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General and Where You Can Find Other Information
As used in this quarterly report on Form 10-Q, the terms “ReWalk,” “we,” “us” and “our” refer to ReWalk Robotics Ltd. and its subsidiaries, unless
the context clearly indicates otherwise. Our website is www.rewalk.com. Information contained, or that can be accessed through, our website does not
constitute a part of this quarterly report on Form 10-Q and is not incorporated by reference herein. We have included our website address in this quarterly
report solely for informational purposes. Information that we furnish to or file with the Securities and Exchange Commission (the “SEC”), including annual
reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and any amendments to, or exhibits included in, these reports are available
for download, free of charge, on our website as soon as reasonably practicable after such materials are filed with or furnished to the SEC. Our SEC filings,
including exhibits filed or furnished therewith, are also available on the SEC’s website at http://www.sec.gov. You may obtain and copy any document we
file with or furnish to the SEC at the SEC’s public reference room at 100 F Street, NE, Room 1580, Washington, D.C. 20549. You may obtain information on
the operation of the SEC’s public reference facilities by calling the SEC at 1-800-SEC-0330. You may request copies of these documents, upon payment of a
duplicating fee, by writing to the SEC at its principal office at 100 F Street, NE, Room 1580, Washington, D.C. 20549.
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PART I - FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
REWALK ROBOTICS LTD. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
(In thousands, except share and per share data)
June 30,

December 31,

2017

2016

ASSETS
CURRENT ASSETS
Cash and cash equivalents
Trade receivable, net
Prepaid expenses and other current assets
Inventory

$

Total current assets

16,255
1,114
1,259
3,415

$

23,678
1,254
1,291
3,264

22,043

29,487

1,210
1,068

1,018
1,258

LONG-TERM ASSETS
Other long term assets
Property and equipment, net
Total long-term assets

2,278
$

Total assets
The accompanying notes are an integral part of these consolidated financial statements.
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24,321

2,276
$

31,763
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REWALK ROBOTICS LTD. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
(In thousands, except share and per share data)

LIABILITIES AND SHAREHOLDERS’ EQUITY
CURRENT LIABILITIES
Current maturities of long term loan
Trade payables
Employees and payroll accruals
Deferred revenues and customers advances
Other current liabilities

$

Total current liabilities

June 30,

December 31,

2017

2016

7,441
2,910
722
219
521

$

7,495
3,424
1,019
54
406

11,813

12,398

LONG-TERM LIABILITIES
Long term loan, net of current maturities
Deferred revenues
Other long-term liabilities

8,537
283
285

10,518
284
303

Total long-term liabilities

9,105

11,105

20,918

23,503

56
122,559
(119,212)

45
114,707
(106,492)

Total liabilities
COMMITMENTS AND CONTINGENT LIABILITIES
Shareholders’ equity:
Share capital
Ordinary shares, par value NIS 0.01 per share-Authorized: 250,000,000 shares at June 30, 2017 and
December 31, 2016; Issued and outstanding: 20,109,163 and 16,338,257 shares at June 30, 2017 and
December 31, 2016, respectively
Additional paid-in capital
Accumulated deficit
Total shareholders’ equity

3,403
$

Total liabilities and shareholders’ equity
The accompanying notes are an integral part of these consolidated financial statements.
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24,321

8,260
$

31,763
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REWALK ROBOTICS LTD. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)
(In thousands, except share and per share data)
Three Months Ended June 30,
2017
Revenues
Cost of revenues

$

Six Months Ended June 30,

2016

2,007
1,266

$

2017
817
732

$

4,506
2,716

2016
$

2,878
2,300

741

85

1,790

578

General and administrative

1,385
2,873
1,850

3,074
3,504
2,095

2,815
6,006
3,991

4,769
6,803
4,009

Total operating expenses

6,108

8,673

12,812

15,581

(5,367)
313
633

(8,588)
—
517

(11,022)
313
1,364

(15,003)
—
1,006

(6,313)
(4)

(9,105)
12

(12,699)
10

(16,009)
30

Gross profit
Operating expenses:
Research and development, net
Sales and marketing

Operating loss
Loss on extinguishment of debt
Financial expenses, net
Loss before income taxes
Income taxes (tax benefit)
Net loss

$

(6,309)

$

(9,117)

$

(12,709)

$

(16,039)

Net loss per ordinary share, basic and diluted

$

(0.37)

$

(0.74)

$

(0.75)

$

(1.30)

Weighted average number of shares used in computing net loss per ordinary
share, basic and diluted

17,218,154

The accompanying notes are an integral part of these condensed consolidated financial statements.
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12,403,541

16,837,903

12,363,698
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REWALK ROBOTICS LTD. AND SUBSIDIARIES
CONDENSED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY
(Unaudited)
(In thousands, except share data)
Ordinary Share
Number
Balance as of January 1, 2016

Additional
paid-in
capital

Amount

Accumulated
deficit

12,222,583

33

94,876

—

—

3,398

—

3,398

Issuance of ordinary shares upon exercise of options to purchase
ordinary shares and RSUs by employees and non-employees

128,496

1

17

—

18

Issuance of ordinary shares in at-the-market offering, net of issuance
expenses in the amount of $468

692,062

2

4,097

—

4,099

—

—

1,239

—

1,239

45,116

*)

*)

—

—

3,250,000

9

11,080

—

—

—

(32,503)

(32,503)

16,338,257

45

114,707

(106,492)

8,260

—

—

11

(11)

—

—

1,698

—

1,698

69,286

*)

20

—

20

3,701,620

11

6,123

—

—

—

(12,709)

(12,709)

20,109,163

56

122,559

(119,212)

3,403

Share-based compensation to employees and non-employees

Issuance of warrants to purchase ordinary shares
Cashless exercise of warrants into ordinary shares
Issuance of ordinary shares and warrants to purchase ordinary shares in
follow-on public offering, net of issuance expenses
in an amount of $1,099
Net loss
Balance as of December 31, 2016
Cumulative effect to stock based compensation from adoption of a new
accounting standard
Share-based compensation to employees and non-employees
Issuance of ordinary shares upon exercise of options to purchase
ordinary shares and RSUs by employees and non-employees
Issuance of ordinary shares in at-the-market offering, net of issuance
expenses in the amount of $313 (1)
Net loss
Balance as of June 30, 2017
*)

Represents an amount lower than $1.

(1)

See Note 8e to the condensed consolidated financial statements

The accompanying notes are an integral part of these condensed consolidated financial statements.
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(73,989)

Total
shareholders’
equity

—

20,920

11,089

—

6,134
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REWALK ROBOTICS LTD. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)
Six Months Ended June 30,
2017
Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:

$

Depreciation
Share-based compensation to employees and non- employees
Deferred taxes
Loss on extinguishment of debt
Financial expenses related to long term loan

2016

(12,709)

$

(16,039)

357
1,698
(24)
313
66

327
1,543
(59)
—
322

140
(136)
(296)
(604)
(297)
164
97

959
(1,003)
(936)
1,511
(352)
108
106

Net cash used in operating activities

(11,231)

(13,513)

Cash flows from investing activities:
Purchase of property and equipment

(22)

(395)

Net cash used in investing activities

(22)

(395)

20
—
—
(2,414)
6,224

28
12,000
(441)
(553)
691

3,830

11,725

(7,423)
23,678

(2,183)
17,869

Changes in assets and liabilities:
Trade receivables, net
Prepaid expenses and other current and long term assets
Inventories
Trade payables
Employees and payroll accruals
Deferred revenues and advances from customers
Other current and long term liabilities

Cash flows from financing activities:
Issuance of ordinary shares upon exercise of options to purchase ordinary shares by employees and non employees
Proceeds from long term loan
Debt issuance cost
Repayment of long term loan
Issuance of ordinary shares in at-the-market offering, net of issuance expenses paid in the amount of 313$ (1)
Net cash provided by financing activities
Decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period
$

Cash and cash equivalents at end of period

16,255

$

15,686

Supplemental disclosures of non-cash flow information
At-the-market offering expenses not yet paid

$

90

$

254

Classification of inventory to property and equipment, net

$

145

$

55

(1) See Note 8e to the condensed consolidated financial statements .

The accompanying notes are an integral part of these condensed consolidated financial statements.
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REWALK ROBOTICS LTD. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

NOTE 1:- GENERAL
a.

ReWalk Robotics Ltd. (“RRL”, and together with its subsidiaries, the “Company”) was incorporated under the laws of the State of Israel on June 20,
2001 and commenced operations on the same date.

b.

RRL has two wholly-owned subsidiaries: (i) ReWalk Robotics Inc., incorporated under the laws of Delaware on February 15, 2012; and (ii) ReWalk
Robotics GMBH. incorporated under the laws of Germany on January 14, 2013.

c.

During the six months ended June 30, 2017, the Company issued and sold 3,701,620 ordinary shares at an average price of $1.74 per share under its
ATM Offering Program (as defined in Note 8e). The gross proceeds to the Company were $6,447 thousand, and the net aggregate proceeds after
deducting commissions, fees and offering expenses in the amount of $313 thousand were $6,134 thousand. As a result, from the inception of the
ATM Offering Program in May 2016 until June 30, 2017, the Company has issued and sold 4,393,682 ordinary shares at an average price of $2.51
per share under its ATM Offering Program, with gross proceeds of $11.0 million, and net aggregate proceeds of $10.2 million after deducting
commissions, fees and offering expenses in the amount of $781 thousand. The Company may raise up to $25 million under its ATM Offering
Program pursuant to the terms of its agreement with the sales agent. However, due to limitations under the rules of Form S-3, which have applied to
the Company since it filed its annual report on Form 10-K for the fiscal year ended December 31, 2016 on February 17, 2017, taking into account
ordinary shares issued and settled under the Company’s ATM Offering Program since February 17, 2017, as of June 30, 2017, the Company may
issue up to $7.3 million in primary offerings under its effective shelf registration statement on Form S-3 (File No. 333- 209833) (the “Form S-3”),
including its ATM Offering Program, during the 12 months following February 17, 2017, unless and until it is no longer subject to such limitations.
See Note 8e for more information about the Company’s ATM Offering Program and the related limitations under its Form S-3.

d.

The Company depends on one contract manufacturer. Reliance on this vendor makes the Company vulnerable to possible capacity constraints and
reduced control over component availability, delivery schedules, manufacturing yields and costs. This vendor accounted for 0% and 12% of the
Company's total trade payables as of June 30, 2017 and December 31, 2016, respectively.

e.

On January 9, 2017, the Company announced its plan to reduce total operating expenses in 2017 by up to 30% as compared to 2016. These
reductions will be achieved through a combination of targeted savings, including the completion of specific projects focused on quality
improvement initiatives and efforts to reduce overall product cost, a realignment of and reduction in staffing to match the Company’s 2017 business
goals, and a reduction in other corporate spending.

f.

The Company had an accumulated deficit in the total amount of $119.2 million as of June 30, 2017 and further losses are anticipated in the
development of its business. Those factors raise substantial doubt about the Company’s ability to continue as a going concern. The ability to
continue as a going concern is dependent upon the Company obtaining the necessary financing to meet its obligations and repay its liabilities
arising from normal business operations when they become due.
The Company intends to finance operating costs over the next twelve months with existing cash on hand, reductions in operating spend, issuances
under the Company's ATM Offering Program or other future issuances of equity and debt securities, or through a combination of the foregoing.
The accompanying condensed consolidated financial statements have been prepared assuming the Company will continue as a going concern,
which contemplates the realization of assets and liabilities and commitments in the normal course of business.
The condensed consolidated financial statements for the three and six months ended June 30, 2017 do not include any adjustments to reflect the
possible future effects on the recoverability and classification of assets or the amounts and classification of liabilities that may result from
uncertainty related to the Company’s ability to continue as a going concern.
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REWALK ROBOTICS LTD. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

NOTE 2:-

UNAUDITED INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

The accompanying unaudited interim condensed consolidated financial statements have been prepared in accordance with U.S. generally accepted
accounting principles and standards of the Public Company Accounting Oversight Board for interim financial information. Accordingly, they do not include
all the information and footnotes required by generally accepted accounting principles in the United States for complete financial statements. In the opinion
of management, the accompanying financial statements include all adjustments (consisting of normal recurring accruals) considered necessary for a fair
presentation of the Company's (i)consolidated financial position as of June 30, 2017, (ii) consolidated results of operations for the three and six months
ended June 30, 2017 and (iii) consolidated cash flows for the six months ended June 30, 2017. The results for the three and six months periods ended June 30,
2017, as applicable, are not necessarily indicative of the results that may be expected for the year ending December 31, 2017.
NOTE 3:- SIGNIFICANT ACCOUNTING POLICIES
a.

The significant accounting policies applied in the audited consolidated financial statements of the Company as disclosed in the Company's
annual report on Form 10-K for the year ended December 31, 2016 filed with the SEC on February 17, 2017, as amended on Form 10-K/A
filed with the SEC on April 27, 2017 (the “2016 Form 10-K”), are applied consistently in these unaudited interim condensed consolidated
financial statements.

b.

Recent Accounting Pronouncements:
Recently Implemented Accounting Pronouncements
Inventory - In July 2015, the FASB issued Accounting Standards Update 2015-11, “Simplifying the Measurement of Inventory.”
The standard changes the inventory valuation method from the lower of cost or market to the lower of cost or net realizable value for
inventory valued under the first-in, first-out or average cost methods. This standard is effective for fiscal years beginning after December 15,
2016, including interim periods and requires prospective adoption with early adoption permitted. The update was effective for the
Company beginning January 1, 2017. The adoption of this standard did not materially impact the Company's financial statements.
Deferred Taxes - In November 2015, the FASB issued ASU 2015-17, “Balance Sheet Classification of Deferred Taxes", which
simplifies the presentation of deferred income taxes. ASU 2015-17 provides presentation requirements to classify deferred tax assets and
liabilities, along with any related valuation allowance, as noncurrent on the balance sheet. The standard is effective for fiscal years
beginning after December 15, 2016, including interim periods within that reporting period. The Company elected to implement this ASU2015-17 prospectively. The update was effective for the Company beginning January 1, 2017. The adoption of this standard did not
materially impact the Company's financial statements.
Recent Accounting Pronouncements Not Yet Adopted
Revenues - In May 2014, the Financial Accounting Standards Board (the “FASB") issued Accounting Standards Update (“ASU”)
No. 2014-09, Revenue from Contracts with Customers (Topic 606) (“ASU 2014-09”), which provides a single comprehensive model for
entities to use in accounting for revenue arising from contracts with customers and will supersede most current revenue recognition
guidance. In 2016, the FASB issued four amendments to ASU 2014-09. The standard is effective for public companies for annual and
interim periods beginning after December 15, 2017. Early adoption is permitted as of one year prior to the current effective date. The
guidance permits two implementation approaches, one requiring retrospective application of the new standard with restatement of prior
years and one requiring prospective application of the new standard with disclosure of results under old standards. The Company has not
selected an implementation approach. The Company elected not to adopt the standard early and is currently evaluating the impact of the
pending adoption of this ASU on its consolidated financial statements and related disclosures.
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REWALK ROBOTICS LTD. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

Leases - In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842). Under the new guidance, a lessee will be
required to recognize assets and liabilities for all leases with lease terms of more than 12 months. Consistent with current generally accepted
accounting principles, the recognition, measurement, and presentation of expenses and cash flows arising from a lease by a lessee primarily
will depend on its classification as a finance or operating lease. This ASU requires additional disclosures. The standard is effective for
annual periods beginning after December 15, 2018 and interim periods within those fiscal years. The ASU requires adoption based upon a
modified retrospective transition approach. Early adoption is permitted. The Company has not yet determined whether it will elect early
adoption and is currently evaluating the impact of the pending adoption of this ASU on the Company's consolidated financial statements
and related disclosures.
Statement of Cash Flows - In August 2016, the FASB issued ASU 2016-15, “Classification of Certain Cash Receipts and Cash
Payments.” The standard addresses several matters of diversity in practice in how certain cash receipts and cash payments are presented and
classified in the statement of cash flows including the presentation of debt extinguishment costs and distributions received from equity
method investments. The standard is effective for fiscal years beginning after December 15, 2017, including interim periods and allows for
retrospective adoption with early adoption permitted. The Company has not yet determined whether it will elect early adoption. The
Company is currently evaluating the impact of the pending adoption of this ASU on its consolidated financial statements and related
disclosures.
Statement of Cash Flows - On November 17, 2016, the FASB issued ASU 2016-18, “Statement of Cash Flows (Topic 230):
Restricted Cash (a consensus of the FASB Emerging Issues Task Force).” This ASU requires the statement of cash flows to explain the
change during the period in the total of cash, cash equivalents, and amounts generally described as restricted cash or restricted cash
equivalents. Therefore, amounts generally described as restricted cash and restricted cash equivalents are to be included with cash and cash
equivalents when reconciling the beginning of period and end of period amounts shown on the statement of cash flows. ASU No. 2016-18
will be effective for the Company as of January 1, 2018. The Company does not expect the adoption to have a material impact on the
Company's consolidated financial statements.
Share Based Compensation - On May 10, 2017, the FASB issued ASU 2017-09, “Compensation - Stock Compensation (Topic
718), Scope of Modification Accounting.” This ASU clarifies when changes to the terms or conditions of a share-based payment award must
be accounted for as modifications. Entities will apply the modification accounting guidance if the value, vesting conditions or
classification of the award changes. They will have to make all of the disclosures about modifications that are required today, in addition to
disclosing that compensation expense hasn’t changed, if that’s the case. It also clarifies that a modification to an award could be significant
and therefore require disclosure, even if modification accounting is not required. ASU No. 2017-09 will be effective for fiscal years
beginning after December 15, 2017. Early adoption is permitted, including in any interim period for which financial statements have not
yet been issued or made available for issuance. The ASU will be applied prospectively to awards modified on or after the adoption date. The
Company is currently evaluating the impact of the pending adoption of this ASU on its consolidated financial statements and related
disclosures.
c.

Concentrations of Credit Risks:
Concentration of credit risk with respect to trade receivable is primarily limited to a customer to which the Company makes substantial
sales. One customer represented 8% and 0% of the Company's trade receivable, net balance as of June 30, 2017 and December 31, 2016,
respectively. As of June 30, 2017 and December 31, 2016 trade receivables are presented net of allowance for doubtful accounts in the
amount of $324 thousand and $333 thousand, respectively and net of sales return reserve of $105 thousand as of June 30, 2017 and
December 31, 2016.
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REWALK ROBOTICS LTD. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

d.

Warranty provision
The Company provides a two-year standard warranty for its products. The Company records a provision for the estimated cost to repair or
replace products under warranty at the time of sale. Factors that affect the Company’s warranty reserve include the number of units sold,
historical and anticipated rates of warranty repairs and the cost per repair.
US Dollars in thousands

Balance at December 31, 2016
Provision
Usage

$

498
201
(159)

Balance at June 30, 2017

$

540

NOTE 4:- INVENTORY
The components of inventory are as follows (in thousands):

Finished products

June 30,

December 31,

2017

2016
3,415

$

3,415

3,264
$

3,264

NOTE 5:- COMMITMENTS AND CONTINGENT LIABILITIES
a.

Purchase commitments:
The Company has contractual obligations to purchase goods from its contract manufacturer, Sanmina Corporation. Purchase obligations do
not include contracts that may be canceled without penalty. As of June 30, 2017, non-cancelable outstanding obligations amounted to
approximately $1.2 million.

b.

Royalties:
The Company’s research and development efforts are financed, in part, through funding from the Israel Innovation Authority, or the IIA
(formerly known as the Israeli Office of the Chief Scientist in the Israel Ministry of Economy). During the six months ended June 30, 2017 the
Company received $606 thousand from the IIA to fund its research and development efforts. Since the Company’s inception through June 30, 2017,
the Company received funding from the IIA in the total amount of $1.3 million. Out of the $1.3 million in funding from the IIA, a total amount of
$946 thousand were royalty bearing grants (as of June 30, 2017, the Company paid royalties to the IIA in the total amount of $50 thousand), while a
total amount of $400 thousand was received in consideration of 5,237 convertible preferred A shares, which converted after our initial public
offering in September 2014 into ordinary shares in a conversion ratio of 1 to 1. The Company is obligated to pay royalties to the IIA, amounting to
3%-3.5% of the sales of the products and other related revenues generated from such projects, up to 100% of the grants received. As of June 30,
2017, the contingent liability to the IIA amounted to $896 thousand.

c.

Liens:
As discussed in Note 6 to our audited consolidated financial statements included in the Company's annual report on Form 10-K for the
fiscal year ended December 31, 2016, filed with the SEC on February 17, 2017, as amended on Form 10-K/A filed with the SEC on April 27, 2017
(the “2016 Form 10-K”), the Company is party to the Loan Agreement
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REWALK ROBOTICS LTD. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

with Kreos pursuant to which Kreos extended a $20.0 million line of credit to the Company. In connection with the Loan Agreement, the Company
granted Kreos a first priority security interest over all of its assets, including intellectual property and equity interests in its subsidiaries, subject to
certain permitted security interests.
The Company's other long-term assets, which were in the amount of $855 thousand as of June 30, 2017, have been pledged as security in
respect of a guarantee granted to a third party. Such deposit cannot be pledged to others or withdrawn without the consent of such third party.
d.

Legal Claims:
Occasionally the Company is involved in various claims, lawsuits, regulatory examinations, investigations and other legal matters arising,
for the most part, in the ordinary course of business. The outcome of litigation and other legal matters is inherently uncertain. In making a
determination regarding accruals, using available information, the Company evaluates the likelihood of an unfavorable outcome in legal or
regulatory proceedings to which the Company is a party and records a loss contingency when it is probable a liability has been incurred and the
amount of the loss can be reasonably estimated. Where the Company determines an unfavorable outcome is not probable or reasonably estimable,
the Company does not accrue for any potential litigation loss. These subjective determinations are based on the status of such legal or regulatory
proceedings, the merits of our defenses, and consultation with legal counsel. Actual outcomes of these legal and regulatory proceedings may
materially differ from the Company’s current estimates. It is possible that resolution of one or more of the legal matters currently pending or
threatened could result in losses material to the Company’s consolidated results of operations, liquidity or financial condition.
As set forth below, between September 2016 and January 2017, eight substantially similar putative securities class actions were filed
against the Company. Four of these actions have been dismissed on procedural grounds, one was voluntarily dismissed and three are pending,
including two actions which have been consolidated and one action brought by the plaintiffs whose actions were dismissed.

•

Dismissed Actions:
◦ On September 20, November 3, November 9, and November 10, 2016, respectively, four putative class actions on behalf of alleged
shareholders that purchased or acquired the Company's ordinary shares pursuant and/or traceable to the registration statement used in
connection with the Company's IPO were commenced in the Superior Court of the State of California, County of San Mateo. The actions
were filed against the Company, certain of the Company's current and former directors and officers, and the underwriters of the Company's
IPO. We refer to these actions as the “California State Court Actions.” The complaints in the California State Court Actions asserted
various claims under the Securities Act. Each of the California State Court Actions was dismissed for lack of personal jurisdiction in
January 2017.
◦ On January 24, 2017, a substantially similar class action was commenced in the United States District Court for the Northern District of
California (Case No. 4:17-cv-362) against the same defendants as in the California State Court Actions plus certain additional defendants.
This action is referred to as the “California Federal Court Action.” On March 23, 2017, this case was voluntarily dismissed.

•

Pending Actions:
◦
On or about October 31, 2016, a class action with claims substantially similar to the California State Court Actions was commenced in the
Massachusetts Superior Court, Suffolk County, by a different plaintiff (Civ. Action No. 16-3336), alleging claims under Section 11 of the
Securities Act against the Company, certain of the Company's current and former directors and officers, and the underwriters of the
Company's IPO, and alleging claims under Section 15 of the Securities Act against the Company and certain of the Company's current and
former directors and officers.
◦ On or about November 30, 2016, a substantially similar class action was commenced in the Massachusetts Superior Court, Suffolk County,
by a different plaintiff (Civ. Action No. 16-3670) alleging claims under Sections 11 and 15 of the Securities Act against the same
defendants as in the action commenced on October 31, 2016, and also alleging claims under Section 12(a)(2) of the Securities Act against
the Company, certain of the Company's current and former directors and officers, and the underwriters of the Company's IPO. This action
was ordered consolidated in the Massachusetts Superior Court, Suffolk County on January 9, 2017 with the action commenced on October
31, 2016, and the two actions are referred to as the “Consolidated
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◦

Massachusetts State Court Actions”.
On or about January 31, 2017, a substantially similar class action was commenced in the United States District Court for the District of
Massachusetts (Case No. 1:17-cv-10169) by four of the same plaintiffs who commenced the California State Court Actions, and two
additional plaintiffs, alleging claims under Sections 11 and 12(a)(2) of the Securities Act against the Company, certain of the Company's
current and former directors and officers, and the underwriters of the Company's IPO, and alleging claims under Section 15 of the Securities
Act against certain of the Company's current and former directors and officers. This action is referred to as the “Massachusetts Federal
Court Action.”

The plaintiffs in the Consolidated Massachusetts State Court Actions filed a consolidated amended complaint on March 20, 2017. The
Company moved to dismiss the Consolidated Massachusetts State Court Actions on June 2, 2017.
The complaints in all of the actions listed above allege that the Company's registration statement used in connection with its IPO failed to
disclose that the Company was unprepared or unable to comply with certain regulatory special controls and to provide the FDA with a postmarket
surveillance study on the Company's ReWalk Personal device, and that, as a result of such alleged omission, the plaintiffs suffered damages. The
Company believes that the allegations made in the complaints are without merit and intends to defend itself vigorously against the complaints relating
to the three pending actions.
Based on information currently available and the early stage of the litigation, the Company is unable to reasonably estimate a possible loss or
range of possible losses, if any, with regard to these lawsuits; therefore, no litigation reserve has been recorded in the Company's consolidated balance
sheet as of June 30, 2017. The Company will continue to evaluate information as it becomes known and will record an estimate for losses at the time or
times when it is probable that a loss will be incurred and the amount of the loss is reasonably estimable.
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NOTE 6:- LOAN AGREEMENT WITH KREOS AND RELATED WARRANT TO PURCHASE ORDINARY SHARES
On December 30, 2015, the Company entered into the loan agreement (the "Loan Agreement") with Kreos Capital V (Expert Fund) Limited
("Kreos"), pursuant to which Kreos extended a line of credit to the Company in the amount of $20.0 million. For more information, see Note 6 to our audited
consolidated financial statements included in our 2016 Form 10-K.
On June 9, 2017, the Company and Kreos entered into the First Amendment of the Loan Agreement (the "Loan Amendment"). As of that date the
outstanding principal amount under the Loan Agreement (the "Outstanding Principal") was $17.2 million. Under the Loan Amendment $3.0 million of the
Outstanding Principal is extended by an additional 3 years with the same interest rate and is subject to repayment in accordance with, and subject to the terms
of, a secured convertible promissory note (the "Kreos Convertible Note") into up to 2,365,931 ordinary shares of the Company at a fixed conversion price of
$1.268 per share (subject to customary antidilution adjustments), thus reducing the Outstanding Principal Amount amount to $14.2 million. Kreos may
convert the then-outstanding principal under the Kreos Convertible Note in whole or in part, in one or more occasions, at any time until the earlier of (i) the
maturity date of June 9, 2020 or (ii) a Change of Control, as defined in the Loan Agreement. The Outstanding Principal Amount under the Loan Agreement is
not convertible and remains subject to repayment in accordance with the terms and conditions of the Loan Agreement, provided that such amount shall be
repaid by the Company in accordance with an amended repayment schedule. The Company concluded that the exchange of the $3.0 million for the
convertible promissory note is not a troubled debt restructuring under applicable accounting guidance because the lenders did not grant a concession. The
modification was analyzed under ASC 470 Debt to determine if extinguishment accounting was applicable. Under ASC 470-50-40-10 a modification or an
exchange that adds or eliminates a substantive conversion option as of the conversion date is always considered substantial and requires extinguishment
accounting. Since this modification added a substantive conversion option, extinguishment accounting is applicable. The difference between the fair value
of the new debt with the pre-modification carrying amount of the old debt represented a loss on extinguishment in the amount of $313 thousand.
According to the Loan Agreement the repayment period will be extended to 36 months if the Company raises $20 million or more in connection
with the issuance of shares of its capital stock (including debt securities convertible into shares of the Company’s capital stock). As of June 30, 2017 the
Company had raised more than $20 million and therefore the repayment period was extended by an additional 12 months to 36 months.
NOTE 7:- RESEARCH COLLABORATION AGREEMENT AND LICENSE AGREEMENT
On May 16, 2016, the Company entered into a Research Collaboration Agreement (“Collaboration Agreement”) and an Exclusive License
Agreement (“License Agreement”) with Harvard.
Under the Collaboration Agreement, Harvard and the Company have agreed to collaborate on research regarding the development of lightweight
“soft suit” exoskeleton system technologies for lower limb disabilities, which are intended to treat stroke, multiple sclerosis, mobility limitations for the
elderly and other medical applications. The Company has committed to pay in quarterly installments for the funding of this research, subject to a minimum
funding commitment under applicable circumstances. The Collaboration Agreement will expire on May 16, 2021.
Under the License Agreement, Harvard has granted the Company an exclusive, worldwide royalty-bearing license under certain patents of Harvard
relating to lightweight “soft suit” exoskeleton system technologies for lower limb disabilities, a royalty-free license under certain related know-how and the
option to obtain a license under certain inventions conceived under the joint research collaboration.
The License Agreement requires the Company to pay Harvard an upfront fee, reimbursements for expenses that Harvard incurred in connection with
the licensed patents, royalties on net sales and several milestone payments contingent upon the achievement of certain product development and
commercialization milestones. The License Agreement will continue in full force and effect until the expiration of the last-to-expire valid claim of the
licensed patents. As of June 30, 2017, the Company did not achieve any of these milestones, and is evaluating the likelihood that the milestones will be
achieved on a quarterly basis. Moreover, since such royalties are dependent on future product sales which are neither determinable nor reasonably estimable,
these royalty payments are not recorded on the Company's condensed consolidated balance sheet as of June 30, 2017.
The Company's total payment obligation under the Collaboration Agreement and the License Agreement is $ 6.3 million, some of it is subject to a
minimum funding commitment under applicable circumstances as indicated above.
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The Company has recorded expense in the amount of $383 thousand and $1.1 million during the three months period ended June 30, 2017 and June
30, 2016 respectively. The Company has recorded expenses in the amount of $689 thousand and $1.1 million during the six months period ended June 30,
2017 and June 30, 2016 respectively. Those expenses are part of the total payment obligation indicated above, as research and development expenses related
to the License Agreement and to the Collaboration Agreement.
NOTE 8:- SHAREHOLDERS’ EQUITY
a.

Share option plans:
As of June 30, 2017, and December 31, 2016, the Company had reserved 583,423 and 380,153 ordinary shares, respectively, for issuance to
the Company’s and its affiliates’ respective employees, directors, officers and consultants pursuant to equity awards granted under the
Company's 2014 Incentive Compensation Plan (the “2014 Plan”).
Options to purchase ordinary shares generally vest over four years, with certain options to non-employee directors vesting quarterly over
one year. Any option that is forfeited or canceled before expiration becomes available for future grants under the 2014 Plan.
The fair value for options granted during the six months ended June 30, 2017 and June 30, 2016 was estimated at the date of the grant using
a Black-Scholes-Merton option pricing model with the following assumptions:
Six Months Ended June 30,

Expected volatility
Risk-free rate
Dividend yield
Expected term (in years)
Share price

2017

2016

56% - 58%
1.85% - 2.07%
—%
5.31-6.11
$1.3- $2.1

53% - 60%
1.28%-1.60%
—%
5.31-6.11
$8.48- $11.88

The fair value of restricted share units (“RSUs”) granted is determined based on the price of the Company's ordinary shares on the date of
grant.
A summary of employee options to purchase ordinary shares and RSUs during the six months ended June 30, 2017 is as follows:
Six Months Ended June 30, 2017
Average
remaining
contractual
life (in years) (1)

Average
exercise
price

Number

Aggregate
intrinsic
value (in
thousands)

Options and RSUs outstanding at the beginning of the period
Options granted
RSUs granted
Options exercised (2)
RSUs vested (2)
RSUs forfeited
Options forfeited

2,251,014
401,846
230,484
(15,612)
(49,954)
(44,196)
(138,373)

$

6.47
2.03
—
1.43
—
—
3.65

7.80 $

1,740

Options and RSUs outstanding at the end of the period

2,635,209

$

5.38

7.54 $

912

Options exercisable at the end of the period

1,217,605

$

5.92

6.36 $

262
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(1) Calculation of weighted average remaining contractual term does not include RSUs, which have an indefinite contractual term.
(2) During the six months period ended June 30, 2017, the aggregate number of ordinary shares that were issued pursuant to RSUs that became vested and
options that were exercised on a net basis was 64,332 ordinary shares.
The weighted average grant date fair value of options granted during the six months ended June 30, 2017 and June 30, 2016 was $1.10 and
$4.79, respectively. The weighted average grant date fair value of RSUs granted during the six month period ended June 30, 2017 and June 30, 2016 was
$2.01 and $9.36, respectively.
The aggregate intrinsic value in the table above represents the total intrinsic value that would have been received by the option holders had all
option holders that hold options with positive intrinsic value exercised their options on the last date of the exercise period. Total intrinsic value of options
exercised for each of the three months ended June 30, 2017 and June 30, 2016 was $25 thousand and $830 thousand respectively. As of June 30, 2017, there
were $5.9 million of total unrecognized compensation costs related to non-vested share-based compensation arrangements granted under the Company's
2012 Equity Incentive Plan and its 2014 Plan. This cost is expected to be recognized over a period of approximately 2.3 years.
The number of options and RSUs outstanding as of June 30, 2017 is set forth below, with options separated by range of exercise price.

Range of exercise price
RSUs only
$0.82
$1.32
$1.47 - $2.20
$6.80- $8.99
$9.22- $10.98
$19.62-$20.97

Options and RSUs
outstanding as of June 30,
2017

Weighted
average
remaining
contractual
life (years) (1)

Options exercisable as of
June 30, 2017

Weighted
average
remaining
contractual
life (years) (1)

362,933
34,377
336,895
770,909
681,254
202,983
245,858

—
3.28
4.97
8.09
8.13
8.61
7.38

—
34,377
331,301
327,940
298,625
65,706
159,656

—
3.28
4.90
6.14
7.69
8.06
7.33

2,635,209

7.54

1,217,605

6.36

(1) Calculation of weighted average remaining contractual term does not include the RSUs that were granted, which have an indefinite
contractual term.
On June 27, 2017, at the annual meeting of shareholders, the Company’s shareholders voted on, and approved by the requisite majority, a one-time
equity award exchange program (the “Exchange Program”). If implemented, the Exchange Program will allow the Company to cancel certain outstanding
stock options issued under the 2014 Plan currently held by some of the Company's employees and executive officers in exchange for the grant under the
2014 Plan of a lesser number of equity awards, either in the form of stock options with exercise prices equal to the market value of the Company's ordinary
shares on the date of grant or in the form of RSUs, as will be determined by the Company's board of directors, prior to commencement of the Exchange
Program (collectively, the “New Awards”). The exchange ratio will be designed to result in a “value-for-value” exchange pursuant to which the Company
will grant a new equity award with a value approximately equal to the value of the options that are surrendered. The Company will use the 52-week high
closing price of its ordinary shares (as measured at the commencement of the Exchange Program) as a threshold for options eligible to be exchanged. The
New Awards issued in exchange for outstanding vested or unvested stock options will vest over a three-year period, with one-third (1/3) vesting on the first
anniversary of the date of grant and one-third (1/3) on each of the next two successive anniversaries.
Participation in the Exchange Program will be voluntary. The Exchange Program will only be open to certain stock option holders employed by the
Company or providing services to the Company at the time of the Exchange Program, including certain officers. The Company's non-employee directors and
retirees will not be eligible to participate in the Exchange Program. In addition,
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the Exchange Program will not be offered to employees located in countries where the Company determines that it is either impractical or undesirable to offer
the Exchange Program. Following the approval by the Company's shareholders at the annual meeting of shareholders, the Board will determine whether and
when to initiate the Exchange Program and any exchange offer made to implement the Exchange Program. However, the Company must commence the
Exchange Program within 12 months following the date of shareholder approval. The stock options exchanged pursuant to the Exchange Program will be
canceled and the ordinary shares underlying such options will become available for issuance under the 2014 Plan.
b.

Share-based awards to non-employee consultants:
The Company granted options to a non-employee consultant on March 12, 2007, which were exercised during the six months ended June
30, 2017. The Company granted 1,500 fully vested RSUs on January 1, 2017 to a non-employee consultant. As of June 30, 2017, there are
no outstanding options or RSUs held by non-employee consultants.

c.

Warrants to purchase ordinary shares:
The following table summarizes information about warrants outstanding and exercisable as of June 30, 2017:
Exercise
price
per warrant

Warrants
outstanding

Issuance date

(number)
July 14, 2014 (1)
December 30, 2015 (2)
November 1, 2016 (3)
December 28, 2016 (4)

403,804
119,295
2,437,500
47,717

Warrants
exercisable

Contractual term

(number)
$
$
$
$

10.08
9.64
4.75
9.64

3,008,316

403,804
119,295
2,437,500
47,717

July 13, 2018
See footnote (2)
November 1, 2021
See footnote (4)

3,008,316

(1) Represents warrants to purchase ordinary shares at an exercise price of $10.08 per share, which were granted on July 14, 2014 as part of our series
E investment round.
(2) Represents a warrant to purchase ordinary shares at an exercise price of $9.64 per share, which was issued on December 31, 2015 to Kreos, in
connection with a loan made by Kreos to us. The warrant is currently exercisable (in whole or in part) until the earlier of (i) December 30, 2025 or (ii)
immediately prior to the consummation of a merger, consolidation, or reorganization of us with or into, or the sale or license of all or substantially
all the assets or shares of us to, any other entity or person, other than a wholly-owned subsidiary of us, excluding any transaction in which our
shareholders prior to the transaction will hold more than 50% of the voting and economic rights of the surviving entity after the transaction. None of
these warrants had been exercised as of June 30, 2017.
(3) Represents warrants issued as part of our follow-on offering in November 2016.
(4) Represents a warrant in the amount of 47,717 ordinary shares issued to Kreos as part of the $8.0 million drawdown under the Loan Agreement,
which occurred on December 28, 2016. See footnote 2 for exercisability terms.
d.

Share-based compensation expense for employees and non-employees:
The Company recognized non-cash share-based compensation expense for both employees and non-employees
in the consolidated statements of operations for the periods shown below as follows (in thousands):
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Six Months Ended June 30,
2017

2016

Cost of revenues
Research and development, net
Sales and marketing, net
General and administrative

$

52
232
375
1,039

$

48
249
376
870

Total

$

1,698

$

1,543

e.

At-the-market offering program:
On May 10, 2016, the Company entered into an equity distribution agreement (the “Equity Distribution Agreement”) with Piper Jaffray,
pursuant to which it may offer and sell, from time to time, ordinary shares having an aggregate offering price of up to $25 million, through
Piper Jaffray acting as its agent. Subject to the terms and conditions of the Equity Distribution Agreement, Piper Jaffray will use its
commercially reasonable efforts to sell on the Company’s behalf all of the ordinary shares requested to be sold by the Company, consistent
with its normal trading and sales practices. Piper Jaffray may also act as principal in the sale of ordinary shares under the Equity
Distribution Agreement. Sales may be made under the Company's registration statement on Form S-3, which was declared effective on May
9, 2016 (the “Form S-3”), in what may be deemed “at-the-market” equity offerings as defined in Rule 415 promulgated under the Securities
Act of 1933, as amended (the “ATM Offering Program”). Sales may be made directly on or through the NASDAQ Capital Market, the
existing trading market for the Company's ordinary shares, to or through a market maker other than on an exchange or otherwise, in
negotiated transactions at market prices prevailing at the time of sale or at prices related to such prevailing market prices, and/or any other
method permitted by law, including in privately negotiated transactions. Piper Jaffray is entitled to compensation at a fixed commission
rate of 3.0% of the gross sales price per share sold through it as agent under the Equity Distribution Agreement. Where Piper Jaffray acts as
principal in the sale of ordinary shares under the Equity Distribution Agreement, such rate of compensation will not apply, but in no event
will the total compensation of Piper Jaffray, when combined with the reimbursement of Piper Jaffray for the out-of-pocket fees and
disbursements of its legal counsel, exceed 8.0% of the gross proceeds received from the sale of the ordinary shares. The Company is not
required to sell any of its ordinary shares at any time.
The Company may raise up to $25 million under its ATM Offering Program pursuant to the terms of its agreement with the sales
agent. However, due to limitations under the rules of Form S-3, which have applied to the Company since it filed its annual report on Form
10-K for the fiscal year ended December 31, 2016 on February 17, 2017, taking into account ordinary shares issued and settled under the
Company’s ATM Offering Program since February 17, 2017, as of June 30, 2017, the Company may issue up to $7.3 million in primary
offerings under its effective shelf registration statement on Form S-3 (File No. 333- 209833) (the “Form S-3”), including its ATM Offering
Program, during the 12 months following February 17, 2017, unless and until it is no longer subject to such limitations.
During the six months ended June 30, 2017, the Company issued and sold 3,701,620 ordinary shares at an average price of $1.74 per share
under its ATM Offering Program (as defined in Note 8e above). The gross proceeds to the Company were $6.4 million, and the net
aggregate proceeds after deducting commissions, fees and offering expenses in the amount of $313 thousand were $6.1 million. As a result,
from the inception of the ATM Offering Program in May 2016 until June 30, 2017, the Company had sold 4,393,682 ordinary shares under
the ATM Offering Program for gross proceeds of $11.0 million and net proceeds to the Company of $10.2 million (after commissions, fees
and expenses). Additionally, as of that date, the Company had paid Piper Jaffray compensation of $330 thousand and had incurred total
expenses of approximately $781 thousand in connection with the ATM Offering Program.
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NOTE 9:- FINANCIAL EXPENSES, NET
The components of financial expenses, net were as follows (in thousands):
Three Months Ended June 30,
2017
Foreign currency transactions and other
Financial expenses related to loan agreement with Kreos
Bank commissions
Income related to hedging transactions

Six Months Ended June 30,

2016

2017

2016

$

(57)
683
7
—

$

24
488
14
(9)

$

(76)
1,422
18
—

$

$

633

$

517

$

1,364

$

19

43
967
23
(27)
1,006
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NOTE 10:- GEOGRAPHIC INFORMATION AND MAJOR CUSTOMER AND PRODUCT DATA
Summary information about geographic areas:
ASC 280, “Segment Reporting” establishes standards for reporting information about operating segments. Operating segments are defined as components of
an enterprise about which separate financial information is available that is evaluated regularly by the chief operating decision maker in deciding how to
allocate resources and in assessing the enterprise’s performance. The Company manages its business on the basis of one reportable segment, and derives
revenues from selling systems and services (see Note 1 above of this quarterly report for a brief description of the Company’s business). The following is a
summary of revenues within geographic areas (in thousands):
Three Months Ended June 30,
2017
Revenues based on customer’s location :
Israel
United States
Europe
Asia-Pacific
Total revenues

Six Months Ended June 30,

2016

2017

2016

$

—
1,342
665
—

$

—
527
244
46

$

—
3,441
1,065
—

$

—
2,266
504
108

$

2,007

$

817

$

4,506

$

2,878

June 30,

December 31,

2017
Long-lived assets by geographic region (*):
Israel
United States
Germany

2016

$

386
444
238

$

476
565
217

$

1,068

$

1,258

(*) Long-lived assets are comprised of property and equipment, net.
Major customer data as a percentage of total revenues (in thousands):
June 30,

December 31,

2017
Customer A

2016
51.7%
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NOTE 11:- SUBSEQUENT EVENTS
As of August 3, 2017, there were three pending class action lawsuits against the Company and certain other defendants alleging claims under the Securities
Act in connection with the Company’s registration statement used in its IPO, including the Consolidated Massachusetts State Court Actions and the
Massachusetts Federal Court Action. These actions are further described above in Note 5d.
•

Consolidated Massachusetts State Court Actions: The plaintiffs are required to file an opposition to the Company’s motion to dismiss on
August 4, 2017.
•

Massachusetts Federal Court Action: On July 6, 2017, the Company moved to stay the Massachusetts Federal Court Action. The plaintiffs
are required to file a consolidated amended complaint on August 9, 2017.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The following discussion and analysis of our financial condition and results of operation should be read in conjunction with the unaudited
condensed consolidated financial statements and the related notes included elsewhere in this quarterly report and with our audited consolidated financial
statements included in our 2016 Form 10-K as filed with the SEC. In addition to historical condensed financial information, the following discussion
contains forward-looking statements that reflect our plans, estimates and beliefs. Our actual results could differ materially from those discussed in the
forward-looking statements. For a discussion of factors that could cause or contribute to these differences, see “Special Note Regarding Forward-Looking
Statements” below.
Special Note Regarding Forward-Looking Statements
In addition to historical information, this quarterly report on Form 10-Q (this “quarterly report”) contains forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), Section 21E of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), and the safe harbor provisions of the U.S. Private Securities Litigation Reform Act of 1995, that are based on our management’s beliefs
and assumptions and on information currently available to our management. Forward-looking statements include information concerning our possible or
assumed future results of operations, business strategies, financing plans, competitive position, industry environment, potential growth opportunities,
potential market opportunities and the effects of competition. Forward-looking statements may include projections regarding our future performance and, in
some cases, can be identified by words like “anticipate,” “assume,” “believe,” “could,” “seek,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,”
“predict,” “project,” “future,” “should,” “will,” “would” or similar expressions that convey uncertainty of future events or outcomes and the negatives of
those terms. These statements may be found in this section of this quarterly report titled “Part I, Item 2. Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and elsewhere in this quarterly report. These statements include, but are not limited to, statements regarding:
•

our expectations regarding future growth, including our ability to increase sales in our existing geographic markets expand to new markets and
achieve our planned expense reductions;

•

our management’s conclusion in the notes to our unaudited condensed consolidated financial statements included in this report and to our
audited consolidated financial statements for fiscal 2016, and our independent registered public accounting firm’s statement in its opinion
relating to our audited consolidated financial statements for fiscal 2016, that there are a substantial doubts as to our ability to continue as a
going concern;

•

our ability to maintain and grow our reputation and the market acceptance of our products;

•

our ability to achieve reimbursement from third-party payors for our products;

•

our expectations as to our clinical research program and clinical results;

•

our expectations as to the results of and Food and Drug Administration’s, or the FDA’s, potential regulatory developments with respect to our
mandatory 522 postmarket surveillance study;

•

the outcome of ongoing shareholder class action litigation relating to our initial public offering;

•

our ability to repay our secured indebtedness;

•

our ability to improve our products and develop new products;

•

our ability to maintain adequate protection of our intellectual property and to avoid violation of the intellectual property rights of others;

•

our ability to gain and maintain regulatory approvals;

•

our ability to secure capital from equity and debt financings in light of limitations under our Form S-3,
the price range of our ordinary shares and conditions in the financial markets, and that risk that such financings may dilute our shareholders or
restrict our business;
22

Table of Contents
•

our ability to use effectively the proceeds of our follow-on public offering of ordinary shares and warrants;

•

the impact of the market price of our ordinary shares on the determination of whether we are a passive foreign investment company; and

•

our ability to maintain relationships with existing customers and develop relationships with new customers.

The preceding list is not intended to be an exhaustive list of all of our statements. The statements are based on our beliefs, assumptions and
expectations of future performance, taking into account the information currently available to us. These statements are only predictions based upon our
current expectations and projections about future events. There are important factors that could cause our actual results, levels of activity, performance or
achievements to differ materially from the results, levels of activity, performance or achievements expressed or implied by the forward-looking statements. In
particular, you should consider the risks provided under “Part 1, Item 1A. Risk Factors” of our 2016 Form 10-K, and in other reports filed by us with the SEC.
You should not rely upon forward-looking statements as predictions of future events. Although we believe that the expectations reflected in the
forward-looking statements are reasonable, we cannot guarantee that future results, levels of activity, performance and events and circumstances reflected in
the forward-looking statements will be achieved or will occur.
Any forward looking statement in this quarterly report speaks only as of the date hereof. Except as required by law, we undertake no obligation to
update publicly any forward-looking statements, whether as a result of new information, future developments or otherwise.
Overview
We are an innovative medical device company that derives revenue from selling the ReWalk Personal and ReWalk Rehabilitation exoskeleton
devices that allow individuals with paraplegia the ability to stand and walk once again. ReWalk Personal is designed for everyday use by individuals at
home and in their communities, and is custom-fitted for each user. ReWalk Rehabilitation is designed for the clinical rehabilitation environment where it
provides valuable exercise and therapy. It also enables individuals to evaluate their capacity for using ReWalk Personal in the future.
Since obtaining FDA clearance in June 2014 we have continued to increase our focus on selling the Personal device through third party payors in
the U.S. and Germany, and through distributors in other parts of the world.
We expect to generate revenues from a combination of third-party payors, self-payors and institutions. While a broad uniform policy of coverage and
reimbursement by third-party commercial payors currently does not exist for electronic exoskeleton technologies such as ReWalk, we are pursuing various
paths of reimbursement and support fundraising efforts by institutions and clinics. In December 2015, the Veterans' Administration (the “VA”) issued a
national policy for the evaluation, training and procurement of ReWalk Personal exoskeleton systems for all qualifying veterans across the United States. The
VA policy is the first national coverage policy in the United States for qualifying individuals who have suffered spinal cord injury. Additionally, to date
several private insurers in the United States and Europe have provided reimbursement for ReWalk in certain cases.
In early January 2017, we announced our plans to reduce our operating expenses by up to 30% as compared to 2016. We have been working toward
such reductions through a combination of targeted savings, including by establishing quality improvement initiatives and lowering overall product cost,
realigning our staffing priorities and reducing the size of our staff, such as our reimbursement personnel, reducing spending on external appeals and lowering
other corporate spending. In the near future, we intend to continue focusing on our reimbursement efforts with our streamlined staffing by pursuing insurance
claims on a case-by-case basis, managing claims through the review process and external appeals, and investing in efforts to expand coverage.
We intend to focus our research and development efforts in the near term primarily on our lightweight “soft suit” exoskeleton for stroke patients
and in the longer term on a “soft suit” exoskeleton for additional indications affecting the ability to walk, including multiple sclerosis and cerebral palsy,
and the next generation of our current ReWalk device.
We have incurred net losses and negative cash flows from operations since inception and anticipate that this will continue in the near term as we
plan to focus our resources mainly on reimbursement efforts, and efforts to expand coverage for the ReWalk system, clinical studies, including our FDA postmarket study, and the development and commercialization efforts for the lightweight “soft suit” exoskeleton to treat stroke patients.
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Second Quarter 2017 Business Highlights
•

We placed 31 ReWalk devices during the quarter ended June 30, 2017, of which 17 were placed in the U.S., 11 were in our direct markets in Europe,
and 3 were in other markets.

•

We increased pending insurance claims to 217 in the U.S. and Germany, as of the end of the quarter.

•

We secured 11 favorable case by case insurance reimbursement decisions.

•

We signed an exclusive distribution agreement in France with Harmonie Medical Service (HMS), one of the largest medical device providers in the
country.

•

Total operating expenses in the second quarter of 2017 were $6.1 million, compared with $8.7 million in the prior year period, operating expenses
reduction in the second quarter of 2017 reflect initiatives to reduce spending announced earlier in 2017. Second quarter 2016 expenses include a
one-time R&D charge related to the Collaboration and License agreement with Harvard.

•

We and Kreos amended the Loan Agreement, deferring $3.0 million of the Outstanding Principal by an additional three years with the same interest
rate, and issued Kreos a secured convertible note for this amount.

•

During the quarter ended June 30, 2017, we sold 3,394,153 shares generating total net proceeds to the Company of $5,522 thousand (after
commissions, fees and expenses) under our ATM Offering Program. For more information, see Note 8e to our unaudited condensed consolidated
financial statements set forth in “Part I, Item 1. Financial Statements” above and “Liquidity and Capital Resources” below.
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Results of Operations for the Three and Six Months Ended June 30, 2017 and June 30, 2016
Our operating results for the three and six months ended June 30, 2017, as compared to the same periods in 2016, are presented below. The results set
forth below are not necessarily indicative of the results to be expected in future periods.
Three Months Ended June 30,
2017
Revenues
Cost of revenues

2016

Six Months Ended June 30,
2017

2016

2,007
1,266

817
732

4,506
2,716

2,878
2,300

741

85

1,790

578

Operating expenses:
Research and development, net
Sales and marketing
General and administrative

1,385
2,873
1,850

3,074
3,504
2,095

2,815
6,006
3,991

4,769
6,803
4,009

Total operating expenses

6,108

8,673

12,812

15,581

(5,367)

(8,588)

(11,022)

(15,003)

313
1,364

—
1,006

Gross profit

Operating loss
Loss on extinguishment of debt
Financial expenses, net

313
633

—
517

Loss before income taxes
Income taxes (tax benefit)

(6,313)
(4)

(9,105)
12

(12,699)
10

(16,009)
30

Net loss

(6,309)

(9,117)

(12,709)

(16,039)

(0.37)

(0.74)

(0.75)

(1.30)

Net loss per ordinary share, basic and diluted
Weighted average number of shares used in computing net loss per ordinary
share, basic and diluted

17,218,154
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Three and Six Months Ended June 30, 2017 Compared to Three and Six Months Ended June 30, 2016
Revenues
Our revenues for the three and six months ended June 30, 2017 and 2016 were as follows:
Six Months Ended
June 30,

Three Months Ended June 30,
2017

2016

2017

(in thousands, except unit amounts)
Personal units placed
Rehabilitation units placed

30
1

24
1

31

Total units placed

2016

(in thousands, except unit amounts)
66
2

25

55
2

68

57

Personal unit revenues
Rehabilitation unit revenues

$
$

1,903
104

$
$

708
109

$
$

4,326
180

$
$

2,679
199

Revenues

$

2,007

$

817

$

4,506

$

2,878

Revenues increased by $1.2 million, or 146%, for the three months ended June 30, 2017 compared to the three months ended June 30, 2016.
Revenues increased by $1.6 million, or 57%, for the six months ended June 30, 2017 compared to the six months ended June 30, 2016. The increase in
revenue was driven by our increased sales of ReWalk Personal devices, derived primarily from increased number of units covered by commercial insurance ,
conversion of rental units into purchases and from sales to the VA for use in the VA's clinical study.
In the future we expect our growth to be driven by sales of our ReWalk Personal device to third-party payors as we continue to focus our resources
on broader commercial coverage policies with third-party payors.
Gross Profit
Our gross profit for the three and six months ended June 30, 2017 and 2016 were as follows (in thousands):
Three Months Ended June 30,
2017
Gross profit

$

Six Months Ended June 30, 2017

2016
741

$

2017
85

$

2016
1,790

$

578

Gross profit was 37% of revenue for the three months ended June 30, 2017, compared to 10% of revenue for the three months ended June 30, 2016.
Gross profit was 40% of revenue for the six months ended June 30, 2017, compared to 20% of revenue for the six months ended June 30, 2016. The increase
in gross profit was driven by the increase in number of units sold, the conversion of rental units into purchases and lower product costs.
We expect our gross profit to gradually improve as we increase revenue and lower our unit manufacturing costs through implementation of certain
cost reduction projects and economies of scale which may be partially offset by potential price increase.
Research and Development Expenses
Our research and development expenses, net, for the three and six months ended June 30, 2017 and 2016 were as follows (in thousands):
Three Months Ended June 30,
2017
Research and development expenses, net

$

Six Months Ended June 30,

2016
1,385

$

2017
3,074

$

2016
2,815

$

4,769

Research and development expenses, net, decreased by $1.7 million, or 55%, for the three months ended June 30, 2017 compared to the three
months ended June 30, 2016. Additionally, research and development expenses, net, decreased $2.0 million, or 41%, for the six months ended June 30, 2017
compared to the six months ended June 30, 2016. The decrease in expenses is
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primarily attributable to a one time charge of $1.1M recorded in Q2 2016 related to the Collaboration and License agreement with Harvard, a grants received
from the Israel Innovation Authority (the "IIA") which were credited to research and development expenses, net during the three and six months ended June
30, 2017 and decrease in personnel and personnel-related costs.
We expect to focus our research and development expenses in the near term primarily on our ReWalk lightweight “soft suit” exoskeleton for
individuals who have suffered a stroke and in the longer term on a “soft suit” exoskeleton for additional indications affecting the ability to walk, including
multiple sclerosis and cerebral palsy and the next generation of our current ReWalk device.
Sales and Marketing Expenses
Our sales and marketing expenses for the three and six months ended June 30, 2017 and 2016 were as follows (in thousands):
Three Months Ended June 30,
2017
Sales and marketing expenses

$

Six Months Ended June 30,

2016
2,873

$

2017
3,504

$

2016
6,006

$

6,803

Sales and marketing expenses decreased $631 thousand, or 18%, for the three months ended June 30, 2017 compared to the three months ended June
30, 2016. Sales and marketing expenses decreased $797 thousand, or 12%, for the six months ended June 30, 2017 compared to the six months ended June
30, 2016. The decrease is driven by lower personnel and personnel-related costs and consulting expenses as result of our recent cost reduction efforts.
In the near term our sales and marketing expenses are expected to be driven by our commercialization and reimbursement efforts for the ReWalk
Personal device as we continue to pursue insurance claims on a case by case basis, manage claims through the review process and external appeals and invest
in efforts to expand commercial reimbursement coverage.
General and Administrative Expenses
Our general and administrative expenses for the three and six months ended June 30, 2017 and 2016 were as follows (in thousands):
Three Months Ended June 30,
2017
General and administrative

$

Six Months Ended June 30,

2016
1,850

$

2017
2,095

$

2016
3,991

$

4,009

General and administrative expenses decreased $245 thousand, or 12%, for the three months ended June 30, 2017 compared to the three months
ended June 30, 2016. General and administrative expenses decreased $18 thousand, for the six months ended June 30, 2017 compared to the six months
ended June 30, 2016. The decrease in expenses is primarily attributable to lower professional expenses and personnel-related costs.
Loss on Extinguishment of Debt
Loss on extinguishment of debt of $313 thousand for six months ended June 30, 2017 is due to amending of our debt under the Loan Agreement
with Kreos, such that $3.0 million in principal is now subject to the Kreos Convertible Note. The entry into the Kreos Convertible Note, which decreased the
outstanding principal amount under the Loan Agreement from $17.2 million to $14.2 million, resulted in extinguishment of debt accounting treatment.
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Financial Expenses, Net
Our financial expenses, net, for the three and six months ended June 30, 2017 and 2016 were as follows (in thousands):
Three Months Ended June 30,
2017
Financial expenses, net

$

Six Months Ended June 30,

2016
633

$

2017
517

$

2016
1,364

$

1,006

Financial expenses, net, increased $116 thousand, or 22% for the three months ended June 30, 2017 compared to the three months ended June 30,
2016. Financial expenses, net, increased $358 thousand, or 36% for the six months ended June 30, 2017 compared to the six months ended June 30, 2016.
This increase is attributable mainly to interest expenses related to our Loan Agreement with Kreos.
Income Tax
Our income tax for the three and six months ended June 30, 2017 and 2016 was as follows (in thousands):
Three Months Ended June 30,
2017
Income tax (tax benefit)

$

Six Months Ended June 30,

2016
(4)

$

2017
12

$

2016
10

$

30

Income taxes decreased $16 thousand for the three months ended June 30, 2017 compared to the three months ended June 30, 2016. Income taxes
decreased $20 thousand for the six months ended June 30, 2017 compared to the six months ended June 30, 2016.
Critical Accounting Policies and Estimates
Our consolidated financial statements are prepared in accordance with United States GAAP. The preparation of our financial statements requires us
to make estimates, judgments and assumptions that can affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at
the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. We base our estimates, judgments and
assumptions on historical experience and other factors that we believe to be reasonable under the circumstances. Materially different results can occur as
circumstances change and additional information becomes known. Besides the estimates identified above that are considered critical, we make many other
accounting estimates in preparing our financial statements and related disclosures. See Note 2 to our audited consolidated financial statements included in
our 2016 Form 10-K for a description of the significant accounting policies that we used to prepare our consolidated financial statements.
There have been no material changes to our critical accounting policies or our critical judgments from the information provided in “Part II, Item 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations - Critical Accounting Policies” of our 2016 Form 10-K except for
the updates provided in note 3b of our unaudited condensed consolidated financial statements set forth in “Part I, Item 1. Financial Statements” of this
quarterly report.
Recent Accounting Pronouncements
See Note 3b to our unaudited condensed consolidated financial statements set forth in “Part I, Item 1. Financial Statements” of this quarterly report
for information regarding new accounting pronouncements.
Liquidity and Capital Resources
Sources of Liquidity and Outlook
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Since inception, we have funded our operations primarily through the sale of certain of our equity securities and convertible notes to investors in
private placements, the sale of our ordinary shares in public offerings and the incurrence of bank debt.
As of June 30, 2017, the Company had cash and cash equivalents of $16.3 million. The Company had an accumulated deficit in the total amount of
$119.2 million as of June 30, 2017 and further losses are anticipated in the development of its business. Those factors raise substantial doubt about the
Company’s ability to continue as a going concern. The ability to continue as a going concern is dependent upon the Company obtaining the necessary
financing to meet its obligations and repay its liabilities arising from normal business operations when they become due.
The Company intends to finance operating costs over the next twelve months with existing cash on hand, reductions in operating spend, issuances
under the Company's ATM Offering Program or other future issuances of equity and debt securities, or through a combination of the foregoing.
The accompanying condensed consolidated financial statements have been prepared assuming the Company will continue as a going concern,
which contemplates the realization of assets and liabilities and commitments in the normal course of business. The condensed consolidated financial
statements for the three and six months ended June 30, 2017 do not include any adjustments to reflect the possible future effects on the recoverability and
classification of assets or the amounts and classification of liabilities that may result from uncertainty related to the Company’s ability to continue as a going
concern.
Our anticipated primary uses of cash are (i) sales, marketing and reimbursement expenses related to market development activities and broadening
third-party payor coverage, and (ii) research and development costs related to developing our lightweight “soft suit” exoskeleton device aimed at assisting
patients who have suffered a stroke. Our future cash requirements will depend on many factors including our rate of revenue growth and the timing and extent
of our spending on research and development efforts, our sales and marketing activities and international expansion. In order to meet our liquidity
requirements we may seek to sell additional equity or debt securities, arrange for additional bank debt financing, refinance our indebtedness, sell or license
our assets, or pursue strategic transactions, such as the sale of our business or all or substantially all of our assets. There can be no assurance that we will be
able to raise such funds on acceptable terms. For more information, see “Part I, Item 1A. Risk Factors-We have concluded that there are substantial doubts as
to our ability to continue as a going concern." in our 2016 Form 10-K and “We may not have sufficient funds to meet certain future capital requirements or
grow our business. Future equity or debt financings may dilute our shareholders or place us under restrictive covenants, and limitations under our Form S-3
may make it more difficult for us to raise money in the public markets” in “Part II, Item 1. Risk Factors” of this quarterly report.
Loan Agreement with Kreos and Related Warrant to Purchase Ordinary Shares
On December 30, 2015, we entered into the Loan Agreement with Kreos pursuant to which Kreos extended a line of credit to us in the amount of
$20.0 million. On January 4, 2016, we drew down $12.0 million under the Loan Agreement. Under the terms of the Loan Agreement we were entitled to draw
down up to an additional $8.0 million until December 31, 2016, if we raised $10.0 million or more in the issuance of shares of our capital stock (including
debt convertible into shares of our capital stock) by December 31, 2016. On December 28, 2016, we drew down the remaining $8.0 million available under
the Loan Agreement. Interest is payable monthly in arrears on any amounts drawn down at a rate of 10.75% per year from the applicable drawdown date
through the date on which all principal is repaid. As of June 30, 2017, the Company raised more than $20 million in connection with the issuance of its share
capital and therefore, in accordance with the terms of the Loan Agreement, the repayment period was extended from 24 months to 36 months. The principal
was also reduced in connection with the issuance of the Kreos Convertible Note on June 9, 2017. Pursuant to the Loan Agreement, we paid Kreos a
transaction fee equal to 1.0% of the total available amount of the line of credit upon the execution of the agreement and we will be required to pay Kreos an
end of loan payment equal to 1.0% of the amount of each tranche drawn down upon the expiration of each such tranche. During the six months ended June
30, 2017 the Company paid $23 thousand of fees in connection with the Loan Agreement, compared to $501 thousand during the fiscal year ended
December 31, 2016. Pursuant to the Loan Agreement, we granted Kreos a first priority security interest over all of our assets, including intellectual property
and equity interests in its subsidiaries, subject to certain permitted security interests.
In connection with the $12.0 million drawdown under the Loan Agreement, we issued to Kreos the warrant to purchase up to 119,295 of our
ordinary shares at an exercise price of $9.64 per share, which represented the average of the closing prices of our ordinary shares for the 30-day calendar
period prior to the date of the issuance of the warrant, subject to adjustment as set forth in the warrant. In connection with the $8.0 million drawdown under
the Loan Agreement on December 28, 2016, we increased the amount of the warrant from $1.15 million to $1.61 million, or by $460 thousand, such that the
warrant represents the right to purchase up to 167,012 of our ordinary shares. The increase was based on the terms of the warrant, which provide that the
amount of the warrant will be increased by 5.75% of any additional drawdowns. Subject to the terms of the warrant, the warrant is exercisable, in whole or in
part, at any time prior to the earlier of (i) December 30, 2025, or (ii) immediately prior to
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the consummation of a merger, consolidation, or reorganization of us with or into, or the sale or license of all or substantially all our assets or shares to, any
other entity or person, other than a wholly- owned subsidiary of us, excluding any transaction in which our shareholders prior to the transaction will hold
more than 50% of the voting and economic rights of the surviving entity after the transaction.
On June 9, 2017, the Company and Kreos entered into the First Amendment. As of that date the outstanding principal amount under the Loan
Agreement was $17.2 million, Under the First Amendment, $3.0 million of the outstanding principal under the Loan Agreement is subject to repayment
pursuant to the senior secured Kreos Convertible Note issued on June 9, 2017, thus reducing the outstanding principal amount under the Loan Agreement to
$14.2 million as of June 9, 2017. This amended outstanding principal amount remains subject to repayment in accordance with the terms and conditions of
the Loan Agreement and an amended repayment schedule. Interest on the Kreos Convertible Note is payable monthly in arrears at a rate of 10.75% per year.
Kreos may convert the then-outstanding principal under the Kreos Convertible Note, in whole or in part, on one or more occasions, into up to
2,365,931 ordinary shares, at a conversion price per share equal to $1.268 per share (subject to customary anti-dilution adjustments) at any time until the
earlier of (i) the maturity date of June 9, 2020 or (ii) a “Change of Control,” as defined in the Loan Agreement. For more information, see Note 6 to our
condensed consolidated financial statements included in “Part I, Item 1” of this quarterly report.
Equity Raises
Our initial public offering in September 2014 generated $36.3 million in net proceeds. Additionally, on May 9, 2016, the SEC declared effective our
Form S-3, pursuant to which we registered up to $100,000,000 of ordinary shares, warrants and/or debt securities and up to 4,388,143 ordinary shares offered
by selling shareholders named therein. On May 10, 2016, we entered into our Equity Distribution Agreement with Piper Jaffray, pursuant to which we may
offer and sell, from time to time, ordinary shares having an aggregate offering price of up to $25.0 million through Piper Jaffray acting as our agent. The
ordinary shares issued under the Equity Distribution Agreement may be registered under the Securities Act using our Form S-3. Additionally, on November 1,
2016, we closed our follow-on public offering of 3,250,000 units, each consisting of one ordinary share and 0.75 of a warrant to purchase one ordinary share.
The ordinary shares and the warrants underlying the units and the ordinary shares issuable upon exercise of the warrants are registered under the Securities
Act on our Form S-3.
Since we filed our 2016 Form 10-K on February 17, 2017, we have been subject to limitations under the applicable rules of Form S-3, which
constrain our ability to secure capital pursuant to our ATM Offering Program or other public offerings pursuant to our effective Form S-3. These rules limit
the size of primary securities offerings conducted by issuers with an aggregate market value of common stock held by nonaffiliated persons and entities
(known as our “public float”) of less than $75 million to no more than one-third of their public float in any 12-month period. As of February 17, 2017, our
public float was approximately $41.2 million, restricting the size of primary offerings under our Form S-3 to approximately $13.7 million for the following
12 months, unless and until we are no longer subject to these limitations. We will cease to be subject to these limitations once our public float exceeds $75
million, in which case we would reassess the application of these rules in 2018, when we file our annual report on Form 10-K for the fiscal year ending
December 31, 2017. Additionally, these limitations do not apply to secondary offerings for the resale of our ordinary shares or other securities by selling
shareholders or to the issuance of ordinary shares upon conversion by holders of convertible securities, such as warrants. Taking into account ordinary
shares issued and settled under our ATM since February 17, 2017, as of June 30, 2017, our remaining capacity for primary offerings under our Form S-3
during the 12 months after February 17, 2017 was $7.3 million, assuming we remain subject to such limitations throughout that 12-month period.
To raise additional capital in securities offerings above that limitation, we may be required to seek other methods of completing primary offerings,
including, for example, under a registration statement on Form S-1 (which has no such size limitations), the preparation of which would be more timeconsuming and costly, including due to potential SEC review. We may also conduct such offerings in the form of private placements, potentially with
registration rights or priced at a discount to the market value of our ordinary shares, which could require shareholder approval under the rules of the
NASDAQ. Any such transactions could result in substantial dilution of shareholders’ interests.
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ATM Offering Program
On May 10, 2016, we entered into our Equity Distribution Agreement with Piper Jaffray, pursuant to which we may offer and sell, from time to time,
ordinary shares having an aggregate offering price of up to $25.0 million through Piper Jaffray acting as our agent. Subject to the terms and conditions of the
Equity Distribution Agreement, Piper Jaffray will use its commercially reasonable efforts to sell on our behalf all of the ordinary shares requested to be sold
by us, consistent with its normal trading and sales practices. Piper Jaffray may also act as principal in the sale of ordinary shares under the Equity Distribution
Agreement. Such sales may be made under our Form S-3 in what may be deemed “at-the-market” equity offerings as defined in Rule 415 promulgated under
the Securities Act, directly on or through the NASDAQ Capital Market, to or through a market maker other than on an exchange or otherwise, in negotiated
transactions at market prices prevailing at the time of sale or at prices related to such prevailing market prices, and/or any other method permitted by law,
including in privately negotiated transactions. Taking into account ordinary shares issued and settled under our ATM since February 17, 2017, as of June 30,
2017, our remaining capacity for primary offerings under our Form S-3 during the 12 months after February 17, 2017 was $7.3 million, assuming we remain
subject to such limitations throughout that 12-month period.
Piper Jaffray is entitled to compensation at a fixed commission rate of 3.0% of the gross sales price per share sold through it as agent under the
Equity Distribution Agreement. Where Piper Jaffray acts as principal in the sale of ordinary shares under the Equity Distribution Agreement, such rate of
compensation will not apply, but in no event will the total compensation of Piper Jaffray, when combined with the reimbursement of Piper Jaffray for the outof-pocket fees and disbursements of its legal counsel, exceed 8.0% of the gross proceeds received from the sale of the ordinary shares.
We may instruct Piper Jaffray not to sell ordinary shares if the sales cannot be effected at or above the price designated by us in any instruction. We
or Piper Jaffray may suspend an offering of ordinary shares under the ATM Offering Program upon proper notice and subject to other conditions, as further
described in the Equity Distribution Agreement. Additionally, the ATM Offering Program will terminate on the earlier of (i) the sale of all ordinary shares
subject to the Equity Distribution Agreement or (ii) the termination of the Equity Distribution Agreement. The Equity Distribution Agreement may be
terminated by Piper Jaffray or us at any time on the close of business on the date of receipt of written notice, and by Piper Jaffray at any time in certain
circumstances, including any suspension or limitation on the trading of our ordinary shares on the NASDAQ Capital Market, as further described in the
Equity Distribution Agreement. During the six months ended June 30, 2017, the Company issued and sold 3,701,620 ordinary shares at an average price of
$1.74 per share under its ATM Offering Program (as defined in Note 8e below). The gross proceeds to the Company were $6,447 thousand, and the net
aggregate proceeds after deducting commissions, fees and offering expenses in the amount of $313 thousand were $6,134 thousand. As a result, from the
inception of the ATM Offering Program in May 2016 until June 30, 2017, we had sold 4,393,682 ordinary shares under the ATM Offering Program for net
proceeds to us of $10.2 million (after commissions, fees and expenses). Additionally, as of that date, we had paid Piper Jaffray compensation of $330
thousand and had incurred total expenses of approximately $781 thousand in connection with the ATM Offering Program. We intend to continue using this
program opportunistically to raise additional funds.
Follow-on Offering of Units
On November 1, 2016, we closed our follow-on public offering of 3,250,000 units, each consisting of one ordinary share and 0.75 of a warrant to
purchase one ordinary share. The units were not issued or certificated, and the ordinary shares and warrants underlying the units were immediately separable
and issued separately. The warrants are not listed on the NASDAQ Capital Market, any other national securities exchange or any other nationally recognized
trading system. The ordinary shares and the warrants underlying the units and the ordinary shares issuable upon exercise of the warrants are registered under
the Securities Act on our Form S-3. Our estimated net aggregate proceeds, after deducting underwriting discounts and commissions and estimated expenses,
were $11.1 million. We also granted Oppenheimer, as underwriter under the Underwriting Agreement, an option to purchase up to 487,500 additional units at
the public offering price, less the underwriting discount, for 30 days after October 27, 2016, which Oppenheimer did not exercise.
The warrants became exercisable during the period commencing from the date of original issuance and ending on November 1, 2021, the expiration
date of the warrants, at an initial exercise price of $4.75 per ordinary share. The exercise price and the number of ordinary shares into which the warrants may
be exercised are subject to adjustment upon certain corporate events, including stock splits, reverse stock splits, combinations, stock dividends,
recapitalizations, reorganizations and certain other events. Our board of directors may also determine to make such adjustments to the exercise price and
number of ordinary shares to be issued upon exercise based on similar events, including the granting of stock appreciation rights, phantom stock rights or
other rights with equity features. At any time, the board of directors may reduce the exercise price of the warrants to any amount and for any period of time it
deems appropriate. As of June 30, 2017, none of the warrants issued in the follow-on offering had been exercised.
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Cash Flows for the Six Months Ended June 30, 2017 and June 30, 2016
Six Months Ended June 30,
2017

2016

Net cash used in operating activities
Net cash used in investing activities
Net cash provided by financing activities

$

(11,231)
(22)
3,830

$

(13,513)
(395)
11,725

Net cash flow

$

(7,423)

$

(2,183)

Net Cash Used in Operating Activities
Net cash used in operating activities decreased to $11.2 million for the six months ended June 30, 2017 compared to $13.5 million for the six
months ended June 30, 2016 primarily as a result of increased revenue, lower operating expenses as result of recent cost reduction efforts, and a decrease in
expenses related to Collaboration Agreement and the License Agreement, as discussed above.
Net Cash Used in Investing Activities
Net cash used in investing activities decreased to $22 thousand for the six months ended June 30, 2017 compared to $395 thousand for the six
months ended June 30, 2016 primarily as a result of decreased use of cash for the purchase of property and equipment.
Net Cash Provided by Financing Activities
Net cash provided by financing activities was $3.8 million for the six months ended June 30, 2017, compared to $11.7 million in the six months
ended June 30, 2016. The decrease is related primarily to the receipt of proceeds under our Loan Agreement in the six months period ended June 30, 2016,
which were higher than the proceeds we received from issuance of ordinary shares in the ATM Offering Program in the six months period ended June 30,
2017.
Obligations and Commercial Commitments
Set forth below is a summary of our contractual obligations as of June 30, 2017.
Payments due by period (in dollars, in thousands)
Contractual obligations

Total

Purchase obligations (1)
Collaboration Agreement and License Agreement
obligations (2)
Operating lease obligations (3)
Long-term debt obligations (4)

$

Total

$

Less than 1 year
1,169

$

4,921
4,470
19,210
29,770

1,169

1-3 years
$

1,720
617
7,441
$

10,947

—

$

2,175
1,138
11,769
$

15,082

More than 5
years

3-5 years
—

$

1,026
1,160
—
$

2,186

—
—
1,555
—

$

1,555

(1) The Company depends on one contract manufacturer, Sanmina. We place our manufacturing orders with Sanmina pursuant to purchase orders or by
providing forecasts for future requirements.
(2) Our Research Collaboration Agreement is for a period of five years and requires us to pay in quarterly installments for the funding of our joint research
collaboration with Harvard, subject to a minimum funding commitment under applicable circumstances. Our License Agreement consists of patent
reimbursement expenses payments and of license upfront fee payment. There are also several milestone payments contingent upon the achievement of certain
product development and commercialization milestones and royalty payments on net sales from certain patents licensed to Harvard. These product
development and commercialization milestones depend on favorable clinical developments, sales and regulatory actions, some or all of which may not occur.
Since the achievement and timing of these milestones is neither determinable nor reasonably estimable, these milestone payments are not included in this
“Contractual Obligations” table or recorded on our consolidated condensed balance sheet as of June 30, 2017. Moreover, since such royalties are dependent
on future product sales which are neither determinable nor reasonably estimable, these royalty payments are not included in this “Contractual Obligations”
table or recorded on our condensed consolidated
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balance sheet as of June 30, 2017. For more information, see Note 6 to our condensed consolidated financial statements included in “Part I, Item 1” of this
quarterly report.
(3) Our operating leases consist of leases for our facilities and motor vehicles. For more information, see “-Liquidity and Capital Resources -Loan Agreement
with Kreos and Related Warrant to Purchase Ordinary Shares” above.
(4) Our long-term debt obligations consist of payments of principal and interest under our Loan Agreement with Kreos.
We calculated the payments due under our operating lease obligation for our Israeli office that are to be paid in NIS at a rate of exchange of NIS 3.496:$1.00,
and the payments due under our operating lease obligation for our German subsidiary that are to be paid in euros at a rate of exchange of 1.14 euro:$1:00,
both of which were the applicable exchange rates as of June 30, 2017. We calculated the payments due under our Loan Agreement with Kreos according to
the current schedule of repayment of principal and interest.
Off-Balance Sheet Arrangements
We had no off-balance sheet arrangements or guarantees of third-party obligations as of June 30, 2017.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
There have been no material changes to our market risk during the second quarter of 2017. For a discussion of our exposure to market risk, please see
Part II, Item 7A, “Quantitative and Qualitative Disclosures About Market Risk” of our 2016 Form 10-K.
ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures
We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our reports under the
Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is
accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely
decisions regarding required financial disclosure.
As of the end of the period covered by this quarterly report, we carried out an evaluation, under the supervision and with the participation of our
management, including our Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls
and procedures (as defined in Rule 13a-15(e) and Rule 15d-15(e) of the Exchange Act). Based upon, and as of the date of, this evaluation, the Chief
Executive Officer and the Chief Financial Officer concluded that our disclosure controls and procedures were effective such that the information required to
be disclosed by us in our SEC reports is recorded, processed, summarized and reported within the time periods specified in SEC rules and forms, and is
accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely
decisions regarding required disclosure.
Changes in Internal Control over Financial Reporting
During the second quarter of 2017 there were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f)
of the Exchange Act) that materially affected, or that are reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
There have been no material changes to our legal proceedings as described in “Part I, Item 3. Legal Proceedings” of our 2016 Form 10-K except as
described in Note 5 and 11 in our condensed consolidated financial statements included in “Part I, Item 1” of this quarterly report.
ITEM 1A. RISK FACTORS
There have been no material changes to our risk factors from those disclosed in “Part I, Item 1A. Risk Factors” of our 2016 Form 10-K except as noted below:
A decline in the value of our ordinary shares could result in our being characterized as a passive foreign investment company, which would cause adverse
tax consequences for U.S. investors.
Generally, if for any taxable year 75% or more of our gross income is passive income, or at least 50% of the average quarterly value of our assets
(which may be determined in part by the market value of our ordinary shares, which is subject to change) are held for the production of, or produce, passive
income, we would be characterized as a passive foreign investment company, (“PFIC”), for U.S. federal income tax purposes. Passive income for this purpose
generally includes, among other things, certain dividends, interest, royalties, rents and gains from commodities and securities transactions and from the sale
or exchange of property that gives rise to passive income. Passive income also includes amounts derived by reason of the temporary investment of funds,
including those raised in a public offering. In determining whether a non-U.S. corporation is a PFIC, a proportionate share of the income and assets of each
corporation in which it owns, directly or indirectly, at least a 25% interest (by value) is taken into account. Based on our gross income and assets, the market
price of our ordinary shares, and the nature of our business, we do not believe that we were a PFIC for the taxable year ended December 31, 2016. However,
there can be no assurance that we will not be considered a PFIC for 2017 or any taxable year. PFIC status is determined as of the end of the taxable year and
depends on a number of factors, including the value of a corporation’s assets and the amount and type of its gross income. Further, because the value of our
gross assets is likely to be determined in large part by reference to our market capitalization, there is a significant risk that a decline in the value of our
ordinary shares could result in our becoming a PFIC.
If we are characterized as a PFIC, U.S. Holders (as defined below) may suffer adverse tax consequences, including, (i) having gains realized on the sale of
our securities treated as ordinary income, rather than as capital gains, (ii) the loss of the preferential rate applicable to dividends received on our ordinary
shares by individuals who are U.S. Holders, and (iii) having additional taxes equal to the interest charges generally applicable to underpayments of tax apply
to distributions by us and the proceeds of sales in our public offerings. A “U.S. Holder” is defined as follows: a citizen or resident of the United States; a
corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the United States or any
state thereof, including the District of Columbia; an estate the income of which is subject to U.S. federal income taxation regardless of its source; or a trust if
such trust has validly elected to be treated as a United States person for U.S. federal income tax purposes or if (1) a court within the United States is able to
exercise primary supervision over its administration and (2) one or more United States persons have the authority to control all of the substantial decisions of
such trust. Certain elections exist that may alleviate some of the adverse consequences of PFIC status and would result in an alternative treatment (such as
mark-to-market treatment); however, we do not intend to provide the information necessary for U.S. Holders to make qualified electing fund elections if we
are classified as a PFIC.
Sales of a substantial number of ordinary shares or volatility or a reduction in the market price of our ordinary shares could have an adverse effect on our
ordinary shares.
Sales by us or our shareholders of a substantial number of ordinary shares in the public market, or the perception that these sales might occur, could
cause the value of our securities to decline or could impair our ability to raise capital through a future sale of, or pay for acquisitions using, our equity
securities.
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As of June 30, 2017, 403,804 ordinary shares were issuable pursuant to the exercise of outstanding warrants granted as part of our series E
investment round in July 2014 and 2,437,500 were issuable pursuant to the exercise of warrants issued in our follow-on offering of ordinary shares and units
in November 2016. There were also 167,012 ordinary shares issuable pursuant to the exercise of warrants granted to Kreos in connection with our Loan
Agreement in January and December 2016 and 2,365,931 ordinary shares issuable pursuant to the conversion of the Kreos Convertible Note. 3,218,632
shares remained available for issuance to our employees and our affiliates’ respective employees, non-employee directors and consultants under our equity
incentive plans, including 2,635,209 ordinary shares subject to outstanding awards. Pursuant to our Amended and Restated Shareholders’ Rights Agreement,
dated July 14, 2014, with certain of our shareholders, as of June 30, 2017, the beneficial owners of approximately 4,116,143 of our ordinary shares were also
entitled to require that we register their shares under the Securities Act for resale into the public markets, and, in our Kreos Convertible Note, we undertook to
prepare and file with the SEC registration statement to enable the resale by the Kreos of the ordinary shares to be issued upon conversion of the note.
All shares sold pursuant to an offering covered by a registration statement would be freely transferable. With respect to the outstanding warrants,
there may be certain restrictions on the holders to sell the ordinary shares issuable thereunder to the extent they are restricted securities, held by affiliates or
would exceed certain ownership thresholds. Shares issued pursuant to our equity incentive plans may be freely sold in the public market upon issuance,
subject to vesting provisions, except for shares held by affiliates who have certain restrictions on their ability to sell. Certain of our largest shareholders,
Yaskawa Electric Corporation (“Yaskawa”) and certain entities and individuals affiliated with SCP Vitalife Partners II, L.P. (“Vitalife”), may also have
limitations under Rule 144 under the Securities Act on the resale of certain ordinary shares they hold. Despite these limitations, if we, our existing
shareholders, particularly our largest shareholders, our directors, our executive officers or their affiliates sell a substantial number of the above-mentioned
ordinary shares in the public market, the market price of our ordinary shares could decrease significantly. Any such decrease could impair the value of your
investment in the Company.
We may not have sufficient funds to meet certain future capital requirements or grow our business. Future equity or debt financings may dilute our
shareholders or place us under restrictive covenants, and limitations under our Form S-3 may make it more difficult for us to raise money in the public
markets.
As of June 30, 2017, we had an accumulated deficit in the total amount of $119 million , and further losses are anticipated in the development of our
business. Those factors raise substantial doubt about our ability to continue as a going concern. Our ability to continue as a going concern depends upon
our obtaining the necessary financing to meet our obligations and timely repay our liabilities arising from normal business operations.
We intend to finance operating costs over the next 12 months with existing cash on hand, issuances of equity and/or debt securities, including
issuances under our ATM Offering Program, or through a combination of the foregoing. However, we may need to seek additional sources of financing if we
require more funds than anticipated during the next 12 months or in later periods, including if we cannot make our loan repayments under our Loan
Agreement with Kreos, or if we cannot raise sufficient funds from equity issuances, such as the ATM Offering Program. Due to limitations under the rules of
Form S-3, which have applied to us since we filed our 2016 Form 10-K, and taking into account ordinary shares issued and settled under our ATM Offering
Program, as of June 30, 2017, we may only issue up to $7.3 million in primary offerings under our Form S-3, including our ATM Offering Program, during
the 12 months following February 17, 2017, until and unless we cease to be subject to these limitations. For more information, see “Part I, Item 2.
Management’s Discussion and Analysis of Financial Condition and Results of Operations-Liquidity and Capital Resources-Equity Raises.” These
limitations make it more difficult for us to raise money in the public markets. To raise additional capital in securities offerings above that limitation, we may
be required to seek other methods of completing primary offerings, including, for example, under a registration statement on Form S-1 (which has no such
size limitations), the preparation of which would be more time-consuming and costly, including due to potential SEC review. We may also conduct such
offerings in the form of private placements, potentially with registration rights or priced at a discount to the market value of our ordinary shares, which could
require shareholder approval under the rules of the NASDAQ, or other transactions. In addition to increased capital costs, any such transactions could result
in substantial equity dilution of shareholders’ interests and diminish the value of an investment in our ordinary shares.
We may also need to borrow additional funds, sell or license our assets or pursue strategic transactions, such as the sale of our business or all or
substantially all of our assets. Agreements governing any borrowing arrangement may contain covenants that could restrict our operations. If we are unable
to obtain additional funds on reasonable terms, it could impair our efforts to develop and commercialize existing and new products and to repay our
liabilities as they become due, materially harming our results of operations and financial condition.
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We are subject to securities class action lawsuits against us that may result in an adverse outcome.
Between September 2016 and January 2017, eight putative class actions on behalf of alleged shareholders that purchased or acquired our ordinary
shares pursuant and/or traceable to our registration statement on Form F-1 (File No. 333-197344) used in connection with our initial public offering, or our
IPO, were commenced in the following courts: (i) the Superior Court of the State of California, County of San Mateo; (ii) the Superior Court of the
Commonwealth of Massachusetts, Suffolk County; (iii) the United States District Court for the Northern District of California; and (iv) the United States
District Court for the District of Massachusetts. The actions involve claims under various sections of the Securities Act against us, certain of our current and
former directors and officers, the underwriters of our IPO and certain other defendants. The four actions commenced in the Superior Court of the State of
California, County of San Mateo have been dismissed for lack of personal jurisdiction, and the action commenced in the United States District Court for the
Northern District of California has been voluntarily dismissed. The two actions commenced in the Superior Court of the Commonwealth of Massachusetts
(which have been consolidated) and the action commenced in the United States District Court for the District of Massachusetts all remain pending. For more
information, see “Notes 5 and 11 in our condensed consolidated financial statements included in Part I, Item 1 of this quarterly report.”
We are generally required, to the extent permitted by Israeli law, to indemnify our current and former directors and officers who are named as
defendants in these types of lawsuits. We also have certain contractual indemnification obligations to the underwriters of our IPO regarding the securities
class action lawsuits. While a certain amount of insurance coverage is available for expenses or losses associated with these lawsuits, this coverage may not
be sufficient. Based on information currently available, we are unable to reasonably estimate a possible loss or range of possible losses, if any, with regard to
these lawsuits; therefore, no litigation reserve has been recorded in our consolidated balance sheets. Although we plan to defend against these lawsuits
vigorously, there can be no assurances that a favorable final outcome will be obtained. These lawsuits or future litigation may require significant attention
from management and could result in significant legal expenses, settlement costs or damage awards that could have a materially adverse impact on our
financial position, results of operations and cash flows.
A small number of our shareholders have a significant influence over matters requiring shareholder approval, which could delay or prevent a change of
control.
As of June 30, 2017, the largest beneficial owners of our shares were Yaskawa, certain entities and individuals affiliated with Vitalife, and Kreos, which is
deemed a beneficial owner of our ordinary shares pursuant to its right to acquire ordinary shares upon the conversion of the Kreos Convertible Note, which
may be converted at any time, subject to its terms. These holders beneficially owned in the aggregate 27.1% of our ordinary shares as of June 30, 2017. As a
result, Yaskawa and Vitalife, and, if it were to convert all ordinary shares underlying its convertible note, Kreos, could exert significant influence over our
operations and business strategy and would together have sufficient voting power to influence significantly the outcome of matters requiring shareholder
approval. These matters may include:
•

determining the composition of our board of directors, which has the authority to direct our business and to appoint and remove our officers;

•

approving or rejecting a merger, consolidation or other business combination;

•

raising future capital; and

•

amending our Second Amended and Restated Articles of Association, as amended by the First Amendment thereto, which govern the rights attached
to our ordinary shares.

This concentration of ownership of our ordinary shares could delay or prevent proxy contests, mergers, tender offers, open-market purchase programs or
other purchases of our ordinary shares that might otherwise give you the opportunity to realize a premium over the then-prevailing market price of our
ordinary shares. This concentration of ownership may also adversely affect our share price.
We have initiated a mandatory postmarket surveillance study on our ReWalk Personal 6.0 with a revised FDA-approved protocol, addressing certain
violations and deficiencies cited by the FDA that had previously led the FDA to warn us of potential regulatory action. Going forward, if we cannot meet
certain FDA requirements for the study or otherwise satisfy FDA requests promptly, or if our study produces unfavorable results, we could receive
additional FDA warnings, which could materially and adversely affect our labeling or marketing efforts.
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We are currently conducting an ongoing mandatory FDA postmarket surveillance study on our ReWalk Personal 6.0, which began in June 2016.
Before we began the current study, the FDA sent us a letter on September 30, 2015, or the September 2015 Letter, warning of potential regulatory action
against us for violations of Section 522 of the Federal Food, Drug, and Cosmetic Act, based on our failure to initiate a postmarket surveillance study by the
September 28, 2015 deadline and our allegedly deficient protocol for that study. Between June 2014 and our receipt of the September 2015 Letter, we had
responded late to certain of the FDA’s requests related to our study protocol. In February 2016, the FDA sent us an additional information request, or the
February 2016 Letter, requesting additional changes to our study protocol and asking that we comply within 30 days. This letter also discussed the FDA’s
request, as modified in our later discussions with the FDA, for a new premarket notification for our ReWalk device, a special 510(k), linked to what the FDA
viewed as changes to a computer included with the device. In late March 2016, following multiple discussions with the FDA, including an in-person meeting,
the FDA confirmed that the agency would apply enforcement discretion to continued marketing of the ReWalk device conditioned upon our timely
submitting a special 510(k) and initiating our post-market surveillance study by June 1, 2016. The special 510(k) was timely submitted on April 8, 2016, and
the FDA’s substantial equivalence determination was received by us on July 22, 2016, granting us permission to continue marketing the ReWalk device.
Additionally, we submitted a protocol to the FDA for the post-market surveillance study that was approved by the agency on May 5, 2016.
We began the study on June 13, 2016, with Stanford University as the lead investigational site. In August 2016, the FDA sent us a letter stating that,
based on its evaluation of our corrective and preventive actions in response to the September 2015 Letter, we had adequately addressed the violations cited
in the September 2015 Letter. As part of our study, we have provided the FDA with the required periodic reports on the study’s progress, in a few cases with
delay. We intend to continue providing the FDA with such reports on a timely basis going forward.
We expect we will be able to respond promptly to the FDA’s further requests associated with the postmarket surveillance study with the assistance of
our outside clinical and regulatory services provider. However, we may ultimately be unable to timely satisfy the FDA's requests with respect to the study.
Additionally, as of August 2, 2017, we have three active centers enrolling patients in the study, with a total of six enrolled patients and three active patients,
and two others are completing the process to enroll patients by the second half of 2017. This is substantially below the estimated number of patients included
in our study protocol, currently leading the FDA to label our progress as “inadequate.” We may seek to modify our study protocol to expand the pool of
patients and/or decrease the total number of patients, which change will require approval from the FDA. However, there can be no assurance that the FDA will
agree to modify our study or that we will manage to attract the required number of patients under the current requirements or with the revised requirements. If
we cannot meet FDA requirements or timely address requests from the FDA related to the study, or if the results of the study are not as favorable as we expect,
the FDA may issue additional warning letters to us, impose limitations on the labeling of our device or require us to stop marketing the ReWalk Personal
device in the United States. We derived 64% of our revenues in 2016 from sales of the ReWalk device in the United States and, if we are unable to market the
ReWalk device in the United States, we expect that these sales would be adversely impacted, which could materially adversely affect our business and overall
results of operations.
If we are unable to leverage and expand our sales, marketing, training and reimbursement infrastructure, including in light of our announced plan to
reduce corporate spending, we may fail to increase our revenues.
A key element of our long-term business strategy is the continued enhancement of our sales, marketing, training and reimbursement infrastructure,
through the training, retaining and motivating of skilled sales and marketing representatives and reimbursement personnel with industry experience and
knowledge. Our ability to derive revenue from sales of our products depends largely on our ability to market the products and obtain reimbursements for
them. In order to continue growing our business efficiently, we must therefore coordinate the development of our sales, marketing. training and
reimbursement infrastructure with the timing of regulatory approvals, decisions regarding reimbursements and other factors in various geographies.
Managing and maintaining this infrastructure is expensive and time-consuming, and an inability to leverage such an organization effectively, or in
coordination with regulatory or other developments, could inhibit potential sales and the penetration and adoption of ReWalk into both existing and new
markets. In addition, as previously announced, we have set a goal to reduce total operating expenses in 2017 by up to 30% as compared to 2016, in part
through a realignment of and reduction in staffing to match our 2017 business goals. As we move forward with these plans, we intend to continue funding
field sales, service and training efforts for our ReWalk products. However, certain decisions we make regarding staffing in these areas in our efforts to decrease
expenses could have unintended negative effects on our revenues, such as by weakening our sales infrastructure, impairing our reimbursement efforts and/or
harming the quality of our customer service. For instance, the number of our staff focused on reimbursement has decreased, and we recently consolidated the
functions of two employees that previously focused on reimbursement into the roles of certain executive officers and employees in other departments.
Additionally, we expect to face significant challenges as we manage and continue to improve our sales and marketing infrastructure and work to
retain the individuals who make up those networks. Newly hired sales representatives require training
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and take time to achieve full productivity. If we fail to train new hires adequately, or if we experience high turnover in our sales force in the future, we cannot
be certain that new hires will become as productive as may be necessary to maintain or increase our sales. In addition, if we are not able to retain, subject to
our plans to cut operating expenses, and continue to recruit our network of internal trainers, we may not be able to successfully train customers on the use of
ReWalk, which could inhibit new sales and harm our reputation. If we are unable to expand our sales, marketing and training capabilities, we may not be able
to effectively commercialize ReWalk, or enhance the strength of our brand, which could have a material adverse effect on our operating results.
If our product may have caused or contributed to a death or a serious injury, or if our product malfunctioned and the malfunction’s recurrence would be
likely to cause or contribute to a death or serious injury, we must comply with medical device reporting regulations, which could result in voluntary
corrective actions or agency enforcement actions against us.
Under the U.S. FDA medical device reporting (MDR) regulations, we are required to report to the FDA any incident in which our product may have
caused or contributed to a death or serious injury or in which our product malfunctioned and, if the malfunction were to recur, our product or a similar
device marketed by us would be likely to cause or contribute to death or serious injury. In addition, all manufacturers placing medical devices in European
Union markets are legally bound to report any serious or potentially serious incidents involving devices they produce or sell to the relevant authority in
whose jurisdiction the incident occurred. We recently submitted MDRs to report incidents in which ReWalk Personal users sustained falls or fractures. The
FDA has sent us letters requesting additional information relating to these MDRs. Additional events may occur in the future that may require us to report to
the FDA pursuant to the MDR regulations. Any adverse event involving our products could result in future voluntary corrective actions, such as recalls or
customer letters, agency action, such as inspection, mandatory recall, notification to health care professionals and users, or other enforcement action. Any
corrective action, whether voluntary or involuntary, as well as defending ourselves in a lawsuit, will require financial resources and distract management,
and may harm our reputation and financial results. In addition, failure to report such adverse events to appropriate government authorities on a timely basis,
or at all, could result in enforcement action against us.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
There are no transactions that have not been previously included in a Quarterly Report on Form 10-Q or in a Current Report on Form 8-K.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.
ITEM 4. MINE SAFETY DISCLOSURES.
Not applicable.
ITEM 5. OTHER INFORMATION
Not applicable.
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ITEM 6. EXHIBIT INDEX
Exhibit
Number

Description

4.1
10.1

Secured Convertible Promissory Note, dated June 9, 2017, issued to Kreos Capital V (Expert Fund) Limited.
First Amendment, dated June 9, 2017 to the Loan Agreement, dated December 30, 2015, between ReWalk Robotics, Ltd. and Kreos Capital V
(Expert Fund) Limited.
10.2
ReWalk Robotics Ltd. Compensation Policy for Executive Officers and Non-Executive Directors, as amended.**
31.1
Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act 2002.
31.2
Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act 2002.
32.1
Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002.*
32.2
Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002.*
101.INS
XBRL Instance Document
101.SCH
XBRL Taxonomy Extension Schema Document
101.PRE
XBRL Taxonomy Extension Presentation Linkbase Document
101.CAL
XBRL Taxonomy Extension Calculation Linkbase Document
101.LAB
XBRL Taxonomy Extension Label Linkbase Document
101.DEF
XBRL Taxonomy Extension Definition Linkbase Document
__________________________
*
**

Furnished herewith.
Management contract or compensatory plan, contract or arrangement.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
ReWalk Robotics Ltd.
Date: August 3, 2017

By:

/s/ Larry Jasinski
Name: Larry Jasinski
Title: Chief Executive Officer
(Principal Executive Officer)

Date: August 3, 2017

By:

/s/ Kevin Hershberger
Name: Kevin Hershberger
Title: Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
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THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “ SECURITIES ACT”), AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW
TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. THE SECURITIES REPRESENTED BY THIS NOTE
MAY NOT BE SOLD, TRANSFERRED, ASSIGNED, PLEDGED OR HYPOTHECATED WITHOUT AN EFFECTIVE
REGISTRATION STATEMENT RELATED THERETO UNDER THE SECURITIES ACT OR AN OPINION OF COUNSEL IN A FORM
SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT.
SECURED CONVERTIBLE PROMISSORY NOTE

$3,000,000

June 9, 2017
Herzliya, Israel

For value received, ReWalk Robotics Ltd., an Israeli company whose ordinary shares, par value NIS 0.01 per share (the “Ordinary
Shares”), are listed for trading on the Nasdaq Capital Market as of the date hereof (the “Company”), promises to pay to Kreos Capital V
(Expert Fund) L.P., a company incorporated in Jersey (the “ Holder”), the principal sum of US$3,000,000 (the “Principal Amount”).
Interest shall accrue on the unpaid Principal Amount from the first day of the first calendar month following the date of this Note (the
“Effective Date”) at a rate of 10.75% per annum (the “Interest Rate”). This Secured Convertible Promissory Note (this “Note”) is issued
pursuant to the First Amendment, dated as of June 9, 2017, to the Loan Agreement dated December 30, 2015 by and between the
Holder and the Company (the “Loan Agreement”). This Note is subject to the following terms and conditions.
Capitalized terms used but not defined in this Note shall have the meaning ascribed to them under the Loan Agreement.
Interest Payments. For as long as any part of the Principal Amount remains outstanding, the Company shall make
monthly interest payments. Each monthly interest payment shall be paid to the Holder in advance on the first Business Day (as
defined in the Loan Agreement) of each calendar month which respect to such month, commencing on (and including) the first
calendar month following the Effective Date. Each payment shall be in an amount equal to 0.89583% of the outstanding
Principal Amount as of the date such payment is to be made.
1.

Maturity. To the extent not previously converted into newly issued Ordinary Shares in accordance with Section 4
below, the entire unpaid Principal Amount, together with accrued and unpaid interest thereon, shall become immediately due
and payable in cash (without any notice or other requirement by the Holder) on the earlier of (i) June 9, 2020 or (ii) the closing
of a Change of Control, as defined in the Loan Agreement (the “Maturity Date”). The Company may not prepay the outstanding
Principal Amount hereunder before the Maturity Date, and Section 5.4 of the Loan Agreement shall not apply to prepayment of
the outstanding Principal Amount hereunder.
2.

Late Payments. Time of payment of any sum due from the Company under this Note is of the essence. If the
Company fails to pay any sum to the Holder on its due date for payment and during five (5) Business Days (as defined in the
Loan Agreement) thereafter, the Company shall pay to the Holder forthwith on demand interest on such sum from the original
due date to the date of actual payment (as well after as before judgment) at a rate equal to the Interest Rate plus 5% per annum
(i.e., a total rate of 15.75% per annum).
3.

4.

Conversion.
Optional Conversion by the Holder. Notwithstanding anything to the contrary herein, prior to the Maturity
Date the Holder shall have the right, but not the obligation, which shall be exercisable in writing to the Company, to
convert the then-outstanding Principal Amount, in whole or in part, on one or more occasions, at any time and from time
to time, into Ordinary Shares of the Company (the “Conversion Shares”) at a conversion price per share (the
“Conversion Price”) that is equal to the average closing price reported on the Nasdaq Global Market and/or Nasdaq
Capital Market, as applicable, of one Ordinary Share during the thirty (30) trading days prior to the date hereof (such
conversion, the “Optional Conversion”).
(a)

(b)
Mechanics and Effect of Conversion. No fractional shares of the Company’s share capital will be issued
upon conversion of this Note. In lieu of any fractional share to which the Holder would otherwise be entitled, the Company will pay to
the Holder in cash the amount of the unconverted Principal Amount balance of this Note that would otherwise be converted into such
fractional share. Upon conversion of this Note in full, the Holder shall surrender this Note, duly endorsed, to the Company. In the event
that the Principal Amount is converted in part, the Company will execute and deliver a new Note of like tenor convertible for the
remaining part of the then-outstanding Principal Amount. Any accrued and unpaid interest outstanding on the portion of this Note being
converted, at the time of such conversion will become immediately due and payable to the Holder in cash. Any accrued and unpaid
interest on the principal portion of this Note that is not converted shall be due and payable in accordance with this Note. At its expense,
the Company will, as soon as practicable thereafter, issue and deliver to the Holder a share certificate for the number of Ordinary Shares
to which the Holder is entitled upon such conversion, including a check payable to the Holder for any cash amounts payable as
described herein. Upon conversion of this Note and provided any and all accrued and unpaid interest outstanding on the portion of the
Principal Amount being converted has been paid in full, the Company will be forever released from all of its obligations and liabilities
under this Note with regard to that portion of the Principal Amount being converted, all rights of the Holder will cease as to that portion
of the Principal Amount so converted, and this Note, the Loan Agreement and the Security Documents will no longer be deemed to be
outstanding as to that portion of the Principal Amount so converted.
(c)
Adjustment of Conversion Price upon Subdivision or Combination of Ordinary Shares. If the Company
shall, at any time or from time to time, (A) declare a dividend on the Ordinary Shares, (B) subdivide the outstanding Ordinary Shares
into a larger number of Ordinary Shares (by any stock split, stock dividend or otherwise), (C) consolidate or combine the outstanding
Ordinary Shares into a smaller number of shares of its Ordinary Shares (by any reverse stock split, combination or otherwise) or
(D) issue any Ordinary Shares in a reclassification of the Ordinary Shares (including any such reclassification in connection with a
consolidation or merger in which the Company is the continuing corporation), then in each such case, the Conversion Price in effect at
the time of the record date for such dividend or of the effective date of such subdivision, combination or reclassification shall be
adjusted so that the Holder of this Note upon conversion after such date shall be entitled to receive the aggregate number and kind of its
Ordinary Shares which, if this Note had been converted immediately prior to such date, such Holder would have owned upon such
conversion and been entitled to receive by virtue of such dividend, subdivision, combination or reclassification. Any such adjustment
shall become effective immediately after the record date of such dividend or the effective date of such subdivision, combination or
reclassification. If a dividend on the Ordinary Shares is declared and such dividend is not paid, the Conversion Price shall again be
adjusted to be the Conversion Price, in effect immediately prior to such record date (giving effect to all adjustments that otherwise
would be required to be made pursuant to this Section 4(c) from and after such record date).
5.

End of Loan Payments.

(a)
In lieu of the End of Loan Payments to be paid pursuant to the Loan Agreement by the Company to the Holder
with respect to the Principal Amount (i) upon conversion of this Note, in whole or in part, the Company shall immediately pay to the
Holder an amount equal to 1% of the Principal Amount so converted; and (ii) on the Maturity Date, the Company will pay to the
Holder, in addition to the then-outstanding Principal Amount, an amount equal to 1% of the then-outstanding Principal Amount.

(b)
Notwithstanding the aforementioned, the Holder shall have the right, but not the obligation, to convert the
amount of the End of Loan Payments, in whole or in part, on one or more occasions, at any time and from time to time from the date of
this Note until the Maturity Date, into Ordinary Shares of the Company at the Conversion Price, which Ordinary Shares shall be deemed
Conversion Shares.
6.

Registration Rights.

Company’s Obligations With Respect to Registration. The Company shall:
no later than five (5) months after the Effective Date (the “Filing Date”) prepare and file with the SEC a
registration statement (the “Registration Statement”) on Form S-3 to enable the resale by the Holder, from time to time on a delayed or
continuous basis pursuant to Rule 415 under the Securities Act, of the Conversion Shares and any Ordinary Shares issued as a
distribution with respect to or in exchange for or in replacement for any of such Conversion Shares (the “Registrable Shares”),
provided, that, the following shall not be deemed Registrable Shares: (i) any Ordinary Shares (x) sold in a registered sale pursuant to an
effective registration statement under the Securities Act, (y) sold pursuant to Rule 144 thereunder or (z) that may be sold pursuant to
Rule 144(b)(1) (or that would have been able to have been sold pursuant to Rule 144(b)(1) but for the acquisition by a Holder of
additional Ordinary Shares other than Registrable Shares); it is agreed that for purpose of the determination of whether Ordinary Shares
may be sold under Rule 144(b)(1), all Ordinary Shares to be issued or issuable pursuant to this Note shall be deemed to have been
issued and held by the Holder as of the Effective Date, or (ii) any Ordinary Shares sold in a transaction in which the transferor’s rights
under this Note are not assigned in accordance with the provisions herein.
(a)

(i)

(ii)
use commercially reasonable efforts to cause the Registration Statement to become effective as soon as
reasonably practicable after it is filed by the Company. The Company shall only be obligated to include Registrable Shares of the
Holder in the Registration Statement to the extent the Holder has duly completed and delivered to the Company a selling shareholder
questionnaire in the form reasonably satisfactory to the Company (the “Selling Shareholder Questionnaire”) as the date that is two (2)
Business Days (as defined in the Loan Agreement) before the proposed filing date for the Registration Statement;
(iii)
prepare and file with the SEC such amendments and supplements to the Registration Statement and
the prospectus forming part thereof as may be necessary to keep the Registration Statement current and effective until the earlier of (i)
the Maturity Date, and (ii) the date on which no Registrable Shares are outstanding (the “Registration Rights Termination Date”),
provided, that, immediately following the Registration Rights Termination Date, the Company shall be permitted to file a post-effective
amendment to the Registration Statement to deregister any outstanding Registrable Shares;
(iv)
furnish to the Holder a number of copies of the registration statement covering such Registrable
Shares, and any prospectus, preliminary prospectuses and prospectus supplements in conformity with the requirements of the Securities
Act and such other documents as the Holder may reasonably request, in order to facilitate the public sale or other disposition of all or
any of the Registrable Shares by the Holder;
(v)
use commercially reasonable efforts to ensure that the Registrable Shares are listed for quotation on the
Nasdaq Capital Market as soon as practicable after their issuance;
(vi)
use commercially reasonable efforts to register or qualify or cooperate with the Holder in connection
with the registration or qualification of the Registrable Shares for offer and sale under the securities or blue sky laws of such
jurisdictions in the United States as the Holder reasonably requests in writing and to keep such registration or qualification (or
exemption therefrom) effective during the period such Registration Statement is required to be kept effective pursuant to Section 6(a)
(iii) above, and to do all other acts or things reasonably necessary or advisable to enable the disposition in such distributions of the
securities covered by the Registration Statement; provided, however, that the Company will not be required to: (i) qualify to do business
in any jurisdiction where it would not otherwise be required to qualify, but for this sub-paragraph (f); (ii) subject itself to general
taxation in any such jurisdiction; or (iii) file a general consent to service of process in any such jurisdiction;

(vii)
notify the Holder, promptly after it receives notice thereof, of the time when the Registration
Statement has been declared effective or a supplement to any prospectus forming a part of the Registration Statement has been filed;
(viii)
after the Registration Statement becomes effective, notify the Holder of any request by the SEC to
amend or supplement such Registration Statement or prospectus;
(ix)
notify the Holder promptly after it shall receive notice or obtain knowledge of any of the events set
forth in Section 6(c)(i)(1) through (4) and, in the case of the events set forth in Section 6(c)(i)(1) through (3), use commercially
reasonable efforts to prevent or address the occurrence of such event so as to permit the Registration Statement to be used for offers and
sales of Registrable Shares as promptly as practicable; and
(x)
use commercially reasonable efforts to take any other action reasonably necessary to effect the
registration and resale of the Registrable Shares in accordance with Section 6(a).

Holder’s Obligations With Respect to Registration.

(b)

(i)
The Holder shall (i) furnish such additional information as the Company may reasonably request in
connection with the preparation of the Registration Statement, any prospectus, preliminary prospectuses or prospectus supplements in
which the Holder’s Registrable Shares are being included pursuant hereto in order to permit the Company to comply with all applicable
securities laws and rules, regulations and other requirements of the SEC; and (ii) complete, execute, acknowledge and/or deliver such
additional questionnaires and other documents, certificates and instruments as are reasonably required by the Company in connection
with the registration to be effected under this Note.
(ii)
The Holder shall promptly notify the Company of any changes known to the Holder in the information
set forth in the Registration Statement, or any related prospectus, preliminary prospectuses or prospectus supplements or Selling
Shareholder Questionnaire regarding the Holder or its plan of distribution. The Holder shall not use, distribute or otherwise disseminate
any free writing prospectus, as defined in Rule 405 under the Securities Act, in connection with the sale of Registrable Shares pursuant
hereto without the prior written consent of the Company.
(iii)
Upon receipt of any Suspension Notice (as defined below), the Holder shall immediately discontinue
disposition of Registrable Shares pursuant to the Registration Statement until the Holder receives copies of the supplemented or
amended prospectus contemplated by Section 6(a)(iv) or until such Holder is advised in writing by the Company that the Suspension
Period (as defined below) is no longer in effect, and, if so directed by the Company, deliver to the Company all copies of any
prospectus, any preliminary prospectuses and prospectus supplements covering such Registrable Shares in such Holder’s possession at
the time of receipt of such notice.
(iv)
All selling discounts and commissions, and stock transfer taxes applicable to the sale of Registrable
Shares shall be borne and paid by the Holder of the Registrable Shares subject to such discounts, commissions or taxes.

Suspension; Sales of Registrable Shares under the Registration Statement.

(c)
(i)

In the event:

(1)
of the issuance by the SEC or any other federal or state governmental authority of any stop
order suspending the effectiveness of the Registration Statement or the initiation of any proceedings for that purpose;

(2)
of the receipt by the Company of any notification of the suspension of the qualification or
exemption from qualification of any of the Registrable Shares for sale in any jurisdiction or the initiation or threatening of any
proceeding for such purpose;
(3)
of any request by the SEC or any other federal or state governmental authority during the
period of effectiveness of the Registration Statement for amendments or supplements to the Registration Statement or prospectus or for
additional information, or any other of any event or circumstance other than those referred to in Section 6(c)(i)(4) below which, upon
the advice of the Company’s counsel, necessitates the making of any changes in the Registration Statement, prospectus or any
prospectus supplement, or any document incorporated or deemed to be incorporated therein by reference, so that neither the
Registration Statement nor the prospectus or, if applicable, prospectus supplement will contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading; or
(4)
The Company, in its good faith judgment, determines that effecting the registration pursuant to
Section 6(a), or the offering or sale of Registrable Shares pursuant to the Registration Statement, would:
(A)
materially and adversely affect a pending or proposed acquisition, merger,
recapitalization, consolidation, reorganization, or similar transaction, or negotiations, discussions or pending proposals related thereto
that, in each case, is material to the Company and its stockholders; or
(B)
be seriously detrimental to the Company and its stockholders,
then the Company’s obligation to effect the registration pursuant to Section 6(a) shall be suspended and the Company shall promptly
deliver a certificate in writing to the Holder (the “Suspension Notice”) to the effect of the foregoing and, upon receipt of such
Suspension Notice, if the Registration Statement is effective, the Holder will refrain from selling any Registrable Shares pursuant to the
Registration Statement (such period of suspension of the Company’s obligation under Section 6(a) and the Holders’ right to sell
Registrable Shares pursuant to an effective Registration Statement being herein referred to as a “Suspension Period”) until the Holder’s
receipt of copies of a supplemented or amended prospectus prepared and filed by the Company, or until the Holder is advised in writing
by the Company that the Suspension Period is no longer in effect; provided, that, with respect to the right described in sub-paragraph
ý(4) hereof (a “Corporate Suspension”), (A) the Company shall have the right to invoke no more than two (2) Corporate Suspensions in
any twelve (12)-month period, and (B) the duration of such Corporate Suspensions may not exceed one-hundred twenty (120) days in
the aggregate in any twelve (12)-month period.
(ii)
Provided that a Suspension Period is not then in effect, the Holder may sell the Registrable Shares
under the Registration Statement as long as, to the extent required by law, it arranges for delivery of a current prospectus and, if
applicable, prospectus supplement or report, to the transferee of such Registrable Shares.
(iii)
In the event of a sale of any Registrable Shares by the Holder under the Registration Statement, the
Holder shall deliver to the Company’s transfer agent, with a copy to the Company, a certificate of subsequent sale in the form
reasonably satisfactory to the Company so that the Registrable Shares may be properly transferred. Assuming timely delivery to the
Company’s transfer agent of one or more share certificates representing the Registrable Shares in proper form for transfer and assuming
compliance by the Holder with the terms of this Note, the Company’s transfer agent will issue and make appropriate delivery of one or
more stock certificates in the name of the buyer so as to permit timely compliance by the Holder with applicable settlement
requirements.
(d)
Assignment of Registration Rights. Any rights referred to in Section 6 may be assigned (but only with all
related obligations) by a Holder only to an Affiliate (as defined in the Loan Agreement) of such Holder, provided that: (a) the Company
is, within a reasonable time prior to such assignment, furnished with written notice of the name and address of such assignee and the
securities with respect to which such registration rights are being assigned; and (b) such assignee agrees in writing to be bound by and
subject to the terms and conditions of this Agreement in the same manner as the assignor.

(e)

Indemnification.

(i)
For the purpose of this Section 6(e): (i) the term “Selling Holder” shall include the Holder and any
individual, firm, corporation, trust, company, government, state or agency of a state or any joint venture, association or partnership
(whether or not having separate legal personality) (each, a “Person”), if any, who controls such Holder within the meaning of
Section 15 of the Securities Act, including any officer, director, employee, trustee or Affiliate (as defined in the Loan Agreement) of
such Holder; and (ii) the term “Registration Statement” shall include any preliminary prospectus, final prospectus, prospectus
supplement, exhibit or amendment included in or relating to the Registration Statement.
(ii)
Subject to Section 11 of the Loan Agreement, the Company shall indemnify and hold harmless each
Selling Holder (and its officers, directors, employees and Affiliates (as defined in the Loan Agreement)) from and against any losses,
claims, damages, liabilities and expenses to which such Selling Holder may become subject (under the Securities Act or otherwise)
insofar as such losses, claims, damages, liabilities and expenses (or actions or proceedings in respect thereof) arise out of, or are based
upon: (i) any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, or any omission or
alleged omission to state in the Registration Statement a material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading; or (ii) any violation by the Company of the
Securities Act, any state securities or “blue sky” laws or any rule or regulation thereunder in connection with such Registration
Statement, and the Company shall reimburse such Selling Holder (and such Selling Shareholders’ officers, directors, employees and
Affiliates (as defined in the Loan Agreement)) for any reasonable legal or other expenses reasonably incurred in investigating,
defending or preparing to defend any such action, proceeding or claim; provided, however, that the Company shall not be liable in any
such case to the extent that such loss, claim, damage or liability arises out of, or is based upon (i) any breach of representation or
warranty by the Holder in this Note, (ii) an untrue statement made in reliance upon and in conformity with written information furnished
to the Company by or on behalf of such Selling Holder specifically for use in preparation of or for inclusion in the Registration
Statement, or (iii) out of sales of Registrable Shares made during a Suspension Period after notice is given pursuant to Section 6(c)(i)
hereof or the failure of the Selling Holder to comply with its covenants and agreements contained in this Agreement respecting the sale
of the Registrable Shares.
(iii)
Each Selling Holder shall indemnify and hold harmless the Company (and each person, if any, who
controls the Company within the meaning of Section 15 of the Securities Act, each officer of the Company who signs the Registration
Statement and each director of the Company) from and against any losses, claims, damages, liabilities and expenses to which the
Company (or any such officer, director or controlling person) may become subject (under the Securities Act or otherwise), insofar as
such losses, claims, damages, liabilities and expenses (or actions or proceedings in respect thereof) arise out of, or are based upon:
(i) any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, or any omission or
alleged omission to state in the Registration Statement a material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading, if such untrue statement or alleged untrue
statement or omission or alleged omission was made in reliance upon and in conformity with written information furnished by or on
behalf of such Selling Holder specifically for use in preparation of or for inclusion in the Registration Statement, and such Selling
Holder shall reimburse the Company (or such officer, director or controlling person, as the case may be), for any reasonable legal or
other expenses reasonably incurred in investigating, defending or preparing to defend any such action, proceeding or claim, provided,
however, that such Selling Holder’s aforesaid obligation to indemnify, hold harmless and reimburse shall be limited to the gross
proceeds (net of any underwriting discount or commissions) received from the sale by such Selling Holder of the Registrable Shares.
(iv)
Promptly after receipt by an indemnified party under this Section 6(e) of notice of the commencement
of any action, such indemnified party will, if a claim in respect thereof is to be made against the

indemnifying party under this Section 6(e), notify the indemnifying party in writing of the commencement thereof; but the failure to so
notify the indemnifying party (i) will not relieve it from liability under Section 6(e)(ii) or (iii) above unless and to the extent such action
and such failure results in material prejudice to the indemnifying party and forfeiture by the indemnifying party of substantial rights and
defenses; and (ii) will not, in any event, relieve the indemnifying party from any obligations to any indemnified party other than the
indemnification obligation provided in paragraph (ii) or (iii) above. The indemnifying party shall be entitled to participate therein and,
to the extent that it shall wish, jointly with any other indemnifying party similarly notified, to assume the defense thereof, with counsel
reasonably satisfactory to such indemnified party (who shall not, except with the consent of the indemnified party, be counsel to the
indemnifying party), and, except as provided in the next sentence, after notice from the indemnifying party to such indemnified party of
its election to so assume the defense thereof, the indemnifying party shall not be liable to such indemnified party for any legal expenses
of other counsel or any other expenses subsequently incurred by such indemnified party in connection with the defense thereof other
than reasonable costs of investigation. Notwithstanding the indemnifying party’s rights in the prior sentence, the indemnified party shall
have the right to employ its own counsel (and one local counsel), and the indemnifying party shall bear the reasonable fees, costs and
expenses of such separate counsel if (i) the use of counsel chosen by the indemnifying party to represent the indemnified party would
present such counsel with a conflict of interest; (ii) the actual or potential defendants in, or targets of, any such action include both the
indemnified party and the indemnifying party and the indemnified party shall have reasonably concluded that there may be legal
defenses available to it which are different from or additional to those available to the indemnifying party; (iii) the indemnifying party
shall not have employed counsel reasonably satisfactory to the indemnified party within a reasonable time after notice of the institution
of such action; or (iv) the indemnifying party shall authorize the indemnified party to employ separate counsel at the expense of the
indemnifying party. No indemnifying party shall, in connection with any one action or separate but substantially similar or related
actions in the same jurisdiction arising out of the same general circumstances or allegations, be liable for the fees and expenses of more
than one separate firm of attorneys (in addition to any local counsel) for all indemnified parties. An indemnifying party shall not be
liable under this Section 6(e) to any indemnified party regarding any settlement or compromise or consent to the entry of any judgment
with respect to any pending or threatened claim, action, suit or proceeding in respect of which indemnification or contribution may be
sought hereunder (whether or not the indemnified parties are actual or potential parties to such claim or action) unless such settlement,
compromise or consent is consented to by such indemnifying party. No indemnifying party, in the defense of any such claim or
litigation, shall, except with the consent of each indemnified party, consent to entry of any judgment or enter into any settlement or
compromise unless such settlement or compromise (i) includes an unconditional release of such indemnified party from all liability on
claims that are the subject matter of such proceeding and (ii) does not include any statement as to or any admission of fault, culpability
or a failure to act by or on behalf of any indemnified party.
(v)
If the indemnification provided for in this Section 6(e) is unavailable to or insufficient to hold harmless
an indemnified person under Sections 6(e)(ii) or Section 6(e)(iii) in respect of any losses, claims, damages or liabilities (or actions or
proceedings in respect thereof) referred to therein, then each indemnifying person shall contribute to the amount paid or payable by
such indemnified person as a result of such losses, claims, damages or liabilities (or actions or proceedings in respect thereof) in such
proportion as is appropriate to reflect the relative fault of the Company on the one hand and the Selling Holder, on the other, in
connection with the statements or omissions or other matters which resulted in such losses, claims, damages or liabilities (or actions or
proceedings in respect thereof), as well as any other relevant equitable considerations. The relative fault shall be determined by
reference to, among other things, in the case of an untrue statement, whether the untrue statement relates to information supplied by the
Company on the one hand or a Selling Holder or other Selling Holder on the other and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such untrue statement. The Company and the Holder agree that it would not be just
and equitable if contribution pursuant to this Section 6(e) were determined by pro rata allocation (even if the Selling Holder and other
Selling Holders were treated as one entity for such purpose) or by any other method of allocation which does not take into account the
equitable considerations referred to above in this Section 6(e). Notwithstanding the provisions of this Section 6(e), no Selling Holder
shall be required to contribute any amount in excess of the amount of gross proceeds (net of any underwriting discounts or
commissions) received from the sale by the Holder of the Registrable Shares to which such loss, claim, damage or liability relates
exceeds the amount of any damages which such Holder has otherwise been required to pay by reason

of such untrue statement. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act)
shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.
(vi)
The provisions of this Section 6(e) will remain in full force and effect, regardless of any investigation
made by or on behalf of any shareholder or the Company or any of the officers, directors or controlling Persons referred to in this
Section 6(e) hereof, and will survive the transfer of Registrable Shares.
(vii)
To the extent any indemnification by an indemnifying party is prohibited or limited by law, the
indemnifying party agrees to make the maximum contribution with respect to any amounts for which it would otherwise be liable under
Section 6(e) to the fullest extent permitted by law; provided, however, that: (i) no Person involved in the sale of Registrable Shares
which Person is guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) in connection with
such sale shall be entitled to contribution from any Person involved in such sale of Registrable Shares who was not guilty of fraudulent
misrepresentation.
(f)
Reports under the Exchange Act. With a view to making available to the Holder the benefits of Rule 144, the
Company agrees that until the date on which no Registrable Shares are outstanding, the Company shall use its commercially reasonable
efforts to: (a) make and keep public information available, as those terms are understood and defined in Rule 144; (b) file with the SEC
in a timely manner all reports and other documents required of the Company under the Exchange Act so long as the Company remains
subject to such requirements and the filing of such reports and other documents is required for the applicable provisions of Rule 144;
and (c) furnish to the Holder, promptly upon request, (i) a written statement by the Company as to the status of its compliance with the
reporting requirements of Rule 144, the Securities Act and the Exchange Act, (ii) a copy of the most recent annual or quarterly report of
the Company and such other reports and documents so filed by the Company, and (iii) such other information as may be reasonably
requested to permit the Holder to sell such Registrable Shares pursuant to Rule 144 without registration.
7.
Reservation of Shares. The Company covenants that until the Maturity Date the Company will at all times reserve
from its authorized and unissued share capital a sufficient number of shares to provide for the issuance of the Conversion Shares. The
Company further covenants that all Conversion Shares will be duly authorized, validly issued, fully paid and non-assessable, and will
be free from all taxes, liens, and charges in respect of the issue thereof. The Company agrees that its execution and delivery of this Note
shall constitute full authority to its officers to register the Holder as the owner of Conversion Shares, and to execute and issue the
necessary certificates for Conversion Shares upon the conversion of this Note.
8.

Issuance of Note.

(a)
The Holder understands that the issuance of this Note will not be registered under the Securities Act on the
grounds that the issuance provided for in this Note is exempt from registration under of the Securities Act, and that the reliance of the
Company on such exemption is predicated in part on the Holder’s representations set forth in this Note.
(b)
The Holder understands that this Note and the Ordinary Shares issuable upon exercise or conversion thereof
are “restricted securities” within the meaning of Rule 144 under the Securities Act, and may be assigned or transferred only pursuant to
either the registration requirements of the Securities Act or an exemption therefrom, in each case, in accordance with Rule 144 under
the Securities Act to the extent applicable.
(c)
The Holder acknowledges that this Note and the Ordinary Shares issuable upon exercise or conversion thereof
will be acquired by the Holder for its own account, not as a nominee or agent, and not with a view to or in connection with the sale or
distribution of any part thereof.
9.
Payment. All payments shall be made in lawful money of the United States of America at such place as the Holder
hereof may from time to time designate in writing to the Company. Payment shall be credited first to the accrued interest then due and
payable and the remainder applied to the then-outstanding Principal Amount.

10.
Security Interest. For the avoidance of doubt, this Note is secured by the Charged Assets in accordance with the
Loan Agreement and the Security Documents and all obligations of the Company towards the Holder pursuant hereto shall be deemed
to be a “Secured Liability” within the meaning of the Security Documents.
11.

Event of Default. The terms and conditions of Sections 9.1 to 9.4 of the Loan Agreement shall apply to this Note,

12.

Transfer; Successors and Assigns.

mutatis mutandis.

(a)
The Holder may freely assign or otherwise transfer this Note to any person or entity who is not a direct
competitor of the Company. Notwithstanding anything in this Note to the contrary, this Note may not be assigned or otherwise
transferred by the Holder unless the recipient agrees in writing to be bound by the terms and conditions of this Note. The terms and
conditions of this Note shall inure to the benefit of and be binding upon the respective successors and assigns of the parties.
Notwithstanding the foregoing, the Company may not assign, pledge, or otherwise transfer this Note without the prior written consent
of the Holder.
(b)
Holder agrees that the removal of the restrictive legend from this Note or any certificates representing
Conversion Shares is predicated upon the Company’s reliance that the Holder will assign or transfer this Note, as applicable, only
pursuant to either the registration requirements of the Securities Act or an exemption therefrom, in each case, in accordance with Rule
144 under the Securities Act to the extent applicable.
13.
Governing Law. This Note and all acts and transactions pursuant hereto and the rights and obligations of the parties
hereto shall be governed, construed and interpreted in accordance with the laws of the State of Israel, without giving effect to principles
of conflicts of law.
14.
Amendments and Waivers. Any term of this Note may be amended only with the written consent of the Company
and the Holder. Any amendment or waiver effected in accordance with this Section ý14 shall be binding upon the Company, the Holder
and each transferee of this Note.
15.
Remedies Cumulative. No remedy herein conferred upon the Holder is intended to be exclusive of any other remedy
and each and every such remedy shall be cumulative and shall be in addition to every other remedy given hereunder or now or
hereafter existing at law or in equity or by statute or otherwise.
16.
Unconditional Obligation; Waivers. The obligations of the Company to make the payments provided for in this Note
are absolute and unconditional and not subject to any defense, set-off, counterclaim, rescission, recoupment or adjustment whatsoever.
The Company hereby waives presentment and demand for payment, notice of non-payment, notice of dishonor, protest, notice of
protest, bringing of suit and diligence in taking any action to collect any amount called for under this Note, and shall be directly and
primarily liable for the payment of all amounts owing and to be owing hereon, regardless of and without any notice, diligence, act or
omission with respect to the collection of any amount called for hereunder. No waiver of any provision of this Note made by agreement
of the Holder and any other person shall constitute a waiver of any other terms hereof, or otherwise release or discharge the liability of
the Company under this Note. No failure to exercise and no delay in exercising, on the part of the Holder, any right, power or privilege
under this Note shall operate as a waiver thereof nor shall partial exercise of any right, power or privilege.

[Signature Page Follows]

The parties have executed this Secured Convertible Promissory Note as of the date first written above.
COMPANY:
REWALK ROBOTICS LTD.
By: /s/ Kevin Hershberger
Name: Kevin Hershberger
Title: Chief Financial Officer

Address: Three Hatnufa Street, 6 th Floor, P.O. Box 161, Yokneam 2069203, Israel

AGREED TO AND ACCEPTED:
HOLDER:
KREOS CAPITAL V (EXPERT FUND) L.P.,

By: /s/ Raoul Stein
Name: Raoul Stein
Title: General Partner

Address: 47 Esplanade, St Helier, Jersey

FIRST AMENDMENT (this "First Amendment")
Dated June 9, 2017
to:
that certain AGREEMENT FOR THE PROVISION OF A LOAN FACILITY OF UP TO US$ 20,000,000 by and among Kreos
Capital V (Expert Fund) L.P. ("Kreos") and ReWalk Robotics Ltd. (the "Borrower", and together with Kreos, the “Parties”),
dated as of December 30, 2015 (as may be further amended, the "Loan Agreement").

WHEREAS:
A.

As of June 9, 2017, the outstanding principal amount of the Loan under the Loan Agreement is US$ 17,154,328.34 (the
"Outstanding Principal"); and

B.

The Parties wish to restructure the Loan to provide that (i) an amount equal to $3,000,000 of the Outstanding Principal shall be
subject to repayment in accordance with, and shall be subject to the terms of, a convertible note, and (ii) the amount of the
Outstanding Principal shall be reduced by an amount equal to $3,000,000 and shall otherwise remain subject to repayment in
accordance with the terms and conditions of the Loan Agreement; and

C.

The Parties wish to enter into this First Amendment to amend the Loan Agreement in accordance with the above and as further
detailed herein.

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth herein, the Parties hereby agree as follows:

1.

Definitions
Unless otherwise defined herein, capitalized terms used but not defined in this First Amendment shall have the meaning
ascribed to them in the Loan Agreement.

2.

Restructure of Loan
The Parties agree that, effective as of the date hereof:
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2.1

Secured Convertible Promissory Note
An amount equal to US$ 3,000,000 of the Outstanding Principal (the “Note Principal”) shall be subject to repayment in
accordance with, and shall be subject to the terms of, the Secured Convertible Promissory Note attached hereto as
Appendix A (the “Note”), and the repayment schedule set forth therein shall supersede and replace in its entirety any and
all existing repayment schedules between the Parties (including the repayment schedule set forth in the Loan Agreement)
as to the Note Principal. Concurrently herewith, each of the Parties is delivering to the other Party its executed signature
page to the Note.

2.2

Outstanding Principal
The amount of the Outstanding Principal shall be reduced by an amount equal to US$ 3,000,000, i.e. US$
14,154,328.34 (the “Amended Outstanding Principal”), and the Amended Outstanding Principal shall otherwise remain
subject to repayment in accordance with the terms and conditions of the Loan Agreement (including but not limited to
the retroactive amendment of the Repayment Term to forty eighty (48) months pursuant to Clause 5.2.2 thereof), and all
references in the Loan Agreement to the “principal” shall be deemed and understood as referring to the Amended
Outstanding Principal. The repayment of the Amended Outstanding Principal shall be in accordance with the repayment
schedule attached hereto as Appendix B which shall supersede and replace any and all existing Repayment Schedules.

3.

No Default
Lender hereby consents that the restructure of the Loan as set forth herein and as detailed under the Note shall not constitute an
Event of Default, a breach of any representation or warranty on the part of Borrower, or a failure of any condition in the Loan
Agreement or the Security Documents.

4.

Survival of Provisions
Except as otherwise expressly amended hereby as set forth above, the terms, conditions, agreements and provisions set forth in
the Loan Agreement and the Security Documents and all other documents executed in connection therewith shall remain in full
force and effect.

5.

General Provisions
5.1

Expenses
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The Borrower shall bear the reasonable costs and expenses incurred by the Lender in connection with the negotiation and
execution of this First Amendment and the Note (up to an aggregate maximum amount of $10,000 plus V.A.T.).
5.2

Entire Agreement
This First Amendment shall be deemed for all intents and purposes as an integral part of the Loan Agreement. The Loan
Agreement, as amended by this First Amendment and the Note, together with all ancillary documents thereunder,
constitutes the entire agreement of the parties hereto with respect to the subject matter hereof and supersedes all prior
agreements and undertakings, both written and oral, between the parties hereto with respect to the subject matter hereof.
In the event of any contradiction between the terms of the Loan Agreement and the terms of this First Amendment, the
terms of this First Amendment shall prevail.

5.3

Counterparts
This First Amendment may be executed in one or more counterparts, and by the different parties hereto in separate
counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall
constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this First Amendment
by facsimile or email shall be effective as delivery of a manually executed counterpart of this First Amendment.

–

Signature page follows -
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IN WITNESS WHEREOF, the undersigned have executed this FIRST AMENDMENT as of the date set forth above.

BORROWER
Signed
For and on behalf of

REWALK ROBOTICS LTD.
By:

/s/ Kevin Hershberger
Name: Kevin Hershberger
Title: Chief Financial Officer

LENDER
Signed
For and on behalf of

KREOS CAPITAL V (Expert Fund) L.P.
By:

/s/ Raoul Stein
Name: Raoul Stein
Title: General Partner
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Appendix A
Convertible Note
[Not included in executed original version of agreement]

Appendix B
New Repayment Schedule
[Not included in executed original version of agreement]
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ReWalk Robotics Ltd.
Compensation Policy for Executive Officers and Non-Executive Directors

1.

Preamble
This document states the terms of the ReWalk Robotics Ltd. ("ReWalk") compensation policy for its Executive Officers and
Directors (the "Compensation Policy").
The Compensation Policy is designed to motivate our Executive Officers to drive ReWalk's business and financial long term
goals and to reward significantly on sustainable performance over the long term. Accordingly, the structure of ReWalk's
Compensation Policy ties the compensation for each Executive Officer, to ReWalk's financial and strategic long term goals and
achievements.
For purposes of this Compensation Policy, “Executive Officers” shall mean "Office Holders" as such term is defined in the
Israeli Companies Law, 5759-1999 (as may be amended from time to time) (the "Companies Law"), excluding, unless
otherwise expressly indicated, the non-executive members of ReWalk's board of directors (the "Board").
The effective date of this Compensation Policy is the date of its approval by ReWalks’s shareholders. This Compensation Policy
will apply to any compensation determined after its effective date and will not, and is not intended to, apply to or deemed to
amend employment and compensation terms of Executive Officers existing prior to such date.
The adoption of this Compensation Policy will not grant any of ReWalks’s Executive Officers a right to receive any elements of
compensation set forth in this Compensation Policy. The elements of compensation to which an Executive Officer will be
entitled will be exclusively those that are determined specifically in relation to him or her in accordance with the requirements of
the Companies Law, and the regulations promulgated thereunder.

2.

Compensation policy goals
ReWalk’s goals in setting the Compensation Policy for the Executive Officers is to attract, motivate and retain highly
experienced personnel who will provide leadership for ReWalk’s success and enhance stockholder value, and to promote for
each Executive Officer an opportunity to advance in a growing organization. The primary goals of the Compensation Policy are,
therefore:
2.1

Pay for performance
To closely align the interests of the Executive Officers with those of ReWalk’s stockholders in order to enhance
stockholder value;
To offer a collaborative workplace environment where each Executive Officer has the opportunity to impact ReWalk’s
long-term success;
To provide increased rewards for superior individual and corporate performance, and substantially reduced or no
rewards for average or inadequate performance.

2.2

Risk management
To ensure that while a significant portion of each Executive Officer’s total compensation is at risk and tied to the
achievement of financial, corporate, functional performance and other goals established by the Board, overall risk taking
is managed and maintained;
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To minimize any personal incentives for taking high-risks that might potentially imperil the underlying value of ReWalk.
3.

Compensation elements
ReWalk aims to provide its Executive Officers with a structured compensation package, including competitive salaries and
benefits, performance-motivating cash payout and equity incentive programs. ReWalk's Executive Officers' compensation
package may be composed of the following elements:
Base salary;
Benefits and perquisites;
Cash bonus;
Equity compensation; and
Retirement and termination of service arrangements.
Base Salary
4.1
A competitive base salary is essential to ReWalk's ability to attract and retain highly skilled professionals in the long
term. The base salary will vary between Executive Officers, and will be individually determined according to their
performance, educational background, prior business experiences, aptitude, qualifications, role, personal responsibilities
and taking into account external salary benchmarking for the specific role using a peer-group of companies. Therefore,
ReWalk seeks to establish such base salary which will allow it to compete for, and retain, senior executive talent
worldwide.
To that end, the peer-group companies will be selected and approved by ReWalk's compensation committee, according
to part or all of the following characteristics:
3.1
3.2
3.3
3.4
3.5

4.

Companies that are direct competitors of ReWalk;
Companies with a similar revenue turnover as that of ReWalk;
Companies with a similar market cap as that of the ReWalk;
Companies that compete with ReWalk for executive talent;
Geographical considerations.
In the event that the services of the Executive Officer are provided via a personal management company and not by the
Executive Officer directly as an employee of ReWalk, the fees paid to such personal management company shall reflect,
to the extent determined by ReWalk in the applicable service agreement, the base salary and the benefits and perquisites
(plus applicable taxes such as Value Added Tax), in accordance with the guidelines of the Compensation Policy.
4.3
In addition, Executive Officers may be awarded a fixed one-time cash payment upon recruitment or promotion.
Benefits and perquisites
Benefits and perquisites for ReWalk's Executive Officers will be comparable to customary competitive market entitlements.
Certain benefits and perquisites are set forth in order to comply with legal requirements, while others serve as an additional
component of the Executive Officer compensation package to attract and retain highly skilled professionals at ReWalk.
4.2

5.

5.1

Benefits and perquisites which are required or facilitated under local laws or customary in the relevant jurisdiction may
include, inter alia, the following:
5.1.1
Vacation of up to 30 days per annum;
5.1.2
Sick days of up to 30 days per annum (or as required by law);
5.1.3
Annual convalescence pay as required by law;
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Payments to pension funds or other types of pension schemes (e.g. managers' insurance programs, 401K plans
in the US);
5.1.5
Disability Insurance;
5.1.6
Payments to an advanced study fund as afforded by law;
5.1.7
Housing (in relevant markets);
5.1.8
Travel and/or car allowances and/or company car;
5.1.9
Health coverage plans and medical expenses.
5.1.10
Relocation costs for Executive Officers (and their families) relocated by ReWalk.
Such benefits and perquisites may vary depending on geographic location and other circumstances.
In certain countries, the above benefits will be increased (when applicable) to meet statutory minimum levels.
Additional benefits intend to complement cash compensation and offer non-monetary rewards to the Executive Officers,
and may include, inter alia, the following benefits:
5.4.1
Company cellular phone and related expenses;
5.4.2
Communication equipment and related expenses;
5.4.3
Company car and related expenses;
5.4.4
Education allowances;
5.4.5
Subscriptions to relevant literature.
Such additional benefits will not surpass in value 20% of the base salary of any Executive Officer.
5.1.4

5.2
5.3
5.4

6.

Retirement and termination of service arrangements
Providing certain retirement and/or termination benefits, is designed to attract and motivate highly skilled professionals to join
ReWalk and should also contribute in retaining its current Executive Officers.
The retirement and termination of service arrangements, shall consider the circumstances of such retirement or termination, the
term of service or employment of the Executive Officer, his/her compensation package during such period, ReWalk’s
performance during such period and the Executive Officer's contribution to ReWalk achieving its goals and/or maximization of
its profits.
The retirement and/or termination benefits may include the following benefits:
Advance notice - advance notice upon termination of employment for a certain period of time, which in any case will
not exceed a term of 12 months. During such period of time, the Executive Officer may be required to continue his
employment with ReWalk.
6.2
Severance pay - as required or facilitated under local laws in the relevant jurisdiction.
6.3
Transition period - Executive Officers may receive up to 12 months of base salary and benefits (i.e., excluding cash
bonuses and Equity-based Awards as defined herein), taking into account the period of service or employment of the
Executive Officer, his/her service and employment conditions in the course of such period, ReWalk's performance
during such period, the contribution of the Executive Officer to the achievement of ReWalk's targets and profits and the
circumstances of the termination of employment.
6.4
Health insurance for US or other Executive Officers - payment for up to 12 months of post-termination health insurance
upon termination of employment.
Cash Bonuses
The cash bonus component aims to ensure that ReWalk's Executive Officers are aligned in achieving ReWalk's long-term
strategic, business and financial objectives. Cash bonuses are, therefore, determined based on both the financial and business
results of ReWalk, as well as individual
6.1

7.
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performance. Cash bonuses are rewarded with distinguishable terms to the following Executive Officer populations:
7.1

CEO
The cash bonus will be based on the following measurable financial results and business objectives of ReWalk:
revenue, reimbursement and cash usage as compared to ReWalks's budget and work plan for the relevant year
(the "Financial Objectives"), and market development and product development objectives as determined by
the Board on an annual basis (the “Business Objectives”), with the following weight assigned to each of these
factors: revenue 25%, reimbursement 25%, product development 15% and cash management 15%.”
7.1.2
20% of the cash bonus may be granted based on the evaluation of CEO's overall performance by the
Compensation Committee and the Board.
7.1.3
The annual cash bonus of the CEO shall not exceed in any given year 250% of the CEO's annual base salary.
Non-sales Executive Officers
7.2.1
50% of the cash bonus will be based on the measurable Financial Objectives and Business Objectives of
ReWalk as compared to ReWalks's budget and work plan for the relevant year.
7.2.2
30% of the cash bonus will be based on the achievement and performance of the individual measurable key
performance indicators (KPIs), as initially determined at the commencement of each fiscal year (or start of
employment, as applicable).
7.2.3
20% of the cash bonus may be granted at the discretion of the CEO of ReWalk, based on the evaluation of the
Executive Officer's overall performance, and subject to the approval of the Compensation Committee and the
Board.
7.2.4
The annual bonus for the non-sales Executive Officers will not exceed in any given year 200% of the
Executive Officer's annual base salary.
Sales Executive Officer
7.3.1
The overall compensation of the sales Executive Officers is specifically designed to motivate their
performance. Therefore, the variable element of their compensation (with an emphasis on commission bonuses
they receive, as will be defined below) is relatively larger when compared to the variable element of other
Executive Officers' compensation, whereas the fixed element of their compensation is smaller.
7.3.2
Executive Officer’s targets will be set at the beginning of each year (the "Sales Targets"). Achieving up to
100% of Sales Targets may correspond to up to 100% of the annual base salary of the sales Executive Officer.
7.3.3
Up to 25% of the annual base salary of the sales Executive Officer may be granted at the discretion of the CEO
of ReWalk, based on the evaluation of the Executive Officer's overall performance and subject to the approval
of the Compensation Committee and the Board.
7.3.4
The annual cash bonus for the sales Executive Officers will not exceed in any given year 200% of the
Executive Officer's annual base salary.
7.3.5
In the event that all or part of the Sales Targets which were the basis for the payment of the cash bonus were
not collected, the excess corresponding bonus may be deducted from a future payment of a cash bonus.
Adjustment of Targets and Goals
The Compensation Committee and the Board may approve certain adjustments to the Financial Objectives, Business
Objectives, Sales Targets and KPIs that were set at the
7.1.1

7.2

7.3

7.4
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beginning of the year in the event of material changes in the business environment of ReWalk, such as a re-organization
of ReWalk, mergers, acquisitions, asset and/or business transfers, and/or material changes to the global business
environment in which ReWalk operates.

8.

7.5

Bonus for an extraordinary transaction or effort
In addition to the bonus payout formulas above, when an extraordinary transaction or effort is expected to take place
(e.g. a public offering, a merger, an acquisition, a spin-off, a specific task), and subject to the approval of the
Compensation Committee and the Board, a special bonus may be determined with respect to all or some of the
Executive Officers, provided such special bonus does not exceed 25% of the Executive Officer's annual base salary.

7.6

Payout in cash or equity based compensation
The Compensation Committee and the Board will have full discretion to convert a portion of an Executive Officer's
annual cash bonus, in lieu of cash, into Equity-based awards and to specify their vesting (and other) terms.

7.7

Partial Bonus Payout
Subject to the conditions and limitations of this Section 7, an Executive Officer that is employed or provides services to
ReWalk for only a portion of any year may be entitled to receive the pro-rata portion of any bonus described above,
which will be calculated relatively to the period during which the Executive Officer was employed or provided services
to ReWalk out of the entire calendar year.

Equity-based Awards
ReWalk's Equity-based Awards are aimed at enhancing the alignment between the Executive Officers' interests and the long
term interests of ReWalk and its stakeholders, and to promote the retention of Executive Officers for longer terms.
Considering the potential for appreciation in the value of ReWalk’s stock in public trading markets as ReWalk grows, such
element of compensation is regarded as having long-term incentive value. In addition, since these equity-based awards are
structured to vest over several years, their incentive value to recipients is aligned with longer-term strategic plans.
The Equity-based Awards may be in a form of one or more of various types of equity-based instruments, which may include
stock options, restricted stock or restricted stock units in different weights (the "Equity-based Awards"). The weight of each of
the equity-based instruments will be determined periodically by ReWalk's Compensation Committee and Board.
ReWalk may consider arrangements which will enable optimal tax planning for the Executive Officers.
8.1

Executive Officers' Equity-Based Awards
Equity-Based Awards may be granted upon recruitment of an Executive Officer or from time to time, and
while taking into consideration, inter alia, the educational background, prior business experiences, aptitude,
qualifications, role, and personal responsibilities of the Executive Officer.
8.1.2
The Equity-Based Awards which may be granted to an Executive Officer, will not exceed in value (based on
accepted valuation methods), on the date of grant, per vesting annum (calculated on a linear basis), the
following amounts:
CEO - 500% of the Executive Officer's annual base salary;
8.1.1
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Other Executive Officers - 400% of the Executive Officer's annual base salary.
However, the aforementioned restriction will not include a cash bonus which was converted into Equity-based
Awards as described above.
The Compensation Committee and the Board also considered setting a cap on value for Equity-based Awards
at the time of exercise and concluded that this would not be advisable for ReWalk.
8.1.4
Such Equity-based Awards shall vest over a minimum period of 3 years.
8.1.5
Equity-based Awards will expire within 10 years as of their grant date.
8.1.6
Equity-based Awards in the form of stock options will have an exercise price which is not lower than the fair
market value of ReWalk's share on the date of grant.
Acceleration of Equity-based Awards
Upon the occurrence of certain events, such as a change of control or other corporate transaction (as defined in the
applicable equity incentive plan), the vesting of up to 100% of the unvested Equity-based Awards granted to an
Executive Officer may be accelerated. Acceleration of Equity-based Awards may also apply upon certain events of
termination of employment or services, all in accordance with the terms of the applicable equity incentive plan of
ReWalk.
8.1.3

8.2

9.

10.

11.

Overall compensation - Ratio between fixed and variable compensation
9.1
We believe that the Compensation Policy must motivate our Executive Officers to drive ReWalk's business and financial
results and is designed to reward significantly on sustainable performance over the long term. Accordingly, the structure
of ReWalk's Compensation Policy is established to tie the compensation of each Executive Officer to ReWalk's financial
and strategic achievements and to enhance the alignment between the Executive Officers' interests with the long term
interests of ReWalk and its stakeholders.
9.2
With the above considerations in mind, ReWalk will target a ratio between the fixed compensation (base salary) and the
variable compensation (cash Bonus; Equity-based Awards) of up to 1:7.5 for CEO and 1:6 for other Executive Officers.
9.3
The ratio above express the targeted range in the event that all performance measures are achieved at target levels.
Internal Compensation Ratio
10.1
In the process of composing this Compensation Policy, the Compensation Committee and the Board have examined the
ratio between overall compensation of the Executive Officers and the average and median salary of the other employees
of ReWalk (including agency contractors, if any) (the "Internal Ratio").
10.2
The possible ramifications of the Internal Ratio on the work environment in ReWalk were examined, and will be
periodically reviewed by the Compensation Committee and the Board, in order to ensure that levels of executive
compensation, as compared to the overall workforce will not have a negative impact on work relations in ReWalk.
Compensation of members of ReWalk's Board
11.1
Compensation of non-executive directors
The non-executive members of ReWalk's Board may (and, in the case of external directors, shall) be entitled to
remuneration and refund of expenses according to the provisions of the Companies Regulations (Rules on
Remuneration and Expenses of Outside Directors), 2000, as amended by the Companies Regulations (Relief for Public
Companies Traded in Stock Exchange Outside of Israel), 2000, as such regulations may be amended from time to time.
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In addition, the non-executive members of ReWalk's Board may be eligible to participate in ReWalk’s equity plans.
Such Equity-based Awards will not exceed in value (based on accepted valuation methods), on the date of grant,
$500,000, per vesting annum (calculated on a linear basis). Equity-based awards will vest over a period of not less than
1 year. The provisions of Section 8.2 above regarding acceleration of vesting will apply, mutatis mutandis, to Equitybased Awards granted to non-executive members of ReWalk's Board.
12.

13.

14.

Exculpation, indemnification and insurance
12.1
Exculpation
ReWalk may exculpate the members of its Board and its Executive Officers from a breach of duty of care, to the extent
permitted by applicable law.
12.2

Indemnification
ReWalk may indemnify the members of its Board and its Executive Officers to the fullest extent permitted by applicable
law, for any liability and expense that may be imposed on the Executive Officer, all subject to applicable law.

12.3

Insurance
ReWalk will provide "Directors and Officers Insurance" the members of its Board and its Executive Officers. The
maximum aggregate coverage for any such insurance policy will not exceed USD 50,000,000, and the annual premium
payable for such coverage will not exceed USD 500,000.

Board's discretion to reduce compensation elements
13.1
The Board may, at its sole discretion, approve compensation terms which are lower than the amounts described herein.
13.2
The Board has the right to reduce any variable compensation to be granted to an Executive Officer due to special
circumstances determined by the Board.
Compensation recovery (Claw-back)
14.1
In the event of an accounting restatement, ReWalk shall be entitled to recover from any Executive Officer bonus
compensation paid, in the amount of the excess over what would have been paid under the accounting restatement, with
a 36 month (three-year) look-back from the date of the restatement.
14.2
The compensation recovery may apply to former Executive Officers of ReWalk. ReWalk will only seek reimbursement
from the Executives to the extent such Executives would not have been entitled to all or a portion of such compensation,
based on the financial data included in the restated financial statements. The Compensation Committee will be
responsible for approving the amounts to be recouped and for setting terms for such recoupment from time to time.
14.3
Notwithstanding the aforesaid, the compensation recovery will not be triggered in the event of a financial restatement
required because of changes in the applicable financial reporting standards.
14.4
Nothing in this Section 14 derogates from any other "Claw-back" or similar provisions regarding disgorging of profits
imposed on Executive Officers by virtue of applicable securities laws.
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EXHIBIT 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002
I, Larry Jasinski, certify that:
1. I have reviewed this quarterly report on Form 10-Q of ReWalk Robotics Ltd.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.
/s/ Larry Jasinski
Larry Jasinski
Chief Executive Officer
(Principal Executive Officer)
ReWalk Robotics Ltd.
Date: August 3, 2017

EXHIBIT 31.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002
I, Kevin Hershberger, certify that:
1. I have reviewed this quarterly report on Form 10-Q of ReWalk Robotics Ltd.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.
/s/ Kevin Hershberger
Kevin Hershberger
Chief Financial Officer
(Principal Financial Officer)
ReWalk Robotics Ltd.

Date: August 3, 2017

EXHIBIT 32.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of ReWalk Robotics Ltd. (the “Company”) on Form 10-Q for the quarter ended June 30, 2017, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Larry Jasinski, do hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:
•
•

the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
/s/ Larry Jasinski
Larry Jasinski
Chief Executive Officer
(Principal Executive Officer)
ReWalk Robotics Ltd.

Date: August 3, 2017

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.

EXHIBIT 32.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of ReWalk Robotics Ltd. (the “Company”) on Form 10-Q for the quarter ended June 30, 2017, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Kevin Hershberger, do hereby certify, pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:
•
•

the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
/s/ Kevin Hershberger
Kevin Hershberger
Chief Financial Officer
(Principal Financial Officer)
ReWalk Robotics Ltd.

Date: August 3, 2017

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.

