementaamydother Transaction Documents (whether broughinat a party hereto or its respec
affiliates, directors, officers, shareholders, pars, members, employees or agents) shall be coostieaxclusively in the state and fed
courts sitting in the City of New York. Each paltgreby irrevocably submits to the exclusive jugidn of the state and federal courts sit
in the City of New York, Borough of Manhattan féretadjudication of any dispute hereunder or in estion herewith or with any transact
contemplated hereby or discussed herein (includifty respect to the enforcement of any of the Taatisn Documents), and here
irrevocably waives, and agrees not to assert insaiity action or proceeding, any claim that it & personally subject to the jurisdiction of .
such court, that such suit, action or proceedingnigroper or is an inconvenient venue for such geding. Each party hereby irrevoce
waives personal service of process and consemnigotess being served in any such suit, action ecgading by mailing a copy thereof
registered or certified mail or overnight delivemyith evidence of delivery) to such party at thael@ss in effect for notices to it under
Agreement and agrees that such service shall tatestjood and sufficient service of process anicedhereof. Nothing contained herein s
be deemed to limit in any way any right to servecpgss in any other manner permitted by law. Ifegifharty shall commence an action, su
proceeding to enforce any provisions of the Tratisadocuments, then, in addition to the obligatiarf the Company under Section 4.8,
prevailing party in such action, suit or proceeda@ll be reimbursed by the other party for itssogable attorneygees and other costs ¢
expenses incurred with the investigation, prepanatind prosecution of such action or proceeding.
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5.10 Survival The representations and warranties containedrhginall survive the Closing and the delivery of Shecurities.

5.11 Execution This Agreement may be executed in two or morentarparts, all of which when taken together sha
considered one and the same agreement and shathbeeffective when counterparts have been signeelabip party and delivered to e
other party, it being understood that the partiesdnnot sign the same counterpart. In the eventatina signature is delivered by facsin
transmission or by e-mail delivery of a “.pdfirmat data file, such signature shall create &wahd binding obligation of the party execu
(or on whose behalf such signature is executed) thié same force and effect as if such facsimile.pf” signature page were an origi
thereof.

5.12 Severabilitylf any term, provision, covenant or restrictidrtlus Agreement is held by a court of competenisiliction tc
be invalid, illegal, void or unenforceable, the e#nder of the terms, provisions, covenants andicésns set forth herein shall remain in
force and effect and shall in no way be affecteghdired or invalidated, and the parties heretol sis&l their commercially reasonable effort
find and employ an alternative means to achieveséime or substantially the same result as thaengsiated by such term, provision, covel
or restriction. It is hereby stipulated and dedatiebe the intention of the parties that they wicidve executed the remaining terms, provis
covenants and restrictions without including angwéh that may be hereafter declared invalid, allegoid or unenforceable.

5.13 Rescission and Withdrawal Rightotwithstanding anything to the contrary contdime (and without limiting any simil;
provisions of) any of the other Transaction Docutsgnvhenever any Purchaser exercises a right,i@ectlemand or option undel
Transaction Document and the Company does notyipesform its related obligations within the pesdtierein provided, then such Purch
may rescind or withdraw, in its sole discretionnfréime to time upon written notice to the Compaenyy relevant notice, demand or electio
whole or in part without prejudice to its futurdiaos and rights; providedhowever, that in the case of a rescission of an exerdiseWarrant
the applicable Purchaser shall be required tomedny shares of Common Stock subject to any sisttinged exercise notice concurrently \
the return to such Purchaser of the aggregate isggudce paid to the Company for such shares lamdestoration of such Purchaseright tc
acquire such shares pursuant to such Purclsagéairrant (including, issuance of a replacementrawdrcertificate evidencing such restc
right).

5.14 Replacement of Securitidgany certificate or instrument evidencing amcBrities is mutilated, lost, stolen or destro
the Company shall issue or cause to be issuedcimagge and substitution for and upon cancellatienef (in the case of mutilation), or in |
of and substitution therefor, a new certificater@mtrument, but only upon receipt of evidence reabty satisfactory to the Company of s
loss, theft or destruction. The applicant for a remstificate or instrument under such circumstarstes| also pay any reasonable thiakty
costs (including customary indemnity) associatetth Wie issuance of such replacement Securities.
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5.15 RemediesIn addition to being entitled to exercise allhtig provided herein or granted by law, includingoreery o
damages, each of the Purchasers and the Compadryevéghtitled to specific performance under thenSeection Documents. The parties a
that monetary damages may not be adequate commensat any loss incurred by reason of any breatildigations contained in tl
Transaction Documents and hereby agree to waivenahtb assert in any action for specific perforeeof any such obligation the defe
that a remedy at law would be adequate.

5.16 Payment Set AsideTo the extent that the Company makes a paymeplagments to any Purchaser pursuant tc
Transaction Document or a Purchaser enforces arciegs its rights thereunder, and such paymentagments or the proceeds of s
enforcement or exercise or any part thereof arsequently invalidated, declared to be fraudulenpreferential, set aside, recovered fr
disgorged by or are required to be refunded, repaimtherwise restored to the Company, a trustamiver or any other Person under any
(including, without limitation, any bankruptcy lastate or federal law, common law or equitable eaafsaction), then to the extent of any <
restoration the obligation or part thereof origipahtended to be satisfied shall be revived andtioned in full force and effect as if st
payment had not been made or such enforcementaif kad not occurred.

5.17 Liquidated Damage3he Companys obligations to pay any partial liquidated damagiesther amounts owing under
Transaction Documents is a continuing obligatiorthgf Company and shall not terminate until all udgaartial liquidated damages and o
amounts have been paid notwithstanding the fadtttieainstrument or security pursuant to which speltial liquidated damages or ot
amounts are due and payable shall have been cédncele

5.18 Independent Nature of Purchas@tsligations and Rights The obligations of each Purchaser under any aits
Document are several and not joint with the obiayet of any other Purchaser, and no Purchaser bhaikesponsible in any way for
performance or noperformance of the obligations of any other Purehasider any Transaction Document. Nothing conthfrerein or in ar
other Transaction Document, and no action takeartyyPurchaser pursuant hereto or thereto, shalebeed to constitute the Purchasers
partnership, an association, a joint venture or atfner kind of entity, or create a presumption tiet Purchasers are in any way actin
concert or as a group with respect to such obbgator the transactions contemplated by the TréiesaDocuments. Each Purchaser sha
entitled to independently protect and enforceights including, without limitation, the rights aiig out of this Agreement or out of the o
Transaction Documents, and it shall not be necedsarany other Purchaser to be joined as an amtitiparty in any proceeding for sl
purpose. Each Purchaser has been representeddwnitseparate legal counsel in its review and netion of the Transaction Documents.
reasons of administrative convenience only, eacglolfaser and its respective counsel have choseontonanicate with the Company throt
EGS. EGS does not represent any of the Purchasermly represents the Placement Agent. The Comasyelected to provide
Purchasers with the same terms and Transactionrdermts for the convenience of the Company and rzause it was required or requeste
do so by any of the Purchasers. It is expressherstdod and agreed that each provision containethisnAgreement and in each ot
Transaction Document is between the Company angtéhBser, solely, and not between the Company lamétrchasers collectively and
between and among the Purchasers.
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5.19 Saturdays, Sundays, Holidays, létthe last or appointed day for the taking of awtion or the expiration of any rig
required or granted herein shall not be a Busiiesg then such action may be taken or such right beaexercised on the next succee
Business Day.

5.20 ConstructionThe parties agree that each of them and/or thspective counsel have reviewed and had an opptyrtie
revise the Transaction Documents and, therefoeentiimal rule of construction to the effect thag ambiguities are to be resolved agains
drafting party shall not be employed in the intetption of the Transaction Documents or any amenthrt@ereto. In addition, each and e
reference to share prices and shares of Commok Bt@ny Transaction Document shall be subjectjasiment for reverse and forward st
splits, stock dividends, stock combinations anap#imilar transactions of the Common Stock thauoafter the date of this Agreement.

5.21 WAIVER OF JURY TRIAL . IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION BROUGHT
BY ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH KNOWINGLY AND INTENTIONALLY, TO THE
GREATEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY
AND EXPRESSLY WAIVESFOREVER TRIAL BY JURY.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have caukisdSecurities Purchase Agreement to be duly d@gddoy their respecti
authorized signatories as of the date first in@idatbove.

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 PURGHE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have causes Sleicurities Purchase Agreement to be duly exedwtetieir respecti
authorized signatories as of the date first in@idatbove.

Name of Purchase

Signature of Authorized Signatory of Purchaser

Name of Authorized Signatory

Title of Authorized Signatory:

Email Address of Authorized Signatory:

Facsimile Number of Authorized Signatory:

Address for Notice to Purchaser:
Address for Delivery of Securities to Purchasen{if same as address for notice):

Subscription Amount: $

Shares:

Warrant Shares:

EIN Number:

O Notwithstanding anything contained in this Agreemtnthe contrary, by checking this box (i) the ightions of the abovsigned ti
purchase the securities set forth in this Agreenebe purchased from the Company by the alsigeed, and the obligations of the Comg
to sell such securities to the abaigned, shall be unconditional and all conditiom&tosing shall be disregarded, (ii) the Closinglisbccu
on the third (39) Trading Day following the date of this Agreemeamid (iii) any condition to Closing contemplated this Agreement (b
prior to being disregarded by clause (i) above} tieguired delivery by the Company or the abeigiied of any agreement, instrum
certificate or the like or purchase price (as aggtlle) shall no longer be a condition and shallemd be an unconditional obligation of
Company or the abovaigned (as applicable) to deliver such agreemastriment, certificate or the like or purchase eifas applicable)
such other party on the Closing Date.

[SIGNATURE PAGES CONTINUE]
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COMPANY DISCLOSURE SCHEDULE
in connection with the
SECURITIES PURCHASE AGREEMENT
dated as of
March 4, 2015
by and among
INSPIREMD, INC.
and

THE PURCHASERS LISTED ON THE SIGNATURE PAGES ATTAEB THERETO




No disclosure of any item in these Schedules $feattonstrued as an admission that such item isrimafEhese Schedules are intended to
and not expand the scope of the representationsantges and covenants contained in the Agreenhefiasmation contained in these Sched
is not necessarily limited to the information reedi to be reflected in this Schedule and such wmaddit information is included fi
informational purposes only. Disclosure of any itenany section of these Schedules shall be deetisetbsure with respect to all applica
sections to the extent such disclosure is reaspragigarent on its face, without any independenitedge on the part of the reader regar
the matter disclosed, that such disclosure is resipe to such other representations. Capitalizadgeised and not otherwise defined he
shall have the meanings set forth in that SecsrRigrchase Agreement.




SCHEDULE 3.1(a)
SUBSIDIARIES
InspireMD Ltd.
InspireMD GmbH

InspireMD UK Ltd

On October 23, 2013, the Company, InspireMD Lite, Company’s whollyewned subsidiary, and Hercules Technology Growthit@h Inc
(“Hercules”) entered into a Loan and Security Agneat (the “Loan and Security Agreemenpirsuant to which Hercules made a term lo:
the Company and InspireMD Ltd. in the aggregatewarhof $10 million (the “Loan”). The Company andspireMD Ltd.’s obligations und:
the Security and Loan Agreement are secured by gif a security interest in all of the Company &s subsidiariesassets (other than th
intellectual property), including all of the capitock of InspireMD Ltd. and sixtfive percent (65%) of the capital stock of any otfureigr
subsidiary of the Company. See Exhibit 10.1 toGlierent Report on Form R; filed with the Securities and Exchange Commissia Octobe

25, 2013.




SCHEDULE 3.1(g)
CAPITALIZATION

|. Capitalization

The authorized capital stock of the Company cossit(i) 5,000,000 shares of preferred stock, oictvi200,000 shares have been desigr
as Series A Preferred Stock, of which no sharessaved and outstanding; and (ii) 125,000,000 shaf€ommon Stock, of which 43,786,
shares are issued and outstanding as of the datefhe

Il. Non-Employee Stock Issuances Since Last Exchange AmiiRe

On November 7, 2014, the Company sold 6,261,846shaf Common Stock and warrants to purchase 323Ghares of Common Stock |
registered direct offering. The Common Stock wdd aba price of $1.30 per share, and each purcheseived a warrant to purchase dvadt
of a share of Common Stock for each share of Com8&took that it purchased in the offering. The watsaare norexercisable for six mont
after the date of issuance and have a term of meeof 42 months after the date of issuance andxancise price of $1.75. This offer
resulted in net proceeds to the Company of appratdty $7.4 million after deducting placement aglrgs and other estimated offer
expenses.

Il. Options and Warrants

The Company may issue the following shares of ComBtock following the date hereof:

o 1,953,712 shares of Common Stock issuable upomxbecise of currently outstanding warrants witheaercise price of $7.20 ¢
share;

« 637,500 shares of Common Stock issuable upon thecise of currently outstanding warrants with aereise price of $6.00 f
share;

« 659,091 shares of Common Stock issuable upon theciee of currently outstanding warrants with aereise price of $3.00 ¢
share;

« 168,351 shares of Common Stock issuable upon thecisg of currently outstanding warrants with aereise price of $2.97 ¢
share;

« 3,130,923 shares of common stock issuable upoexbecise of currently outstanding warrants to pasehondialf of one share
common stock with an exercise price for two wasaft$1.75 per full shar

o 7,113,297 shares of Common Stock issuable uporexbecise of currently outstanding options with eis prices ranging fro
$0.0001 to $10.40 and having a weighted averageiseeprice of $3.28 per share; ¢

« 84,534 shares of Common Stock available for fuisseance under the Company’s 2011 UMBRELLA OptitanPand

o 362,201 shares of Common Stock available for fuggeance under the Company’s 2013 Long-Term Inceiian.




SCHEDULE 3.1(j)
LITIGATION

Since the Company initiated its voluntary field remtive action on April 30, 2014, the Company reedia demand from one distributor that
Company refund approximately $160,000 in lieu afefeing refitted product and a demand from a sedtisttibutor to provide unspecifi
compensation for prpaid goods subject to the voluntary field acti@ated costs and any third claims. The Compangtegesuch claims in
detailed response letter sent to both distributeostiowing exchanges between the first distribiod Company counsel, the Company has
negotiating a possible settlement of the disputéchvis currently still being discussed. The Compdaes not believe that these distributor:
entitled to any compensation or refunds due tovtilentary field corrective action and the Compantends to defend itself against any ¢
claims.




SCHEDULE 3.1(n)
TITLE TO ASSETS

The Company and InspireMD Ltd.bbligations under the Loan and Security Agreeraemsecured by a grant of a security interesh iof dhe
Company and subsidiaries’ assets (other than ititeifectual property) to Hercules.

On October 23, 2013, InspireMD Ltd. issued to HEzswa Fixed Charge Debenture and a Floating CHaedpenture (collectively, thdsrael
Security Agreements”)n order to create a security interest in the abess and property of InspireMD Ltd. securing them@any an
InspireMD Ltd.’s obligations under the Loan and Security Agreemi@naddition, on October 23, 2013, the Compangeat into a Depos
Account Control Agreement with Hercules and BankiheUSA in order to perfect Hercules’ security n&&t in the Compang’bank accou
with Bank Leumi USA. In addition, the Company eptkiinto an account control agreement for its acteuitn Bank of America Merri
Lynch. See the Company’s Current Report on Form 8ld with the Securities and Exchange CommissinrOctober 25, 2013.




SCHEDULE 3.1(q)
TRANSACTIONSWITH AFFILIATES AND EMPLOYEES.

None.




SCHEDULE 3.1(u)
REGISTRATION RIGHTS

On October 23, 2013, in connection with the Load Security Agreement, the Company issued Herculeareant to purchase 168,351 sh
of Common Stock at a per share exercise price &7ghe “Warrant”).The Warrant contains piggyback registration rigbisthe shares
Common Stock underlying the Warrant that, if thexfany, at any time and from time to time on orrafte issuance and on or before
expiration or earlier termination of the Warrampgoses to register under the Securities Act 08183 amended, any shares of Common !
held by one or more stockholders of the Companydeale by such stockholders, whether on a Fo@nw&gistration statement or otherw
the Company shall give written notice thereof taddées and permit Hercules to include any or althef shares of Common Stock issu
upon exercise of the Warrant (and any or all shpregiously issued to Hercules upon any prior esefs)) in such registration on a pari p:
basis with such other stockholder(s) and on thees@mms and conditions applicable to such otharkbimder(s). See the CompasyCurrer
Report on Form 8-K, filed with the Securities andcEange Commission on October 25, 2013.




SCHEDULE 3.1(v)
LISTING AND MAINTENANCE REQUIREMENTS

On January 20, 2015, the Company received a nititeating that it does not meet certain of the NEYSKT’ s continued listing standards
set forth in Part 10 of the NYSE MKT Company Gu{tieompany Guide”)The Company is not in compliance with Section 18@() of the
Company Guide because it reported stockholdeysity of less than $6 million as of September B4 and had net losses in its five n
recent fiscal years. In addition, the NYSE MKT icated that the Company is not in compliance withti8e 1003(a)(iv) of the Compa
Guide because it has sustained losses that artastikin relation to its overall operations o #@xisting financial resources, or its finan
condition has become impaired such that it appgaestionable, in the opinion of the NYSE MKT, asatbether it will be able to contin
operations and/or meet its obligations as they matds a result, the Company has become subjetiietprocedures and requirement
Section 1009 of the Company Guide.




SCHEDULE 3.1(2)
INDEBTEDNESS

The Company received a loan of $10 million, befdeeluction of issuance costs, pursuant to the LadnSzcurity Agreement. Interest on
loan is determined on a daily basis at a variadle equal to the greater of either (i) 10.5%, Qitlfie sum of (A) 10.5% plus (B) the prime 1
minus 5.5%. Payments under the Loan and Securitgekgent are interest only for 9 months, followed3Bymonthly payments of princiy
and interest through the scheduled maturity datEebruary 1, 2017. The obligations under the Lazoh Security Agreement are secured
grant of a security interest in all of the Compamg its subsidiariesissets (other than their intellectual property)adiition, in connectic
with the Loan and Security Agreement, the Compasyed Hercules a five year warrant to purchase3b&8&hares of Common Stock at a
share exercise price of $2.97. See the Company'se@uReport on Form 8; filed with the Securities and Exchange Commissio Octobe
25, 2013.




SCHEDULE 3.1(cc)
ACCOUNTANTS

The Companys accounting firm is Kesselman & Kesselman, an pedéent registered public accounting firm and a bemnfirm o
PricewaterhouseCoopers International Limited.




Exhibit 10.2
COMMON STOCK PURCHASE WARRANT
INSPIREMD, INC.
Warrant Shares: Initial Exercise Date: March __, 20

THIS COMMON STOCK PURCHASE WARRANT (the_* Warratt certifies that, for value received, rits
assigns (the “ Holdel is entitled, upon the terms and subject to thetéitiuins on exercise and the conditions hereinafeforth, at any tin
on or after March __, 2015 (the “ Initial ExerciBate”) and on or prior to the close of business on the (&) year anniversary of the Inii
Exercise Date (the “ Termination Ddfebut not thereafter, to subscribe for and purehiem InspireMD, Inc., a Delaware corporation (the
Company”), up to shares (as subject to adjustmergumder, 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 . Capitalized terms used and not otherwise defimein shall have the meanings set forth in thatain
Securities Purchase Agreement (the * Purchase Awre#), dated March 4, 2015, among the Company angbtinehasers signatory thereto.

Section 2 Exercise

a) Exercise of the purchase rights represented byWhdsrant may be made, in whole or in part, at ametol
times on or after the Initial Exercise Date andoorbefore the Termination Date by delivery to ther@any (or such other office
agency of the Company as it may designate by natiegiting to the registered Holder at the addreSthe Holder appearing on 1
books of the Company) of a duly executed facsirndpey of the Notice of Exercise in the form annekedeto. Within three (.
Trading Days following the date of exercise as edaid, the Holder shall deliver the aggregate Esererice for the shares speci
in the applicable Notice of Exercise by wire tramsbr cashies check drawn on a United States bank unless thldless exercit
procedure specified in Section 2(c) below is spedifin the applicable Notice of Exercise. No imginal Notice of Exercise shall
required, nor shall any medallion guarantee (oewothipe of guarantee or notarization) of any Not€dExercise form be require
Notwithstanding anything herein to the contrarg Hwolder shall not be required to physically sudemthis Warrant to the Compe
until the Holder has purchased all of the Warrdmrgs available hereunder and the Warrant haséesnised in full, in which cas
the Holder shall surrender this Warrant to the Camypfor cancellation within three (3) Trading Dayfsthe date the final Notice
Exercise is delivered to the Company. Partial dgescof this Warrant resulting in purchases of gipo of the total number
Warrant Shares available hereunder shall haveftaet ®f lowering the outstanding number of Warr&imares purchasable hereur
in an amount equal to the applicable number of WdrShares purchased. The Holder and the Compaall rehintain recorc
showing the number of Warrant Shares purchasedtandate of such purchases. The Company shallededinry objection to al
Notice of Exercise within one (1) Business Day efaipt of such noticeThe Holder and any assignee, by acceptance of this
Warrant, 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 Pric&he exercise price per share of the Common Siadler this Warrant shall t#0.55, subject 1
adjustment hereunder (the “ Exercise Ptjce

C) Cashless Exercidéat the time of any exercise hereof there isffective registration statement registering
the prospectus contained therein is not availatnéhe issuance of the Warrant Shares to the Hottlen this Warrant may also
exercised, in whole or in part, at such time by nseaf a “cashless exercisigl' which the Holder shall be entitled to receiveusmbe
of Warrant Shares equal to the quotient obtaineditading [(A-B) (X)] by (A), where:

(A) = the VWAP on the Trading Day immediately prdecwgy the date on which Holder elects to exercise Warrant b
means of a “cashless exercise,” as set forth impipdicable Notice of Exercise;

(B) = the Exercise Price of this Warrant, as adjdstereunder; and

(X) = the number of Warrant Shares that would Iseable upon exercise of this Warrant in accordavitethe terms of th
Warrant if such exercise were by means of a castcese rather than a cashless exercise.

“VWAP " means, for any date, the price determined by tsedf the following clauses that applies: (ahi& tCommon Stoc
is then listed or quoted on a Trading Market, thdydvolume weighted average price of the Commoocktfor such date (or t
nearest preceding date) on the Trading Market oictwthe Common Stock is then listed or quoted asnted 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)), (bf the OTC Bulletin Board
not a Trading Market, the volume weighted averageepof the Common Stock for such date (or the estapreceding date) on -
OTC Bulletin Board, (c) if the Common Stock is tioén listed or quoted for trading on the OTC Butlddoard and if prices for tl
Common Stock are then reported in the “Pink Shegtdlished by OTC Markets Group, Inc. (or a simidaganization or agen
succeeding to its functions of reporting pricesg most recent bid price per share of the CommookSto reported, or (d) in all ott
cases, the fair market value of a share of ComntonkSas determined by an independent appraisectedlén good faith by tt
Holders of a majority in interest of the Securitieen outstanding and reasonably acceptable t€@dnepany, the fees and expense
which shall be paid by the Company.




Notwithstanding anything herein to the contrary,tba Termination Date, this Warrant shall be autiicafly exercised vi
cashless exercise pursuant to this Section 2(c).

If Warrant Shares are issued in a “cashless ex@rdise parties acknowledge and agree that in decme with Section 3(a)
(9) of the Securities Act of 1933, as amendedV¥aerant Shares shall take on the registered clarstits of the Warrants being exercised,
the holding period of the Warrants being exercisey be tacked on to the holding period of the War&hares. The Company agrees n
take any position contrary to this Section 2(c).

d) Mechanics of Exercise

i Delivery of Warrant Shares Upon Exercisehe Company shall cause
Warrant Shares purchased hereunder to be trandrhittthe Transfer Agent to the Holder by crediting account «
the Holders prime broker with The Depository Trust Compansotigh its Deposit or Withdrawal at Custoc
system (“_DWAC?") if the Company is then a participant in such sysemd either (A) there is an effect
registration statement permitting the issuanceénefWarrant Shares to or resale of the Warrant SHareHolder ¢
(B) this Warrant is being exercised via cashless@se, and otherwise by physical delivery to thdrass specifie
by the Holder in the Notice of Exercise by the dht# is one (1) Trading Day after the deliverythe Company ¢
the Notice of Exercise (such date, the “ Warranar8Delivery Dat€’), provided that the Company shall not
obligated to deliver Warrant Shares hereunder sriles Company has received the aggregate Exerdise ¢h o
before the Warrant Share Delivery Date. The WarElares shall be deemed to have been issued, dddriéo an'
other person so designated to be named thereihthdbemed to have become a holder of recordalf shares fc
all purposes, as of the date the Warrant has besgised, with payment to the Company of the Exeréirice (or k
cashless exercise, if permitted) and all taxesireduo be paid by the Holder, if any, pursuanSection 2(d)(vi
prior to the issuance of such shares, having ba&h [§ the Company fails for any reason to delit@ethe Holder th
Warrant Shares subject to a Notice of Exercisehgysecond Trading Day following the Warrant Shasdiv@ry
Date, the Company shall pay to the Holder, in cashjquidated damages and not as a penalty, fdr 4,000 c
Warrant Shares subject to such exercise (basetieoWWAP of the Common Stock on the date of the iapple
Notice of Exercise), $10 per Trading Day (incregsia $20 per Trading Day on the fifth Trading Ddtea sucl
liquidated damages begin to accrue) for each Tgadlay after such second Trading Day following tharvn
Share Delivery Date until such Warrant Shares alieeted or Holder rescinds such exercise.

ii. Delivery of New Warrants Upon Exerciséf this Warrant shall have be
exercised in part, the Company shall, at the reiqefes Holder and upon surrender of this Warramtifteate, at th
time of delivery of the Warrant Shares, delivetthe Holder a new Warrant evidencing the rightshef Holder t
purchase the unpurchased Warrant Shares calldxy filiis Warrant, which new Warrant shall in all @tmespects t
identical with this Warrant.




iii. Rescission Rights If the Company fails to cause the Transfer Ag
transmit to the Holder the Warrant Shares purst@&ection 2(d)(i) by the Warrant Share Deliverytdddhen th
Holder will have the right to rescind such exercise

iv. Compensation for Buin on Failure to Timely Deliver Warrant Shares U
Exercise. In addition to any other rights available to thelder, if the Company fails to cause the Trangfgent tc
transmit to the Holder the Warrant Shares purst@ah exercise on or before the Warrant Share BgliDate, an
if after such date the Holder is required by itsker to purchase (in an open market transactiastterwise) or th
Holder's brokerage firm otherwise purchases, shares ofn@mmStock to deliver in satisfaction of a sale hg
Holder of the Warrant Shares which the Holder pdited receiving upon such exercise (a “ Bay’), then th
Company shall (A) pay in cash to the Holder the ambpoif any, by which (x) the Holdes’total purchase pri
(including brokerage commissions, if any) for theres of Common Stock so purchased exceeds (Yarttwain
obtained by multiplying (1) the number of Warramhiages that the Company was required to delivenedHolder il
connection with the exercise at issue times (2)ptiee at which the sell order giving rise to syehichase obligatic
was executed, and (B) at the option of the Holdigher reinstate the portion of the Warrant andwedent number ¢
Warrant Shares for which such exercise was not feah@n which case such exercise shall be deensaihded) ¢
deliver to the Holder the number of shares of Comi8tock that would have been issued had the Comibajy
complied with its exercise and delivery obligatidreseunder. For example, if the Holder purchases@on Stoc
having a total purchase price of $11,000 to covBuwIn with respect to an attempted exercise of shar€ommol
Stock with an aggregate sale price giving rise uohspurchase obligation of $10,000, under clause qfAthe
immediately preceding sentence the Company shaléqeired to pay the Holder $1,000. The Holder Ispiavide
the Company written notice indicating the amourgggble to the Holder in respect of the Bayand, upon reque
of the Company, evidence of the amount of such Nsshing herein shall limit a Holdexright to pursue any ott
remedies available to it hereunder, at law or imitggncluding, without limitation, a decree of gjiféic performanc
and/or injunctive relief with respect to the Comyanfailure to timely deliver shares of Common Stagior
exercise of the Warrant as required pursuant teetims hereof.

V. No Fractional Shares or ScripNo fractional shares or scrip represer
fractional shares shall be issued upon the exedfiskis Warrant. As to any fraction of a share eththe Holde
would otherwise be entitled to purchase upon su@hrcese, the Company shall, at its election, eith@y a cas
adjustment in respect of such final fraction inaanount equal to such fraction multiplied by the i€ise Price ¢
round up to the next whole share.




vi. Charges, Taxes and Expensdssuance of Warrant Shares shall be r
without charge to the Holder for any issue or tfantax or other incidental expense in respechefissuance of su
Warrant Shares, all of which taxes and expenses lshgaid by the Company, and such Warrant Shsined be
issued in the name of the Holder or in such nameaones as may be directed by the Holder; provideavever,
that in the event Warrant Shares are to be issuedriame other than the name of the Holder, thisrdiawhe!
surrendered for exercise shall be accompanied dyA#signment Form attached hereto duly executeithdyHolde
and the Company may require, as a condition thetletéopayment of a sum sufficient to reimburseitdny transfe
tax incidental thereto. The Company shall pay adinEfer Agent fees required for saney processing of any Noti
of Exercise and all fees to the Depository Trust@any (or another established clearing corporagtieriorming
similar functions) required for same-day electratédivery of the Warrant Shares.

Vii. Closing of Books The Company will not close its stockholder booksecord
in any manner which prevents the timely exercisthisf Warrant, pursuant to the terms hereof.

e) Holdés Exercise Limitations The Company shall not effect any exercise of Yexrant, and a Holder sh
not have the right to exercise any portion of ¥Marrant, pursuant to Section 2 or otherwise, toekient that after giving effect
such issuance after exercise as set forth on thiecaple Notice of Exercise, the Holder (togethdthwhe Holders Affiliates, and an
other Persons acting as a group together with thided or any of the Holdes’ Affiliates), would beneficially own in excess thfe
Beneficial Ownership Limitation (as defined belowjor purposes of the foregoing sentence, the nuwibghares of Common Stc
beneficially owned by the Holder and its Affiliatekall include the number of shares of Common Sisskable upon exercise of 1
Warrant with respect to which such determinatioiéing made, but shall exclude the number of shaf€Sommon Stock whic
would be issuable upon (i) exercise of the remginimonexercised portion of this Warrant benefigialvned by the Holder or any
its Affiliates and (ii) exercise or conversion dfet unexercised or nonconverted portion of any ofemurities of the Compa
(including, without limitation, any other Commono8k Equivalents) subject to a limitation on coniensor exercise analogous to
limitation contained herein beneficially owned Iime tHolder or any of its Affiliates. Except as fmth in the preceding sentence,
purposes of this Section 2(e), beneficial ownersiigll be calculated in accordance with Sectiord)L8f the Exchange Act and !
rules and regulations promulgated thereunder iitghacknowledged by the Holder that the Compampoisrepresenting to the Holc
that such calculation is in compliance with Sectid@{d) of the Exchange Act and the Holder is sotelgponsible for any schedu
required to be filed in accordance therewith. Te eélxtent that the limitation contained in this 8sct®(e) applies, the determinatior
whether this Warrant is exercisable (in relationother securities owned by the Holder together aitly Affiliates) and of whic
portion of this Warrant is exercisable shall baha sole discretion of the Holder, and the subrorssif a Notice of Exercise shall
deemed to be the Holdsrdetermination of whether this Warrant is exetadisdin relation to other securities owned by theldéi
together with any Affiliates) and of which portiaf this Warrant is exercisable, in each case stltgethe Beneficial Ownersk
Limitation, and the Company shall have no obligatiw verify or confirm the accuracy of such detaration. In addition,
determination as to any group status as contentpdieve shall be determined in accordance withi@edB(d) of the Exchange #
and the rules and regulations promulgated thereurd® purposes of this Section 2(e), in deterngnine number of outstandi
shares of Common Stock, a Holder may rely on thmbar of outstanding shares of Common Stock ascteflein (A) the Company’
most recent periodic or annual report filed wite thommission, as the case may be, (B) a more rgedshiic announcement by 1
Company or (C) a more recent written notice by @mnpany or the Transfer Agent setting forth the benof shares of Comm
Stock outstanding. Upon the written or oral requdsa Holder, the Company shall within two TradiBgys confirm orally and
writing to the Holder the number of shares of Comn8iock then outstanding. In any case, the nurobeutstanding shares
Common Stock shall be determined after giving éftecthe conversion or exercise of securities & @ompany, including tr
Warrant, by the Holder or its Affiliates since tHate as of which such number of outstanding shafr€ommon Stock was report
The * Beneficial Ownership Limitatiof shall be 4.99% of the number of shares of the Com8tock outstanding immediately a
giving effect to the issuance of shares of CommtatiSissuable upon exercise of this Warrant. Thédeto upon not less than
days’ prior notice to the Company, may increase or deerdhe Beneficial Ownership Limitation provisionfsthis Section 2(e
provided that the Beneficial Ownership Limitation no event exceeds 9.99% of the number of shareheofCommon Stoc
outstanding immediately after giving effect to tissuance of shares of Common Stock upon exercighioWarrant held by ti
Holder and the provisions of this Section 2(e) lsbahtinue to apply. Any such increase or decredgenot be effective until the 6%
day after such notice is delivered to the Compdine provisions of this paragraph shall be constrard implemented in a man
otherwise than in strict conformity with the terfsthis Section 2(e) to correct this paragraphgiey portion hereof) which may
defective or inconsistent with the intended Benafi©wnership Limitation herein contained or to raaghanges or suppleme
necessary or desirable to properly give effectuchdimitation. The limitations contained in thiarpgraph shall apply to a succe:
holder of this Warrant.




Section 3 Certain Adjustments

a) Stock Dividends and Splitd the Company, at any time while this Warranbigstanding: (i) pays a stc
dividend or otherwise makes a distribution or disttions on shares of its Common Stock or any o#uiity or equity equivale
securities payable in shares of Common Stock (whiarhavoidance of doubt, shall not include anyrekaf Common Stock issued
the Company upon exercise of this Warrant), (iDdivides outstanding shares of Common Stock inrger number of shares, (
combines (including by way of reverse stock sglit)standing shares of Common Stock into a smallerher of shares, or (iv) isst
by reclassification of shares of the Common Statk shares of capital stock of the Company, theadoh case the Exercise P
shall be multiplied by a fraction of which the nuai®r shall be the number of shares of Common Stex&luding treasury shares
any) outstanding immediately before such event ahavhich the denominator shall be the number ofrehaf Common Stos
outstanding immediately after such event, and tmaber of shares issuable upon exercise of this &tashall be proportionate
adjusted such that the aggregate Exercise Prittéso¥Warrant shall remain unchanged. Any adjustmeade pursuant to this Section ¢
(a) shall become effective immediately after theord date for the determination of stockholderstlentto receive such dividend
distribution and shall become effective immediatelfer the effective date in the case of a subidimis combination or re-
classification.




b) Subsequent Rights Offerings addition to any adjustments pursuant to Sacsi@) above, if at any time 1
Company grants, issues or sells any Common Stockv&ents or rights to purchase stock, warrantsystes or other property p
rata to the record holders of any class of shar@mmon Stock (the * Purchase Rightsthen the Holder will be entitled to acqu
upon the terms applicable to such Purchase Rigigsaggregate Purchase Rights which the Holdeddoave acquired if the Holc
had held the number of shares of Common Stock eadgjeiupon complete exercise of this Warrant (withregard to any limitatiol
on exercise hereof, including without limitatiohetBeneficial Ownership Limitation) immediately bef the date on which a recor
taken for the grant, issuance or sale of such RgeRights, or, if no such record is taken, the datof which the record holders
shares of Common Stock are to be determined fogitiuet, issue or sale of such Purchase Rights iggdyhowever, to the extent t
the Holders right to participate in any such Purchase Rigtild result in the Holder exceeding the Benefi@alnership Limitatior
then the Holder shall not be entitled to particgpat such Purchase Right to such extent (or beakfievnership of such shares
Common Stock as a result of such Purchase Righidb extent) and such Purchase Right to such est@titbe held in abeyance
the Holder until such time, if ever, as its righeteto would not result in the Holder exceedingBkeeficial Ownership Limitation).

C) Pro Rata Distribution®uring such time as this Warrant is outstandihthe Company shall declare or mi
any dividend or other distribution of its assetsr{ghts to acquire its assets) to holders of shafeCommon Stock, by way of returr
capital or otherwise (including, without limitatipany distribution of cash, stock or other secesitiproperty or options by way ¢
dividend, spin off, reclassification, corporaterraagement, scheme of arrangement or other sitndasaction) (a " Distributioh), ai
any time after the issuance of this Warrant, tfreeach such case, the Holder shall be entitlgghtticipate in such Distribution to t
same extent that the Holder would have particip#itedein if the Holder had held the number of skaeCommon Stock acquiral
upon complete exercise of this Warrant (withoutarégto any limitations on exercise hereof, inclgdiwithout limitation, th
Beneficial Ownership Limitation) immediately befafee date of which a record is taken for such hstion, or, if no such record
taken, the date as of which the record holderafes of Common Stock are to be determined fop#ngcipation in such Distributic
( provided, however, to the extent that the Holder's right to partitgpin any such Distribution would result in theldés exceedin
the Beneficial Ownership Limitation, then the Halddall not be entitled to participate in such Bisttion to such extent (or in t
beneficial ownership of any shares of Common Staska result of such Distribution to such extent)l &me portion of suc
Distribution shall be held in abeyance for the ifi¢red the Holder until such time, if ever, as right thereto would not result in t
Holder exceeding the Beneficial Ownership Limita)ioTo the extent that this Warrant has not beetigtlst or completely exercis¢
at the time of such Distribution, such portion lodé Distribution shall be held in abeyance for thaddit of the Holder until the Hold
has exercised this Warrant.




d) Fundamental Transactioff, at any time while this Warrant is outstandin@ the Company, directly
indirectly, in one or more related transactiongeff any merger or consolidation of the Compant witinto another Person, (i) 1
Company, directly or indirectly, effects any salease, license, assignment, transfer, conveyancethar disposition of all «
substantially all of its assets in one or a sedkselated transactions, (iii) any, direct or iradit, purchase offer, tender offer
exchange offer (whether by the Company or anotkesdn) is completed pursuant to which holders ogh@on Stock are permitted
sell, tender or exchange their shares for othaurgtexs, cash or property and has been acceptetebliolders of 50% or more of -
outstanding Common Stock, (iv) the Company, diyeotl indirectly, in one or more related transacsi@ifects any reclassificatic
reorganization or recapitalization of the Commonc8tor any compulsory share exchange pursuant tormthe Common Stock
effectively converted into or exchanged for otheswsities, cash or property, or (v) the Companseddly or indirectly, in one or ma
related transactions consummates a stock or shachase agreement or other business combinatichudimg, without limitation,
reorganization, recapitalization, spiff-or scheme of arrangement) with another Persayjraup of Persons whereby such other Pe¢
or group acquires more than 50% of the outstanslireges of Common Stock (not including any shareSasfimon Stock held by t
other Person or other Persons making or partyrtassociated or affiliated with the other Persoraking or party to, such stock
share purchase agreement or other business coimhingach a “ Fundamental Transactipnthen, upon any subsequent exercis
this Warrant, the Holder shall have the right toeiee, for each Warrant Share that would have hssmable upon such exerc
immediately prior to the occurrence of such FundaaleTransaction, at the option of the Holder (withregard to any limitation
Section 2(e) on the exercise of this Warrant),nihmaber of shares of Common Stock of the successarquiring corporation or of t
Company, if it is the surviving corporation, andy/additional consideration (the “ Alternate Consation”) receivable as a result
such Fundamental Transaction by a holder of thebmurof shares of Common Stock for which this Wariaexercisable immediate
prior to such Fundamental Transaction (without réda any limitation in Section 2(e) on the exeectd this Warrant). For purpos
of any such exercise, the determination of the &igerPrice shall be appropriately adjusted to applguch Alternate Considerat
based on the amount of Alternate Consideratioralgguin respect of one share of Common Stock it $umdamental Transactis
and the Company shall apportion the Exercise Rumeng the Alternate Consideration imemsonable manner reflecting the rele
value of any different components of the Altern@msideration. If holders of Common Stock are gigayg choice as to the securit
cash or property to be received in a Fundamentahgaction, then the Holder shall be given the sehmice as to the Altern:
Consideration it receives upon any exercise of Wierant following such Fundamental Transactione Tdompany shall cause ¢
successor entity in a Fundamental Transaction iclwine Company is not the survivor (the * Succe&sdity ") to assume in writin
all of the obligations of the Company under thisrv&at and the other Transaction Documents in acecwe with the provisions of ti
Section 3(d) pursuant to written agreements in famd substance reasonably satisfactory to the IHalde approved by the Holc
(without unreasonable delay) prior to such Funddai€fransaction and shall, at the option of thedgdaol deliver to the Holder
exchange for this Warrant a security of the Suame&ntity evidenced by a written instrument substdiy similar in form ani
substance to this Warrant which is exercisableafanrresponding number of shares of capital stéduoh Successor Entity (or
parent entity) equivalent to the shares of CommiockSacquirable and receivable upon exercise sf\iarrant (without regard to a
limitations on the exercise of this Warrant) prior such Fundamental Transaction, and with an es@rprice which applies t
exercise price hereunder to such shares of cagitak (but taking into account the relative valdghe shares of Common Stc
pursuant to such Fundamental Transaction and tlie v such shares of capital stock, such numbshafes of capital stock and s
exercise price being for the purpose of protectivgeconomic value of this Warrant immediately ptmthe consummation of st
Fundamental Transaction), and which is reasonatilgfactory in form and substance to the HolderotUthe occurrence of any si
Fundamental Transaction, the Successor Entity shelteed to, and be substituted for (so that frowh after the date of su
Fundamental Transaction, the provisions of this Mfgrand the other Transaction Documents refetanipe “Company’shall refe
instead to the Successor Entity), and may exemsisey right and power of the Company and shallrassall of the obligations of tl
Company under this Warrant and the other Transa@mcuments with the same effect as if such Suocdsstity had been named
the Company herein.




e) CalculationsAll calculations under this Section 3 shall beda#o the nearest cent or the nearest 1/100tl
share, as the case may be. For purposes of thi®i$8¢ the number of shares of Common Stock deeiméeé issued and outstand
as of a given date shall be the sum of the numbshares of Common Stock (excluding treasury shérasy) issued and outstandil

f) Notice to Holder

i. Adjustment to Exercise PriceWhenever the Exercise Price is adju
pursuant to any provision of this Section 3, thenpany shall promptly mail to the Holder a noticétiag forth the
Exercise Price after such adjustment and any regudidjustment to the number of Warrant Sharessattthg forth
brief statement of the facts requiring such adjestm

ii. Notice to Allow Exercise by Holderlf (A) the Company shall declare
dividend (or any other distribution in whateverrfgron the Common Stock, (B) the Company shall dedaspecii
nonrecurring cash dividend on or a redemption ef@mmon Stock, (C) the Company shall authorizegtiaating
to all holders of the Common Stock rights or waisan subscribe for or purchase any shares ofalagitick of an
class or of any rights, (D) the approval of anycktmlders of the Company shall be required in cotiae with an
reclassification of the Common Stock, any consdiicaor merger to which the Company is a party, aaje o
transfer of all or substantially all of the assefsthe Company, or any compulsory share exchangeretly th
Common Stock is converted into other securitieshaar property, or (E) the Company shall authotieevoluntar
or involuntary dissolution, liquidation or windingp of the affairs of the Company, then, in eactectse Compar
shall cause to be mailed to the Holder at itsdalsiress as it shall appear upon the Warrant Registhe Compan'
at least 20 calendar days prior to the applicabdend or effective date hereinafter specified, ticecstating (x) th
date on which a record is to be taken for the psepaf such dividend, distribution, redemption, t&ggbr warrants,
if a record is not to be taken, the date as of iie holders of the Common Stock of record to ritétled to suc
dividend, distributions, redemption, rights or vearts are to be determined or (y) the date on wisicht
reclassification, consolidation, merger, sale, ¢fanor share exchange is expected to become igéfemt close, ar
the date as of which it is expected that holderthef Common Stock of record shall be entitled tohexge 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 defe(
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, poic informatior
regarding the Company or any of the Subsidiaribe, Company shall simultaneously file such noticéhvihe
Commission pursuant to a Current Report on Forkh 8he Holder shall remain entitled to exercises tWarran
during the period commencing on the date of suditedo the effective date of the event triggersugh notic
except as may otherwise be expressly set forthirhere




Section 4 Transfer of Warrant

a) TransferabilityThis Warrant and all rights hereunder (includimithout limitation, any registration rights) i
transferable, in whole or in part, upon surrendehis Warrant at the principal office of the Compeor its designated agent, toge
with a written assignment of this Warrant substdlytin the form attached hereto duly executedhwy Holder or its agent or attorr
and funds sufficient to pay any transfer taxes peyapon the making of such transfer. Upon suchesder and, if required, st
payment, the Company shall execute and delivemaWarrant or Warrants in the name of the assigmeessignees, as applicable,
in the denomination or denominations specified uhsinstrument of assignment, and shall issue ¢oabsignor a new Warri
evidencing the portion of this Warrant not so assdy and this Warrant shall promptly be canceldatwithstanding anything here
to the contrary, the Holder shall not be requieghysically surrender this Warrant to the Compamnigss the Holder has assigned
Warrant in full, in which case, the Holder shalfremder this Warrant to the Company within thregTBading Days of the date 1
Holder delivers an assignment form to the Compassigaing this Warrant full. The Warrant, if propedssigned in accordar
herewith, may be exercised by a new holder foptimehase of Warrant Shares without having a newaaissued.
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b) New WarrantsThis Warrant may be divided or combined with ottdarrants upon presentation hereof a
aforesaid office of the Company, together with &tem notice specifying the names and denominatiorvghich new Warrants are
be issued, signed by the Holder or its agent ar@éy. Subject to compliance with Section 4(a)taany transfer which may
involved in such division or combination, the Compashall execute and deliver a new Warrant or Wasran exchange for tl
Warrant or Warrants to be divided or combined iooadance with such notice. All Warrants issuedrangfers or exchanges shal
dated the initial issuance date of this Warrant ahdll be identical with this Warrant except asghe number of Warrant Sha
issuable pursuant thereto.

C) Warrant ReqgisteThe Company shall register this Warrant, upomms to be maintained by the Company
that purpose (the “ Warrant Reqist®rin the name of the record Holder hereof from timeime. The Company may deem and |
the registered Holder of this Warrant as the alisodwvner hereof for the purpose of any exercisedfeor any distribution to tl
Holder, and for all other purposes, absent acto@it@a to the contrary.

Section 5 Miscellaneous

a) No Rights as Stockholder Uiiiercise. This Warrant does not entitle the Holder to amging rights
dividends or other rights as a stockholder of thenBany prior to the exercise hereof as set fortBdantion 2(d)(i), except as expre:
set forth in Section 3.

b) Loss, Theft, Destruction or tWation of Warrant The Company covenants that upon receipt by thepao)
of evidence reasonably satisfactory to it of thes]dheft, destruction or mutilation of this Wartranany stock certificate relating to
Warrant Shares, and in case of loss, theft or @etstn, of indemnity or security reasonably satifay to it (which, in the case of 1
Warrant, shall not include the posting of any bora)d upon surrender and cancellation of such Whamwa stock certificate,
mutilated, the Company will make and deliver a n&arrant or stock certificate of like tenor and db#s of such cancellation, in |
of such Warrant or stock certificate.

C) Saturdays, Sundays, Holidays, If the last or appointed day for the taking of attion or the expiration
any right required or granted herein shall not Buainess Day, then, such action may be takenar sght may be exercised on
next succeeding Business Day.
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d) Authorized Shares

The Company covenants that, during the period theréit is outstanding, it will reserve from its laarizec
and unissued Common Stock a sufficient number afeshto provide for the issuance of the Warranté&hapon the exerci
of any purchase rights under this Warrant. The Gowigurther covenants that its issuance of thisrdrdrshall constitute ft
authority to its officers who are charged with tihaty of issuing the necessary Warrant Shares uperexercise of tt
purchase rights under this Warrant. The Companitakk all such reasonable action as may be nagessassure that su
Warrant Shares may be issued as provided hereutitviolation of any applicable law or regulati@m,of any requiremer
of the Trading Market upon which the Common Stoakyrbe listed. The Company covenants that all Waistares whic
may be issued upon the exercise of the purchabtsnigpresented by this Warrant will, upon exeroisthe purchase rigt
represented by this Warrant and payment for suclrafaShares in accordance herewith, be duly aizghrvalidly issuet
fully paid and nonassessable and free from allgakens and charges created by the Company irecesp the issue there
(other than taxes in respect of any transfer oaagiicontemporaneously with such issue).

Except and to the extent as waived or consentdyy tine Holder, the Company shall not by any actionluding
without limitation, amending its certificate of imgoration or through any reorganization, transfeassets, consolidatic
merger, dissolution, issue or sale of securitiesamy other voluntary action, avoid or seek to aviiid observance
performance of any of the terms of this Warrant, Will 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 beesgary 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) niocrease the par val
of any Warrant Shares above the amount payableftraupon such exercise immediately prior to sunxdndase in par valt
(ii) take all such action as may be necessary pragpiate in order that the Company may validly &ghlly issue fully pai
and nonassessable Warrant Shares upon the exeft¢ige Warrant and (iii) use commercially reasdeadfforts to obtain ¢
such authorizations, exemptions or consents froynpaiblic regulatory body having jurisdiction thefeas may be, necess
to enable the Company to perform its obligationdausrthis Warrant.

Before taking any action which would result in ajustment in the number of Warrant Shares for wiii$ Warrar

is exercisable or in the Exercise Price, the Comsrall obtain all such authorizations or exemgitimereof, or conset
thereto, as may be necessary from any public reggylaody or bodies having jurisdiction thereof.
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e) JurisdictionAll questions concerning the construction, vajidenforcement and interpretation of this War
shall be determined in accordance with the promsiof the Purchase Agreement.

RestrictionsThe Holder acknowledges that the Warrant Shargaiged upon the exercise of this Warrar
not registered, and the Holder does not utilizehless exercise, will have restrictions upon resalposed by state and fede
securities laws.

o)) Nonwaiver and Expensddo course of dealing or any delay or failure xereise any right hereunder on
part of Holder shall operate as a waiver of sughtror otherwise prejudice the Holderights, powers or remedies. Without limit
any other provision of this Warrant or the Purchageeement, if the Company willfully and knowingfgils to comply with an
provision of this Warrant, which results in any evél damages to the Holder, the Company shalltpafie Holder such amounts
shall be sufficient to cover any costs and expems#gding, but not limited to, reasonable attorsidges, including those of appell
proceedings, incurred by the Holder in collectimg amounts due pursuant hereto or in otherwisereinigp any of its rights, powers
remedies hereunder.

h) NoticesAny notice, request or other document requiregesmitted to be given or delivered to the Holdg
the Company shall be delivered in accordance Wighniotice provisions of the Purchase Agreement.

i) Limitation of Liability No provision hereof, in the absence of any afditive action by the Holder to exerc
this Warrant to purchase Warrant Shares, and nmeration herein of the rights or privileges of tHelder, shall give rise to a
liability of the Holder for the purchase price afyaCommon Stock or as a stockholder of the Compamgther such liability
asserted by the Company or by creditors of the Gamp

)] RemediesThe Holder, in addition to being entitled to ecise all rights granted by law, including recovef
damages, will be entitled to specific performantésrights under this Warrant. The Company agitkes monetary damages wo
not be adequate compensation for any loss incloyetason of a breach by it of the provisions @g #Warrant and hereby agree:
waive and not to assert the defense in any aatiosdecific performance that a remedy at law wdngdchdequate.

k) Successors and AssigriSubject to applicable securities laws, this Watrrand the rights and obligatic
evidenced hereby shall inure to the benefit of bBedbinding upon the successors and permitted assifjthe Company and t
successors and permitted assigns of Holder. Thagioas of this Warrant are intended to be forlibeefit of any Holder from time
time of this Warrant and shall be enforceable leyHiolder or holder of Warrant Shares.

) Amendment This Warrant may be modified or amended or thavigions hereof waived with the writt
consent of the Company and the Holder.
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m) Severability Wherever possible, each provision of this Warrgrdll be interpreted in such manner as t
effective and valid under applicable law, but ifygerovision of this Warrant shall be prohibited by invalid under applicable la
such provision shall be ineffective to the exteinswwch prohibition or invalidity, without invalidiaig the remainder of such provisi
or the remaining provisions of this Warrant.

n) HeadingsThe headings used in this Warrant are for theseoience of reference only and shall not, for
purpose, be deemed a part of this Warrant.

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

INSPIREMD, INC.

By:

Name:
Title:
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NOTICE OF EXERCISE
TO: INSPIREMD, INC.

(1) The undersigned hereby elects to purchase Warrant Shares of the Company pursuant to the texfnthe
attached Warrant (only if exercised in full), aedders herewith payment of the exercise pricelinthgether with all applicable transfer ta>
if any.

(2) Payment shall take the form of (check amtiie box):

O in lawful money of the United States; or
O if permitted the cancellation of such number of Y&at Shares as is necessary, in accordance witfothmile
set forth in subsection 2(c), to exercise this \Afatrrwith respect to the maximum number of Warraharg:

purchasable pursuant to the cashless exercisedu@cset forth in subsection 2(c).

(3) Please issue said Warrant Shares in the o&the undersigned or in such other name as isifsge below:

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

[SIGNATURE OF HOLDER]

Name of Investing Entity:

Signature of Authorized Signatory of Investing gnti

Name of Authorized Signator

Title of Authorized Signatory:

Date:




ASSIGNMENT FORM

EXHIBIT B

(To assign the foregoing Warrant, execute this farma supply required information. Do not use tloisrf to purchase shares.)

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

Name:

Address:

Dated:

Holder’s Signature:

Holder’s Address:

(Please Print

(Please Print




Exhibit 10.3
PLACEMENT AGENCY AGREEMENT
March 4, 2015

H.C. Wainwright & Co., LLC
430 Park Avenue
New York, New York 1002:

Dawson James Securities, Inc.
1 North Federal Highway

5t Elgor

Boca Raton, Florida 33432

Ladies and Gentlemen:

Introduction . Subject to the terms and conditions herein (thisgreement”), InspireMD, Inc., a Delaware corporation (the
Company”), hereby agrees to sell registered securities (tBecurities’) of the Company, comprising up to 34,478,675 shdthe “ Share’)
of the Company’s common stock, $0.0001 par valuespare (the " Common Stotk and common stock purchase warrants to purchase
an aggregate of 34,478,675 shares of Common Stbek*(Warrants’ and, together with the Shares, the “ Securitjeslirectly to variou
investors (each, an_* Investband, collectively, the * Investory through H.C. Wainwright & Co., LLC, as lead Pément Agent (the Leac
Agent”) and Dawson James Securities, Inc. (the “Abent” and together with the Lead Agent, the “ Placem&aénts”). The Lead Aget
may retain other brokers or dealers to act as gebta or selected-dealers on its behalf in conmeetith the Offering (as defined below).

The Company hereby confirms its agreement wittPlaeement Agents as follows:
Section 1. Agreement to Act as Placement Agents.

(a) On the basis of the representations, warrantiesagneements of the Company herein contained, abjectuic
all the terms and conditions of this Agreement, Blacement Agents, in their roles set forth hereundhall be the exclusi
Placement Agents in connection with the offering aale by the Company of the Securities pursuatihécCompany's registrati
statement on Form S-3 (File No. 333-191875) (tietistration Statemefi}, with the terms of such offering (the_* Offeririyy to be
subject to market conditions and negotiations betwthe Company, the Placement Agents and the miepenvestors. Tt
Placement Agents will act on a reasonable besttefb@sis and the Company agrees and acknowlelgethéere is no guarantee of
successful placement of the Securities, or anyigrothereof, in the prospective Offering. Underaii@umstances will the Placem
Agents or any of its * Affiliates (as defined below) be obligated to underwrite orchase any of the Shares for its own accou
otherwise provide any financing. The Placement Agiahall act solely as the Companyggent and not as principal. The Placel
Agents shall have no authority to bind the Compaith respect to any prospective offer to purchakar& and the Company sl
have the sole right to accept offers to purchassreshand may reject any such offer, in whole oparnt. Subject to the terms ¢
conditions hereof, payment of the purchase pricedod delivery of, the Securities shall be maderat closing (the “ Closing anc
the date on which the Closing occurs, a “ ClosiradeD). As compensation for services rendered, on eachrgldate, the Compa
shall pay to the Placement Agents the fees andeeseset forth below:




0] A cash fee equal to 8.0% of the gross proceedsvextey the Company from the sale of the Secu
at the Closing.

(i) The Company also agrees to papd Agent a nomccountable expense allowance of 1.0% o
aggregate gross proceeds raised in the placengenvided, however, that such reimbursement amount in no way limi
impairs the indemnification and contribution pragiss of this Agreement).

(b) The term of the Placement Agent's exclusive engagémill begin on the date hereof and end on the tat i
10 days hereafter (the * Exclusive Tefin Notwithstanding anything to the contrary contairfextein, the provisions concern
confidentiality, indemnification and contributiororttained herein and the Compasydbligations contained in the indemnifica
provisions will survive any expiration or termirati of this Agreement, and the Companypbligation to pay fees actually earned
payable and to reimburse expenses actually incianelireimbursable pursuant to Section 1 hereofvamidh are permitted to |
reimbursed under FINRA Rule 5110(f)(2)(D), will sive any expiration or termination of this Agreerhedothing in this Agreeme
shall be construed to limit the ability of the Rdatent Agents or their respective Affiliates to mugrsinvestigate, analyze, invest in
engage in investment banking, financial advisonyany other business relationship with Persons @imetd below) other than t
Company. As used herein (i) “ Perschsmeans an individual or corporation, partnershipstir incorporated or unincorpora
association, joint venture, limited liability compa joint stock company, government (or an agencgubdivision thereof) or oth
entity of any kind and (ii) “ Affiliate” means any Person that, directly or indirectly tigtowne or more intermediaries, controls ¢
controlled by or is under common control with adeer as such terms are used in and construed undiedB5 under the Securit
Act of 1933, as amended (the “Securities Act”).

Section 2. Representations, Warranties and Covenants of the Company . Each of the representations and warranties (e
with any related disclosure schedules thereto) nadee Investors in that certain Securities Pusehdgreement dated as of March 4, 2015
“ Purchase Agreemeri}, between the Company and each Investor, is heratwoyporated herein by reference (as though fullyated hereir
and is hereby made to, and in favor of, the Plackmgents. In addition, the Company hereby reprissemarrants and covenants to
Placement Agents as of the date hereof, and aacbf @losing Date, as follows:

(a) Securities Law FilingsThe Company has filed with the Securities and Harge Commission (the
Commission”) the Registration Statement under the Securiesof 1933, as amended (the * Securities Actwhich was filed o
October 24, 2013 for the registration under theufiBes Act of the Securities. Following the effi@eness of the Registrati
Statement and the determination of pricing amoegdbmpany and the prospective Investors introdtméide Company by Placem
Agents, the Company will file with the Commissioarguant to Rules 430A and 424(b) under the Seesaritict, and the rules a
regulations (the “ Rules and Regulatidhf the Commission promulgated thereunder, a finaspectus relating to the placemer
the Securities, their respective pricings and then pf distribution thereof and will advise the &ament Agents of all furth
information (financial and other) with respect e tCompany required to be set forth therein. Segfstration statement, at any gi
time, including the exhibits thereto filed at suithe, as amended at such time, is hereinaftercc#ile “ Reqistration Statementsuct
prospectus in the form in which it appears in tlegiRtration Statement is hereinafter called theasd@Prospectus and the amend:
or supplemented form of prospectus, in the formwirich it will be filed with the Commission pursuatot Rules 430A and/or 424
(including the Base Prospectus as so amended ptesnented) is hereinafter called the “ Prospecugpfement” The Registratio
Statement at the time it originally becomes effexts hereinafter called the “ Original Registrati®tatement’ Any reference in th
Agreement to the Registration Statement, the GalgRegistration Statement, the Base ProspectuseoPtospectus Supplement s
be deemed to refer to and include the documentspocated by reference therein (the “ Incorporddettuments’), if any, whict
were or are filed under the Securities Exchangeohd934, as amended (the “ Exchange Acat any given time, as the case may
and any reference in this Agreement to the termsetad,” “amendment” or “supplementlith respect to the Registration Statenr
the Original Registration Statement, the Base Rxtisis or the Prospectus Supplement shall be deemeter to and include the filii
of any document under the Exchange Act after thie dathis Agreement, or the issue date of the Barespectus or the Prosper
Supplement, as the case may be, deemed to be amateg therein by reference. All references in thggeement to financi
statements and schedules and other informationhwiitcontained,” “included,” “described,” “referead,” “set forth” or “stated’in
the Registration Statement, the Base ProspecttiedProspectus Supplement (and all other referesfddee import) shall be deem
to mean and include all such financial statements sthedules and other information which is oresmded to be incorporated
reference in the Registration Statement, the BasspBctus or the Prospectus Supplement, as ther@sée. The Company has
received any notice that the Commission has issmedtends to issue a stop order suspending theetéféness of the Registrat

Statement or the use of the Base Prospectus &rtispectus Supplement or intends to commence aguow for any such purpose.




(b) AssurancesThe Original Registration Statement, as amen@md] any further documents to be filed with
Commission) contains all exhibits and scheduleseqgsired by the Securities Act. Each of the Regi&in Statement and any post
effective amendment thereto, at the time it becaffextive, complied in all material respects witle tSecurities Act and the applice
Rules and Regulations and did not contain any angtatement of a material fact or omit to stateadenmal fact required to be sta
therein or necessary to make the statements theotéimisleading. The Base Prospectus, and the &tspSupplement, each as o
respective date, comply or will comply in all méatrespects with the Securities Act and the applie Rules and Regulations. E
of the Base Prospectus and the Prospectus Supplesmsesimended or supplemented, did not and wilcantain as of the date ther
any untrue statement of a material fact or omittde a material fact necessary in order to madestdtements therein, in light of
circumstances under which they were made, not adsig. The Incorporated Documents, when they witrd With the Commissio
conformed in all material respects to the requimnetsief the Exchange Act and the applicable ruled mgulations promulgat
thereunder, and none of such documents, when teey fited with the Commission, contained any unstaement of a material fi
or omitted to state a material fact necessary tkenthe statements therein (with respect to Incateokr Documents incorporated
reference in the Base Prospectus or ProspectudeBugt), in light of the circumstances under whitdy were made not misleadi
No posteffective amendment to the Registration Statemeffgating any facts or events arising after theedhereof which represe
individually or in the aggregate, a fundamentalng®in the information set forth therein is reqdite be filed with the Commissic
Except for this Agreement, there are no documeadmiired to be filed with the Commission in connagtiwith the transactic
contemplated hereby that (x) have not been fileckgaired pursuant to the Securities Act or (y) wit be filed within the requisi
time period. Except for this Agreement, there asecantracts or other documents required to be destin the Base Prospectus
Prospectus Supplement, or to be filed as exhibiscbedules to the Registration Statement, whisle @t been described or filed
required.




(c) Offering MaterialsNeither the Company nor any of its directors affiters has distributed and none of tt
will distribute, prior to each Closing Date, anyesfng material in connection with the offering asale of the Securities other than
Base Prospectus, any preliminary prospectus apgrdye the Placement Agents, the Prospectus Supptenten Registratic
Statement, copies of the documents incorporategfeyence therein and any other materials permigyetthe Securities Act.

(d) Authorization; EnforcemenThe Company has the requisite corporate poweraaitibrity to enter into and
consummate the transactions contemplated by thise®gent and the Prospectus Supplement and otheiwisery out its obligatior
hereunder and thereunder. The execution and dglafeeach of this Agreement by the Company andctiesummation by it of tt
transactions contemplated hereby and thereby aderuhe Prospectus Supplement have been duly @ebdry all necessary acti
on the part of the Company and no further actioreguired by the Company, the Company’s Board ae®ors (the “Board o
Directors”) or the Companys stockholders in connection therewith other thrandnnection with the Required Approvals (as del
below). This Agreement has been duly executed lkyGbmpany and, when delivered in accordance wighténms hereof, w
constitute the valid and binding obligation of thempany enforceable against the Company in accoedaith its terms, except (i)
limited by general equitable principles and apgileabankruptcy, insolvency, reorganization, moratorand other laws of gene
application affecting enforcement of creditorsghts generally, (i) as limited by laws relatintg the availability of specif
performance, injunctive relief or other equitabtamedies and (iii) insofar as indemnification andhtdbution provisions may |
limited by applicable law. For purposes of this égment “Required Approvalgheans (i) the filing with the Commission of
preliminary prospectus and the Prospectus Supplearh (i) an application to NYSE MKT for the lisg of the Shares and -
Common Stock issuable upon exercise of the Warfantsading thereon in the time and manner requihereby.

(e) No ConflictsThe execution, delivery and performance by then@any of this Agreement and the transact
contemplated pursuant to the Prospectus Supplertfentissuance and sale of the Securities and theuocamation by it of tt
transactions contemplated hereby and thereby tohiihis a party do not and will not (i) conflictitiv or violate any provision of tl
Company’s or any Subsidiag/’certificate or articles of incorporation, bylaws other organizational or charter documents,
conflict with, or constitute a default (or an evéimat with notice or lapse of time or both woulccbme a default) under, result in
creation of any Lien upon any of the propertiesgsets of the Company or any Subsidiary, or givahers any rights of terminatic
amendment, acceleration or cancellation (with dheut notice, lapse of time or both) of, any agreatmcredit facility, debt or oth
instrument (evidencing a Company or Subsidiary @efttherwise) or other understanding to which@uenpany or any Subsidiary
a party or by which any property or asset of then@any or any Subsidiary is bound or affected, iy gubject to the Requirt
Approvals, conflict with or result in a violatiorf any law, rule, regulation, order, judgment, injtion, decree or other restriction
any court or governmental authority to which then@any or a Subsidiary is subject (including fedenadl state securities laws
regulations), or by which any property or assethef Company or a Subsidiary is bound or affectedgpt in the case of each
clauses (ii) and (i), such as could not haveearsonably be expected to result in: (i) a matadakerse effect on the legality, valic
or enforceability of this Agreement, (i) a matéraverse effect on the results of operations,tasbesiness, prospects or condi
(financial or otherwise) of the Company and alledirand indirect subsidiaries of the Company, tekem whole, or (iii)) a mater
adverse effect on the Compasydbility to perform in any material respect onnaely basis its obligations under this Agreemeimnty
of (i), (ii) or (iii), a “ Material Adverse Effect).




() EINRA Affiliations . There are no affiliations with any FINRA membiemf among the Compang’officers, directors or,
the knowledge of the Company, any five percent (6#greater stockholder of the Company.

Section 3. Delivery and Payment . The Closing shall occur at the offices of theeRtiff Grossman & Schole LLP, 1345 Avenu
the Americas, New York, New York 10105 (or at suather place as shall be agreed upon by the PladeAmamts and the Company) (“
Placement AgentsCounsel’). Subject to the terms and conditions hereof, aCllosing payment of the purchase price for the Seesiisold ol
such Closing Date shall be made by Federal Funds tvansfer, against delivery of such Securities] such Securities shall be registere
such name or names and shall be in such denomisatis the Placement Agents may request at leasbusiness day before the time
purchase (as defined below).

Deliveries of the documents with respect to thechase of the Securities, if any, shall be maddatoffices of Placement Agents’
Counsel. All actions taken at a Closing shall bended to have occurred simultaneously.

Section 4. Covenants and Agreements of the Company . The Company further covenants and agrees witfPaeement Agents
follows:

@) Reqistration Statement MatteFee Company will advise the Placement Agents ptbnafter it receives notic
thereof of the time when any amendment to the Regisn Statement has been filed or becomes effecti any supplement to ¢
Prospectus Supplement or any amended ProspectydeSigmt has been filed and will furnish the Placetm&gents with copie
thereof. The Company will file promptly all reporésid any definitive proxy or information statemergguired to be filed by tl
Company with the Commission pursuant to Sectior@f13(4 or 15(d) of the Exchange Act subsequenhé¢odate of any Prospec
Supplement and for so long as the delivery of a&peotus is required in connection with the Offeriige Company will advise t
Placement Agents, promptly after it receives noti@eof (i) of any request by the Commission teadcthe Registration Statem
or to amend or supplement any Prospectus Supplesndot additional information, and (ii) of the isnce by the Commission of ¢
stop order suspending the effectiveness of thedReagjpn Statement or any pasffective amendment thereto or any order direct
any Incorporated Document, if any, or any amendroestpplement thereto or any order preventinguepending the use of the B
Prospectus or any Prospectus Supplement or anydsngh or supplement thereto or any pefféctive amendment to the Registra
Statement, of the suspension of the qualificatibthe Securities for offering or sale in any juiigibn, of the institution or threaten
institution of any proceeding for any such purpasepf any request by the Commission for the amamndir supplementing of t
Registration Statement or a Prospectus Supplemdot additional information. The Company shall utsebest efforts to prevent |
issuance of any such stop order or prevention gpemsion of such use. If the Commission shallrearig such stop order or ordel
notice of prevention or suspension at any time,Gbepany will use its best efforts to obtain tHarg of such order at the earli
possible moment, or will file a new registratiomtstnent and use its best efforts to have such eeystration statement decla
effective as soon as practicable. Additionallye tBompany agrees that it shall comply with the mions of Rules 424(b), 430
430B and 430C, as applicable, under the Secuditsincluding with respect to the timely filing afocuments thereunder, and
use its reasonable efforts to confirm that anydii made by the Company under such Rule 424(kieasdved in a timely manner
the Commission.

(b) [Reserved].




(c) Amendments and Supplements Rsaspectus Supplement and Other Mattdrise Company will comply wit
the Securities Act and the Exchange Act, and thesrand regulations of the Commission thereunaeassto permit the completion
the distribution of the Securities as contemplatethis Agreement, the Incorporated Documents andRrospectus Supplement
during the period (if any) in which a prospectusdguired by law to be delivered in connection wvittle distribution of Securiti
contemplated by the Incorporated Documents or anggectus Supplement (the “ Prospectus DeliverioB&Y, any event shall occ
as a result of which, in the judgment of the Conypanin the opinion of the Placement Agents or califior the Placement Agents
becomes necessary to amend or supplement the brated Documents or any Prospectus Supplementar ¢t make the stateme
therein, in the light of the circumstances undeiclvhihey were made, as the case may be, not mistpaar if it is necessary at a
time to amend or supplement the Incorporated Doowsner any Prospectus Supplement or to file unterExchange Act ai
Incorporated Document to comply with any law, ther@any will promptly prepare and file with the Coimsgion, and furnish at
own expense to the Placement Agents and to dealerappropriate amendment to the Registration i8&zie or supplement to t
Registration Statement, the Incorporated Documensy Prospectus Supplement that is necessanglar to make the statement:
the Incorporated Documents and any Prospectus Supt as so amended or supplemented, in the Ilfighteccircumstances unc
which they were made, as the case may be, notadisig, or so that the Registration Statement, ticerporated Documents or ¢
Prospectus Supplement, as so amended or supplamaevite comply with law. Before amending the Regidion Statement
supplementing the Incorporated Documents or anggetus Supplement in connection with the Offerthg, Company will furnis
the Placement Agents with a copy of such proposeghadment or supplement and will not file any sueteadment or supplement
which the Placement Agents reasonably objects.

(d) Copies of any Amendments and pffements to a Prospectus Supplemeiithe Company will furnish tt
Placement Agents, without charge, during the pebmeginning on the date hereof and ending on tlee &ftthe last Closing Date of
Offering, as many copies of the Incorporated Doausiand any Prospectus Supplement and any amerslarahsupplements ther
(including any Incorporated Documents, if any)tas Placement Agents may reasonably request.

(e) Free Writing ProspectuShe Company covenants that it will not, unlesshitains the prior written conseni
the Placement Agents, make any offer relating & Skecurities that would constitute an Company Reing Prospectus or th
would otherwise constitute a_* free writing prospesc’ (as defined in Rule 405 of the Securities Act) regpiito be filed by tt
Company with the Commission or retained by the Camypunder Rule 433 of the Securities Act. In thergwthat the Placeme
Agents expressly consents in writing to any sude fwriting prospectus (a_“ Permitted Free Writirpdpectus’), the Compan
covenants that it shall (i) treat each PermittegleFWriting Prospectus as an Company Free Writingg&rctus, and (i) comply wi
the requirements of Rule 164 and 433 of the Seaesrict applicable to such Permitted Free Writimgspectus, including in resp
of timely filing with the Commission, legending aretord keeping.

® Transfer AgenfThe Company will maintain, at its expense, astegr and transfer agent for the Common St
(9) Earnings Statemem{s soon as practicable and in accordance witticgiype requirements under the Secur

Act, but in any event not later than 18 monthsréfie Closing Date, the Company will make generaligilable to its security holde
and to the Placement Agents an earnings statemith( need not be audited), covering a period déast 12 consecutive mon
beginning after the Closing Date, that satisfiesptovisions of Section 11(a) and Rule 158 undeiSecurities Act.




(h) Periodic Reporting ObligationBuring the Prospectus Delivery Period (if anitg Company will duly file, on
timely basis, with the Commission and the NYSE Mé&lTreports and documents required to be filed uiide Exchange Act with
the time periods and in the manner required byEttehange Act.

0] Additional DocumentsThe Company will enter into any subscription, pas# or other customary agreem
as the Placement Agents or the Investors deem smgesr appropriate to consummate the Offeringpahich will be in form an
substance reasonably acceptable to the Companylédtement Agents and the Investors. The Compargeaghat the Placem
Agents may rely upon, and each is a third partyebeiary of, the representations and warrantied, gplicable covenants, set fortl
any such purchase, subscription or other agreewigmtnvestors in the Offering.

No Manipulation of PriceThe Company will not take, directly or indirectlgny action designed to caust
result in, or that has constituted or might reabbnbe expected to constitute, the stabilizationm@mnipulation of the price of a
securities of the Company.

(k) AcknowledgmentThe Company acknowledges that any advice givethéyPlacement Agents to the Comg
is solely for the benefit and use of the Board @kBtors of the Company and may not be used, rejexd] disseminated, quotec
referred to, without the Placement Agents' prioittem consent.

Section 5. Conditions of the Obligations of the Placement Agents. The obligations of the Placement Agents hereustiail b
subject to the accuracy of the representationsaardanties on the part of the Company set fortBeation 2 hereof, in each case as of the
hereof and as of the Closing Date as though theteia the timely performance by each of the Commdrits covenants and other obligati
hereunder on and as of such dates, and to eabk @ifltowing additional conditions:

€) Accountarit€omfort Letter. On the date hereof, the Placement Agents sha# heceived, and the Comp:
shall have caused to be delivered to the Placemgy@nts, a letter from Kesselman & Kesselman, a nsmirm of
PricewaterhouseCoopers International Limited (tidependent registered public accounting firm of Gmenpany), addressed to
Placement Agents, dated as of the date hereodyim &nd substance satisfactory to the Placememtagé&he letter shall not disclc
any change in the condition (financial or othegrréngs, operations, business or prospects of trapany from that set forth in t
Incorporated Documents or the applicable Prospestysplement, which, in the Lead Agent's sole judymis material and advel
and that makes it, in the Lead Agent's sole juddnmierpracticable or inadvisable to proceed with @#ering of the Securities
contemplated by such Prospectus Supplement.

(b) Compliance with Reqistration Riegments; No Stop Order; No Objection from the RIN Each Prospect
Supplement (in accordance with Rule 424(b)) aneé fariting prospectus(as defined in Rule 405 of the Securities Act) nyashal
have been duly filed with the Commission, as appabg; no stop order suspending the effectivenésseoRegistration Statement
any part thereof shall have been issued and naedieg for that purpose shall have been initiatetheatened by the Commissi
no order preventing ssuspending the use of any Prospectus Supplemelhthsive been issued and no proceeding for thatqse
shall have been initiated or threatened by the Cission; no order having the effect of ceasing apsmding the distribution of t
Securities or any other securities of the Compdayi fiave been issued by any securities commissaxyrities regulatory authority
stock exchange and no proceedings for that purglosié have been instituted or shall be pendingoothe knowledge of the Compa
contemplated by any securities commission, seearitgulatory authority or stock exchange; all estiifor additional information
the part of the Commission shall have been compléti; and the FINRA shall have raised no objectionthe fairness ai
reasonableness of the placement terms and arrantggeme




(c) Corporate Proceedingsl corporate proceedings and other legal matitennection with this Agreement,
Registration Statement and each Prospectus Suppigmmed the registration, sale and delivery of Sezurities, shall have be
completed or resolved in a manner reasonably aatify to the Placement Agent's counsel, and soeghsel shall have been furnisl
with such papers and information as it may reasgradve requested to enable such counsel to passthp matters referred to in t
Section 5.

(d) No Material Adverse EffecBubsequent to the execution and delivery of Algieement and prior to the Clos
Date, in each Placement Agent's sole judgment aftesultation with the Company, there shall notehaecurred any Mater
Adverse Effect.

(e) Opinion of Counsel for the Camnp . The Placement Agents shall have received on tbeir Date th
favorable opinion of US legal counsel to the Compalated as of the Closing Date, including, withiimitation, a negative assurai
letter, addressed to the Placement Agents andmim &md substance satisfactory to the Placementtdgen

) Officers Certificate . The Placement Agents shall have received on €doking Date a certificate of t
Company, dated as of such Closing Date, signedhéyChief Executive Officer and Chief Financial ©éi of the Company, to t
effect that, and the Placement Agents shall befgatithat, the signers of such certificate havierged the Registration Statement,
Incorporated Documents, any Prospectus Supplemedtthis Agreement and to the further effect that:

0] The representations and warranties of the Compattyis Agreement are true and correct, as if man
and as of such Closing Date, and the Company haplexd with all the agreements and satisfied adl¢bnditions on its pe
to be performed or satisfied at or prior to sucbsitig Date;

(i) No stop order suspending the effectiveness of thgidRation Statement or the use of the |
Prospectus or any Prospectus Supplement has baedisnd no proceedings for that purpose have insétuted or ar
pending or, to the Comparsy’knowledge, threatened under the Securities Aztpmler having the effect of ceasinc
suspending the distribution of the Securities oy ather securities of the Company has been issyednly securitie
commission, securities regulatory authority or ktexchange in the United States and no proceedorghat purpose ha
been instituted or are pending or, to the knowledjthe Company, contemplated by any securitiesnaimsion, securitie
regulatory authority or stock exchange in the Uhiates;

(iii) When the Registration Statement became effectiviheatime of sale of the Securities, and at aflet
subsequent thereto up to the delivery of suchfoate, the Registration Statement and the Incateor Documents, if ar
when such documents became effective or were Wifigld the Commission, contained all material infotima required to k
included therein by the Securities Act and the Bxge Act and the applicable rules and regulatidnthe® Commissio
thereunder, as the case may be, and in all materglects conformed to the requirements of the resuAct and th
Exchange Act and the applicable rules and reguiatas the Commission thereunder, as the case magndethe Registratic
Statement and the Incorporated Documents, if aidypat and do not include any untrue statementrobgerial fact or omit 1
state a material fact required to be stated thereimecessary to make the statements thereingitight of the circumstanc
under which they were made, not misleading (prayidewever, that the preceding representationsaarcanties containe
in this paragraph (iii) shall not apply to any statnts or omissions made in reliance upon andnfoomity with informatior
furnished in writing to the Company by the Placetn&gents expressly for use therein) and, sinceefifective date of tr
Registration Statement, there has occurred no ensgntired by the Securities Act and the rules aggllations of th
Commission thereunder to be set forth in the Inomafed Documents which has not been so set fanth; a




(iv) Subsequent to the respective dates as of whichniafiion is given in the Registration Statement
Incorporated Documents and any Prospectus Suppteri@re has not been: (a) any Material AdverseedEff(b) an
transaction that is material to the Company andSbbsidiaries taken as a whole, except transactgotsred into in tf
ordinary course of business; (c) any obligatiorectior contingent, that is material to the Compang the Subsidiaries tal
as a whole, incurred by the Company or any Sulrsidéxcept obligations incurred in the ordinary ks&uof business; (d) a
material change in the capital stock (except chsuthereto resulting from the exercise of outstamditock options ¢
warrants) or outstanding indebtedness of the Cosnpaany Subsidiary; (e) any dividend or distrilouatiof any kind declare
paid or made on the capital stock of the Companyf)aany loss or damage (whether or not insuredthe property of tt
Company or any Subsidiary which has been sustainedll have been sustained which has a Materialekde Effect.

(9) Bringdown Comfort Letter On each Closing Date, the Placement Agents sha#l heceived from Kesselm
& Kesselman, a member firm of PricewaterhouseCaopeernational Limited, or such other independegistered public accounti
firm of the Company, a letter dated as of such @pPate, in form and substance satisfactory toRfaeement Agents, to the eff
that they reaffirm the statements made in therldttmished pursuant to subsection (a) of this i8rd, except that the specified ¢
referred to therein for the carrying out of procexdushall be no more than three business daystprarch Closing Date.

(h) Stock Exchange Listinghe Common Stock shall be registered under theh&ge Act and shall be listed
the NYSE MKT, and the Company shall not have tadey action designed to terminate, or likely to hthe effect of terminating, tl
registration of the Common Stock under the Exchakgeor delisting or suspending from trading then@oon Stock from the NY<
MKT, nor shall the Company have received any infation suggesting that the Commission or the Tradlliagket is contemplatir
terminating such registration or listing, except $ach information disclosed in the Companyéports filed with the SEC prior to
date hereof.

0] Additional DocumentsOn or before each Closing Date, the Placemennisgand counsel for the Placen
Agents shall have received such information andudmnts as they may reasonably require for the peipof enabling them to p.
upon the issuance and sale of the Securities @eroptated herein, or in order to evidence the aamupf any of the representatis
and warranties, or the satisfaction of any of theditions or agreements, herein contained.




If any condition specified in this Section 5 is msattisfied when and as required to be satisfigd,Ayreement may be terminated
the Placement Agents by notice to the Company yatiere on or prior to the Closing Date, which temation shall be without liability on tl
part of any party to any other party, except thedti®®n 6 (Payment of Expenses), Section 7 (Inddoatibn and Contribution) and Sectio
(Representations and Indemnities to Survive Defivehall at all times be effective and shall suevduch termination.

Section 6. Payment of Expenses. The Company agrees to pay all costs, fees anenses incurred by the Company in conne
with the performance of its obligations hereundws an connection with the transactions contempl&iatby, including, without limitation:

all expenses incident to the issuance, delivery malification of the Securities (including all pting and engraving costs); (ii) all fees

expenses of the registrar and transfer agent o€tmemon Stock; (iii) all necessary issue, tranafea other stamp taxes in connection witt
issuance and sale of the Securities; (iv) all Baed expenses of the Compasgounsel, independent public or certified pubticauntants ar
other advisors; (v) all costs and expenses incuimedonnection with the preparation, printing, rfdi shipping and distribution of t
Registration Statement (including financial statatagexhibits, schedules, consents and certifioaftexperts), the Base Prospectus and
Prospectus Supplement, and all amendments andesngpts thereto, and this Agreement; (vi) the feesexpenses associated with incluc
the Securities on the NYSE MKT; and (vii) all otHees, costs and expenses referred to in PartthieoRegistration Statement.

Section 7. Indemnification and Contribution .

(a) The Company agrees to indemnify and hold hasnike Placement Agents, its affiliates and eacbopecontrolling th
Placement Agentéwithin the meaning of Section 15 of the Securitdeg), and the directors, officers, agents and eyges of th
Placement Agents, its affiliates and each suchroling person (the Placement Agents, and each s@nthy or person. an
Indemnified Persofi) from and against any losses, claims, damages, jedggnassessments, costs and other liabilitieseftively,
the “ Liabilities™), and shall reimburse each Indemnified Person folea$ and expenses (including the reasonable feksxpense
of one counsel for all Indemnified Persons, ex@pbtherwise expressly provided herein) (collettivihe “ Expense$) as they ar
incurred by an Indemnified Person in investigatipggparing, pursuing or defending any Actions, Whetor not any Indemnifie
Person is a party thereto, (i) caused by, or ayisiat of or in connection with, any untrue statebmnalleged untrue statement ¢
material fact contained in any Incorporated Docuhoerby any omission or alleged omission to sthdin a material fact necess
to make the statements therein, in light of thewirstances under which they were made, not misiggdther than untrue stateme
or alleged untrue statements in, or omissions legatl omissions from, information relating to adémnified Person furnished
writing by or on behalf of such Indemnified Persopressly for use in the Incorporated Documentg)ipotherwise arising out of
in connection with advice or services rendereddrd rendered by any Indemnified Person pursuahigocAgreement, the transactis
contemplated thereby or any Indemnified Personi®rac or inactions in connection with any such adyiservices or transactio
provided, however that, in the case of clause (ii) only, the Compahall not be responsible for any Liabilities otpenses of ar
Indemnified Person that are finally judicially deténed to have resulted solely from such Indemdifferson's (x) gross negligenc
willful misconduct in connection with any of theacke, actions, inactions or services referred tovabor (y) use of any offeril
materials or information concerning the Compangannection with the offer or sale of the Securitrethe Offering which were n
authorized for such use by the Company and whielcaosstitutes gross negligence or willful miscoridlibe Company also agree:
reimburse each Indemnified Person for all Expemsethey are incurred in connection with enforcinghsindemnified Person's rig
under this Agreement.
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(b) Upon receipt by an Indemnified Person of achudice of an Action against such Indemnified Persith respect to whic
indemnity may be sought under this Agreement, $ndemnified Person shall promptly notify the Comyam writing; provided the
failure by any Indemnified Person so to notify empany shall not relieve the Company from anyilitghwhich the Company me
have on account of this indemnity or otherwise tieghs Indemnified Person, except to the extent theng@my shall have be
prejudiced by such failure. The Company shalleduested by the Placement Agents, assume the deféaay such Action includii
the employment of counsel reasonably satisfacomphe Placement Agents, which counsel may alscobesel to the Company. A
Indemnified Person shall have the right to empleyasate counsel in any such action and participatee defense thereof, but the 1
and expenses of such counsel shall be at the exjpéssich Indemnified Person unless: (i) the Compeas failed promptly to assu
the defense and employ counsel or (ii) the nametiepao any such Action (including any impededtiga) include such Indemnifi
Person and the Company, and such Indemnified Pestsalhhave been advised in the reasonable opivfiaounsel that there is
actual conflict of interest that prevents the calisglected by the Company from representing HwhQompany (or another client
such counsel) and any Indemnified Person; provilatithe Company shall not in such event be resbplensereunder for the fees ¢
expenses of more than one firm of separate codosall Indemnified Persons in connection with ahgtion or related Actions,
addition to any local counsel. The Company shatl e liable for any settlement of any Action eftattwithout its prior writte
consent (which shall not be unreasonably withhdia)addition, the Company shall not, without theéopmwritten consent of tt
Placement Agents (which shall not be unreasonalillgheld), settle, compromise or consent to theyeofrany judgment in ¢
otherwise seek to terminate any pending or threatefction in respect of which indemnification orntdbution may be soug
hereunder (whether or not such Indemnified Persoa party thereto) unless such settlement, comgmneionsent or terminati
includes an unconditional release of each IndeenhiRerson from all Liabilities arising out of suittion for which indemnificatio
or contribution may be sought hereunder. The indication required hereby shall be made by perigoiyments of the amot
thereof during the course of the investigation &fedse, as such expense, loss, damage or liabilitgurred and is due and payable.

(c) In the event that the foregoing indemnity isauailable to an Indemnified Person other than icoatance with th
Agreement, the Company shall contribute to the ilitlds and Expenses paid or payable by such IndésdnPerson in suc
proportion as is appropriate to reflect (i) theatitle benefits to the Company, on the one hand tarlde Placement Agents and
other Indemnified Person, on the other hand, ofntladters contemplated by this Agreement or (ithé allocation provided by t
immediately preceding clause is not permitted bpliapble law, not only such relative benefits bigoathe relative fault of tt
Company, on the one hand, and the Placement Agmatsainy other Indemnified Person, on the other handonnection with tr
matters as to which such Liabilities or Expensésteeas well as any other relevant equitable demations; provided that in no ev
shall the Company contribute less than the amoeoéssary to ensure that all Indemnified Persontheirmggregate, are not liable
any Liabilities and Expenses in excess of the amofifees actually received by the Placement Agpatsuant to this Agreement. |
purposes of this paragraph, the relative benefitaé Company, on the one hand, and to the Pladehgemts on the other hand, of
matters contemplated by this Agreement shall bendéeto be in the same proportion as (a) the tatlhlevpaid or contemplated to
paid to or received or contemplated to be recelwethe Company in the transaction or transactibas are within the scope of t
Agreement, whether or not any such transactionoissemmated, bears to (b) the fees paid to the Rkt Agents under tt
Agreement. Notwithstanding the above, no persoitygaf fraudulent misrepresentation within the miegnof Section 11(f) of tt
Securities Act, as amended, shall be entitled mritmution from a party who was not guilty of fraddnt misrepresentation.
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(d) The Company also agrees that no IndemnifieddPeshall have any liability (whether direct orinegt, in contract or to
or otherwise) to the Company for or in connectioithvadvice or services rendered or to be rendesedrty Indemnified Persi
pursuant to this Agreement, the transactions copieged thereby or any Indemnified Person's act@mnisactions in connection wi
any such advice, services or transactions excapt.itbilities (and related Expenses) of the Compdmgt are finally judiciall
determined to have resulted solely from such IndBethPerson's gross negligence or willful miscoctdn connection with any su
advice, actions, inactions or services.

(e) The reimbursement, indemnity and contributibligations of the Company set forth herein shafilgpo any modificatio
of this Agreement and shall remain in full forcedagffect regardless of any termination of, or tleenpletion of any Indemnifie
Person's services under or in connection with,Algieement.

Section 8. Representations and Indemnities to Survive Delivery . The respective indemnities, agreements, reprasems
warranties and other statements of the Compannyparson controlling the Company, of its officeaad of the Placement Agents set fort
or made pursuant to this Agreement will remainuh force and effect, regardless of any investigatmade by or on behalf of the Placer
Agents, the Company, or any of its or their padnefficers or directors or any controlling persas.the case may be, and will survive deli
of and payment for the Securities sold hereunddraany termination of this Agreement. A successa Rlacement Agents, or to the Comp
its directors or officers or any person controllihg Company, shall be entitled to the benefitthefindemnity, contribution and reimbursen
agreements contained in this Agreement.

Section 9. Notices . All communications hereunder shall be in writingd shall be mailed, hand delivered or telecopied
confirmed to the parties hereto as follows:

If to H.C. Wainwright & Co., LLC to the address $etth above, attn: Head of Investment Banking,aklnmotices@hcwco.com.
With a copy to:

Ellenoff Grossman & Schole LLP

1345 Avenue of the Americas

New York, New York 1010!

Facsimile: (201) 401-4741

Attention: Robert Charron

If to Dawson James Securities, Inc.:

Dawson James Securities, Inc.

One North Federal Highway, Suite 500
Boca Raton, Florida 33432
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Facsimile: (561) 391-5775
Attention: Chief Executive Officer

If to the Company:

InspireMD, Inc.

321 Columbus Avenue

Boston, MA 02116

e-mail: alanm@inspiremd.coand craigs@inspiremd.com
Attention: Alan Milinazzo and Craig Shore

With a copy to:

Haynes and Boone, LLP

30 Rockefeller Plaza, ZBFloor

New York, NY 10012_

e-mail: rick.werner@haynesboone.com
Attention: Rick A. Werner

Any party hereto may change the address for recéipbmmunications by giving written notice to thhers.

Section 10. Successors . This Agreement will inure to the benefit of anel binding upon the parties hereto, and to the liteoethe
employees, officers and directors and controllirgspns referred to in Section 7 hereof, and tor thespective successors, and pers
representative, and no other person will have &ht or obligation hereunder.

Section 11. Partial Unenforceability . The invalidity or unenforceability of any sectjqraragraph or provision of this Agreement ¢
not affect the validity or enforceability of anyhetr section, paragraph or provision hereof. If &wgction, paragraph or provision of 1
Agreement is for any reason determined to be idvadiunenforceable, there shall be deemed to bemmach minor changes (and only ¢
minor changes) as are necessary to make it vaticeaforceable.

Section 12. Governing Law Provisions. This Agreement shall be deemed to have been madieelivered in New York City and b
this Agreement and the transactions contemplateeblgeshall be governed as to validity, interpretaticonstruction, effect and in all ot
respects by the internal laws of the State of NewkYwithout regard to the conflict of laws prinkdp thereof. Each of the Placement Ag
and the Company: (i) agrees that any legal sutipmor proceeding arising out of or relating tastiAgreement and/or the transacti
contemplated hereby shall be instituted exclusirelMew York Supreme Court, County of New York,imithe United States District Court
the Southern District of New York, (ii) waives aajjection which it may have or hereafter to theusnf any such suit, action or proceed
and (iii) irrevocably consents to the jurisdictiohthe New York Supreme Court, County of New Yaakd the United States District Court
the Southern District of New York in any such saittion or proceeding. Each of the Placement Agantsthe Company further agree
accept and acknowledge service of any and all psowadiich may be served in any such suit, actioproceeding in the New York Supre
Court, County of New York, or in the United Stafistrict Court for the Southern District of New Yoand agrees that service of process
the Company mailed by certified mail to the Compangddress shall be deemed in every respect eiestwice of process upon
Company, in any such suit, action or proceeding, gervice of process upon the Placement Agentsethay certified mail to the Placem
Agents’ address shall be deemed in every respect effeséimdce process upon the Placement Agents, in acly suit, action or proceedil
Notwithstanding any provision of this Agreementthe contrary, the Company agrees that neither heehent Agents nor its affiliates, ¢
the respective officers, directors, employees, tgand representatives of the Placement Agentsffitmtes and each other person, if ¢
controlling the Placement Agents or any of itsl@ffes, shall have any liability (whether directiodirect, in contract or tort or otherwise) to
Company for or in connection with the transactidescribed herein except for any such liability fesses, claims, damages or liabili
incurred by the Company that are finally judiciatlgtermined to have resulted from the bad faitlgross negligence of such individuals
entities. If either party shall commence an actorproceeding to enforce any provision of this Agment, then the prevailing party in s
action or proceeding shall be reimbursed by therogarty for its reasonable attorngyfees and other costs and expenses incurred e
investigation, preparation and prosecution of sation or proceeding.
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Section 13. General Provisions.

(a) This Agreement constitutes the entire agreerokttie parties to this Agreement and supersedqsial written or ore
and all contemporaneous oral agreements, undeis¢Endnd negotiations with respect to the subjeatten hereof. Notwithstandi
anything herein to the contrary, the engagemeterleigreement dated February 23, 2015 between dhgp&hy and the Lead Agt
shall continue to be effective, including, withdimitation, the provisions of Section A.3., and ttegms therein shall continue
survive and be enforceable by the Lead Agent iroance with its terms; provided, the parties aekadge that the fees a
expenses payable by the Company to the Placememtaginder Section 1(a) of this Agreement are thlg fees and expens
payable by the Company in connection with the QffgrThis Agreement may be executed in two or numenterparts, each one
which shall be an original, with the same effecifdbe signatures thereto and hereto were uporsdinee instrument. This Agreem
may not be amended or modified unless in writingabyof the parties hereto, and no condition hefexpress or implied) may
waived unless waived in writing by the Lead Agent @he Company. Section headings herein are focehgenience of the part
only and shall not affect the construction or iptetation of this Agreement.

(b) The Company acknowledges that in connectioh wWie offering of the Securities: (i) the PlacemAgents has acted
arms length, are not agents of, and owe no fidydiatties to the Company or any other person, i) Placement Agents owes
Company only those duties and obligations set fortthis Agreement and (iii) the Placement Agentsyrhave interests that dif
from those of the Company. The Company waives ¢ofttl extent permitted by applicable law any claiihmay have against t
Placement Agents arising from an alleged breadtdotiary duty in connection with the offering dfe Securities

[ The remainder of this page has been intentionaftydlank ]
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If the foregoing is in accordance with your undansting of our agreement, please sign below wheretipis instrument, along wi
all counterparts hereof, shall become a bindingeent in accordance with its terms.

Very truly yours,
INSPIREMD, INC.
By: /s/ Alan Milinazzo

Name:Alan Milinazzo
Title: President and Chief Executive Offic

The foregoing Placement Agency Agreement is heoalojirmed and accepted as of the date first abaitéew.
H.C. WAINWRIGHT & CO.,LLC

By: /s/ Mark Viklund
Name: Mark Viklunc
Title: Chief Executive Office

DAWSON JAMES SECURITIES, INC.

By: /s/ Robert D. Keyser, J
Name: Robert D. Keyser, «
Title: Chief Executive Office
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Exhibit 99.1

/& - )N MD
InspireM D Announces Public Offering for Approximately $13.5 Million

BOSTON, MA — March 4, 2015 —_InspireMD, IndInspireMD” or the “Company”) (NYSE MKT: NSPR), laader in embolic protection
systems (“EPS”), today announced that it has edtiete a definitive agreement to sell up to appmadely 34 million shares of common stock
and warrants to purchase up to approximately 3damishares of common stock in a public offeringeTtommon stock will be sold at a
negotiated purchase price of $0.40 per share, actd gurchaser will receive a warrant to purchagestrare of common stock for each share ¢
common stock that it purchases in the offering. Waerants shall be exercisable immediately and laateem of exercise of five years from the
date of issuance and an exercise price of $0.56 Cdmpany expects to receive gross proceeds frerafféring of approximately $13.5
million, before deducting placement agents' feekestimated offering expenses.

The offering is expected to close on or about M&,cR015, subject to customary closing conditions.
H.C. Wainwright & Co., LLC, is serving as the sbl@okrunner for this offering. Dawson James Seagitinc. is serving as co-manager.

The Company intends to use the net proceeds franottering to commercially launch CGuard™ EPS, duet sales activities related to
MGuard Prime™ EPS, advance the development ofpiipe, and for general corporate purposes.

The securities described above are being offeresbipat to a shelf registration statement on For&w8iich was filed with the Securities and
Exchange Commission ("SEC") and was declared @ffeoh November 27, 2013. A preliminary prospesugplement relating to the offeril
was filed with the SEC on March 3, 2015 and a fppralspectus supplement relating to the offering bélfiled with the SEC by March 5, 201
Copies of the prospectus supplement and accompapyaspectus relating to the offering may be ola@ifiom H.C. Wainwright & Co., LLC
by e-mailing _placements@hcwco.camby calling 212-356-0530.

This press release shall not constitute an offeetbor the solicitation of an offer to buy, ndradl there be any sale of these securities in any
state or jurisdiction in which such offer, solititan or sale would be unlawful prior to registratior qualification under the securities laws of
any such state or jurisdiction.

About InspireMD, Inc.

InspireMD seeks to utilize its proprietary MGu&tdiith MicroNet™ technology to make its products theustry standard for embolic
protection and to provide a superior solution ® kky clinical issues of current stenting in pasenith a high risk of distal embolization, no
reflow and major adverse cardiac events.

InspireMD intends to pursue applications of thicMNet technology in coronary, carotid (CGuardymeascular, and peripheral artery
procedures. InspireMD's common stock is quotecherNY SE MKT under the ticker symbol NSPR.




Forward-looking Statements

This press release contains "forwdmbking statements." Such statements may be prédeglehe words "intends," "may," "will," "plan:
"expects,” "anticipates," "projects," "predicts,'estimates,” "aims," "believes," "hopes," "potentiar similar words. Forwardookinc
statements are not guarantees of future performameebased on certain assumptions and are subjegarious known and unknown risks
uncertainties, many of which are beyond the Compatgntrol, and cannot be predicted or quantifietaonsequently, actual results r
differ materially from those expressed or impligdsach forwardeoking statements. Such risks and uncertaintiekide, without limitatior
risks and uncertainties associated with (i) mar&eteptance of our existing and new products, @yative clinical trial results or lengtl
product delays in key markets, (iii) an inability secure regulatory approvals for the sale of omnducts, (iv) intense competition in
medical device industry from much larger, multinagl companies, (v) product liability claims, (yjoduct malfunctions, (vii) our limite
manufacturing capabilities and reliance on subcantors for assistance, (viii) insufficient or inaflete reimbursement by governmental
other third party payers for our products, (ix) oafforts to successfully obtain and maintain irgeflal property protection covering ¢
products, which may not be successful, (x) legisdadr regulatory reform of the healthcare systenboth the U.S. and foreign jurisdictio
(xi) our reliance on single suppliers for certaimoguct components, (xii) the fact that we will néedraise additional capital to meet ¢
business requirements in the future and that saglital raising may be costly, dilutive or difficutt obtain and (xiii) the fact that we cond
business in multiple foreign jurisdictions, expasurs to foreign currency exchange rate fluctuatjdogistical and communications challeng
burdens and costs of compliance with foreign lamnd political and economic instability in each judistion. More detailed information abc
the Company and the risk factors that may affeetrtfalization of forward looking statements is f&ath in the Company's filings with {
Securities and Exchange Commission (SEC), inclutiagcompany's Transition Report on Form 10-KT gm&uarterly Reports on Form 10-
Q. Investors and security holders are urged to réesebe documents free of charge on the SEC's weehtdhttp://www.sec.gov. The Comp
assumes no obligation to publicly update or reviséorward-looking statements as a result of nef@rimation, future events or otherwise.

Investor Contacts:

Craig Shore

Chief Financial Officer
InspireMD, Inc.

Phone: 1-888-776-6804
Email: craigs@inspiremd.com




