
81 (Official Form 11(4/10)

. United States Bankruptcy Court Voluntary Petition

District of DELAWARE

Name of Debtor (if individual, enter Last, First, Middle): Name of Joint Debtor (Spouse) (Last, First, Middle):

TOPSPIN MEDICAL, INC.

All Other Names used by the Debtor in the last 8 years All Other Names used by the Joint Debtor in the last 8 years

(include married, maiden and trade names): (include married, maiden and trade names):

Last four digits of Soc. Sec/Complete EIN or other Tax ID. No. (if more Last four digits of Soc. Sec/Complete EIN or other Tax I D, No. (if more

than one, state all): 51-0394637 than one, State all):

Street Address Of Debtor (No. and street, city, state zip) Street AddressOf Joint Debtor (No. and street, city, State, zip)

Hama’apilim 5

Kfar Shmaryahu, Israel ZIP CODE Israel 46910 ZIP CODE

County of Residence or of the Principal Place of Business: Israel County of Residence or of the Principal Place of Business:

Mailing Address of Debtor (If different from street address) Mailing Address of Joint Debtor (If different from street address)

ZIPCODE ZIPCODE

LOCATION OF PRINCIPAL ASSETS OF BUSINESS DEBTOR

(Ifd(Qerent from Street address above)

f ZIP CODE

Type Of Debtor (Form of Organization) Nature of Business Chapter of Bankruptcy Code Under Which the Petition is Filed (Cheek

(Check one box,) (Check one box) one box)
El Health Care Business El Chapter 7 Chapter I I El Chapter 15 Petition for Recognition

El Individual (includes Joint Debtors) C Single Asset Real Estate as defined in El Chapter 9 El Chapter 12 of a Foreign Main Proceeding

Corporation (includes LLC and LLP) II U.S.C. § 101 (SIB) El Chapter 13 El Chapter 15 Petition for Recognition

El Partnership El Railroad of a Foreign Nonmain Proceeding

El Other (If debtor is not one of the above El Stockbroker

entities, check this box and provide the El Commodity Broker
Nature of Debts (Check one box>

information requested below.) El Clearing Bank
E1 Other El Debts are primarily consumer 0 Debts are primarily business debts

State type of entity:_________ Tax-Exempt Entity debts, defined in II USC. § 10 1(8)
(Check box, if applicable) as “incurred by an individual primarily

El Debtor is a tax-exempt organization for a personal, family, or household purpose.”
under Title 26 of the United States
Code_(the_Internal Revenue_Code)

FILING FEE (Check one box> Chapter 11 Debtors
Check one box:

0 Full Filing Fee attached. C Debtor is a small business debtor as defined in II U.S.C. § 101(51 D).

El Filing Fee to be paid in installments. (Applicable to individuals only) 0 Debtor is not a small business debtor as defined in I I U.S.C. § lOt (51 D).

Must attach signed application for the court’s consideration certifying Check if:

that the debtor is unable to pay fee except in installments. Rule 1006(b). See 0 Debtor’s aggregate noncontingent liquidated debts owed to non-insiders or

Official Form No 3A. affiliates are less than $2 milhon.

El Filing Fee waiver requested (Applicable to chapter 7 individuals only). Must attach Check all applicable boxes:

signed application for the court’s consideration. See Official Form 3B. 0 A plan is being filed with this petition.
El Acceptances of the plan were solicited prepetition from one or more

classes of creditors, in accordance with II U.S.C. § 1126(b)

Statistical/Administrative Information This space is for
court use only

0 Debtor estimates that funds will be available for distribution to unsecured creditors.

C Debtor estimates that after any exempt property is excluded and administrative expenses paid, there will be no funds available for

distribution to unsecured creditors.

Estimated Number of Creditors
1- 50- 100- 200- 1,000- 5,001- 10,001- 25,001- 50,001- OVER

49 99 199 999 5,000 10,000 25,000 50,000 100,000 100,000

0 C El C] El El C C El El

ESTIMATED DEBTS
$0 to $50,001 to $100,001 to $500,001 to $1,000,001 to $10,000,001 to 50,000,001 to More than

$50,000 $100,000 $500,000 $1 million $10 million $50 million $100 million $100 million

El I] C 0 El El El C]

ESTIMATED ASSETS
$Oto $50,001 to $100,001 to $500,001 to Sl,000,00l to $10,000,001 to 50,000,001 to More than

$50,000 $100,000 $500,000 $1 million $10 million $50 million $100 million $100 million

C C 0 C El El El El

5t2624602 ul



81 (Official Form 11(4110) Page 2

Voluntary Petition Name of Debtor(s): TOPSPIN MEDICAL, INC.
(This page must be completed andfiled in every case)

Prior Bankruptcy Case Filed \4’ithin LastS Years (If more than one, attach additional sheet)

Location Case Number: Date Filed:

Where Filed: None.

PENDING BANKRUPTCY CASE FILED BY ANY SPOUSE, PARTNER, OR AFFILIATE OF THIS DEBTOR
(If more than one, attach additional sheet)

Name of Debtor: None. Case Number: Date:

District: Relationship: Judge:

EXHIBIT A EXHIBIT B
(To be completed if debtor is an individual

To be completed if debtor is required to tile periodic reports (e.g., forms whose debts are pnmardy consumer debts.)

10K and IOQ) with the Securities and Exchange Commission pursuant to
Section 13 or 15(d) of the Securities Exchange Act of 1934 and is requesting 1, the attorney for the petitioner named in the foregoing petition, declare that I have informed

relief under chapter i i. the petittoner that [he or She] may proceed under Chapter 7, II, 12 or 13 of title I I. United
States Code, and have explained the relief available under each such Chapter.
I further certify that I delivered to the debtor the notice required by § 342(b) of the

. . . ... Bankruptcy Code.
I Exhibit A is attached and made a part of this petttton.

x
Signature_of Attorney_for_Debtor(s) Date

Exhibit C Exhibit D
Does the debtor own or have possession of any property that poses or is (To be Completed by eveiy individual debtor. Ifajoint petition is filed, each spouse must

alleged to pose a threat of imminent and identifiable harm to public health or complete and attach a separate Exhibit D)

safety? D Exhibit D completed and signed by the debtor is attached and made a part of this petition.

C Yes, and Exhibit C is attached and made a part of this petition. If this is a joint petition.

No
C Exhibit D also completed and signed by the joint debtor is attached and made a part of

this petition.

Information Regarding the Debtor (Check the Applicable Boxes)

Venue (Check any applicable box)
0 Debtor has been domiciled or has had a residence, principal place of business, or principal assets in this District for 180

days immediately preceding the date of this petition or for a longer part of such 180 days than in any other District.

C There is a bankruptcy case concerning debtor’s affiliate, general partner, or partnership pending in this District.

C Debtor is a debtor in a foreign proceeding and has its principal place of business or principal assets in the United
States in this District, or has no principal place of business or assets in the United States but is a defendant in an action
or proceeding un a federal or state court) in this District, or the interests of the parties will be served in regard to the
relief sought in this District.

Statement by a Debtor Who Resides as a Tenant of Residential Property
Check all applicable boxes.

D Landlord has a judgment against the debtor for possession of debtor’s residence. (If box checked, complete the
following).

(Name of landlord that obtained judgment)

(Address of landlord)
C Debtor claims that under applicable nonbankruptcy law, there are circumstances under which the debtor would be

permitted to cure the entire monetary default that gave rise to the judgment for possession, after the judgment for

possession was entered, and

D Debtor has included in this petition the deposit with the court of any rent that would become due during the 30-day

period after the tiling of the petition.

C Debtor certifies that he/she has served the Landlord with this certification (1 1 U.S.C. 36 12(l)).

#12624602 vl



BlJQfficial Form 1) (4/10) Page
VOLUNTARY PETITION Name of Debtor(s): TOPSPIN MEDICAL, INC.(this page must be completed and filed in every case)

Signatures
SIgnature(s) of Debtor(s) (IndIvIdual/Joint) Signature of a Foreign Representative

I declare under penalty of perjury that the information proided in this petition I declare under penalty of perjury that the information provided in this petitior
is true and ccct. is true and correct, that I am the foreign representative of a debtor in a inreigi
[If petitioner is an individual whose detfls are primarily consumer debts and ha.s proceeding, and that I sin authorized to ftc this petition.
chosen to file under chapter 7] 1 am aware that I may proceed under chapter 7,
11, I 2 or 13 of title II, United States Code, understand the relief available under (Check only one box,)
each such chapter, and choose to proceed under chapter 7. C I request relief in accordance with chapter 1 of title 11, United States Code
[If no attorney represents mc and no bankruptcy petition preparer signs the Certified copies of the documents required by § ISIS of title I I are attached.
petitionj I have obtained and read the notice required by § 342(b) of the
Bankruptcy Code. 1] Pursuant to $ 1511 of title II United States Code, I request relief in acccwdancc

with the chapter of title I I specified in the petition. A certified copy of theI request relief in accordance with the chapter of title I I. United States Code, order granting recognition of the foreign main proceeding is attached.specified in this petition.

x____________________________________________X____
—— (Signature of Foreign Representative)Signature of Debtor

X
(Printed Name of Foreign Representative)Signature of Joint Debtor

DateTelephone Number (If 001 represented by attorney)

Date
1atue of AtLorney — Signature of Non-Attorney Petition Preparer/(

Signature of ttorey’htor(

James C gn

I declare undcr penalty of perjury that: (1) I am a bankruptcy petition preparer as
defined in I I U.S.C. $ 110; (2) I prepared this document for compensation and have
provided the debtor with a copy of this document and the noticts and information

Printed ame of Ainey forDe required under 11 U.S.C $$ 110(b), 110(h), and 342(b) and, (3) if rules or guidelines
have been promulgated pursuant to 11 U.S.C. § 110(h) setting a maximum fee for

services chargeable by bankruptcy petition preparers, I have given the debtor noticePepper HiowtiP of the maximum amount before preparing any document for Filing for a debtor orFirm Name accepting any fee from the debtor, as required in that section. Official [orm 19B is
attached.

1313 Market Street, Stiite 5100
Address

Printed Name and title, if any, of Bankruptcy Petition PreparerWilminaton, LW 198991709

302-777-&500 social Security number (If the bankruptcy petition preparer is not an individual.‘Fetcphone Number state the Social Security number of the officer, principal, responsible person or
Jy , 2010 partner of the bankruptcy petition preparer.) (Required by II U.S.C. § Ii 0.)
Date

Signature of Debtor (Corporaüon/Partuership) MdrCSS

I declare under penally of petiury that the information provided in this petition is
true and correct, and I have been authnn,ed to file this petition on behalf of the
debtor. S

‘
‘J’he debtor r uest.s r li’f inaccnrdance with the chapter of title I I, United
Stales Cod cifieh,ç\he’etition. Date

Signature of Bankruptcy Petition Preparer or officer, principal, responsible person, or
partner whole social security number is provided above.—

— in preparing this document unless the bankrucy petition preparer is not an

Names and Social Security numbers of alt other individuals who prepared or assistedSignature

Zvi Unknvski individual:

Printed Name of Authorized Individual If more than one person prepared this document, attach additional sheets
conforming to the appropriate official form of each person.

jjjpal Executive_OfJiccr and Chairman of thejlcord .4 bankruptcy petition pieparrrrJ’ailure to comply with the provisions of title I) and
Title of Authonzcd Individual the Federal Rules of Bankruptcy Procedure may resuli in fines or iinpriccinmenr or
July] 1. 2010 both. 11 USC. 2)0:28 U.S.C. § 156
Date

S t2a24t,02 vi



UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: TopSpin Medical, Inc. Case No.: 10-[
Chapter

______

11

Exhibit “A” to Voluntary Petition

1. If any of debtor’s securities are registered under Section 12 of the Securities
Exchange Act of 1934, the SEC file number is 333-144472.

2. The following financial data is the latest available information and refers to the
Debtors’ condition on May 1, 2010.

a. Total assets $354,834.00

b. Total debts (including debts listed in 2.c., below) $540,000.00

c. Debt securities held by more than 500 holders.

Approximate
number of

holders
secured LI unsecured El subordinated El $N/A________ 0

d. Number of shares of preferred stock

_____ _____

_Q__

e. Number of shares of common stock 1 billion 30 —

authorized;
846,391,659
outstanding,
including options
to purchase
26,856,261 shares
and warrants to
purchase
58,064,516
shares

Comments, if any:

3. Brief description of Debtor’s business: Until Debtor and Debtor’s subsidian’
TopSpin Israel Ltd. suspended operations in October 2008 due to financial considerations,
Debtor was engaged through TopSpin Israel Ltd. in the design, research, development and
manufacture of imaging devices that utilize MRI technology by means of miniature probes.

4. List the names of any person who directly or indirectly owns, controls, or holds,
with power to vote, 5% or more of the voting securities of Debtor: Ascher Shmulewitz



UNiTED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: TopSpin Medical, Inc. Case No.:__________
Chapter 11

CORPORATE OWNERSHiP STATEMENT (RULE 7007.1)

Pursuant to Federal Rule of Bankruptcy Procedure 7007.1 and to enable the Judges to evaluate
possible disqualification or recusal, the undersigned Principal Executive Officer and Chairman of
the Board for TopSpin Medical, Inc. in the above-captioned action, certifies that the following is
a (are) corporation(s), other than the debtor or a governmental unit, that directly or indirectly
own(s) 10% or more of any class of the corporation’s(s’) equity interests, or states that there are
no entities to report under FRBP 7007.1:

Ascher Shinuelewitz

D None [Check if applicablej

Date: July 11,201(1”

Signature:
-

Zvi Linkovski \ \
Principal Executive Officel’ and Chairman of the Board

#I224?7 ‘



TOPSPIN MEDICAL, INC.

(the “Corporation”)

Unanimous Written Consent of the Board of Directors of the Corporation

The undersigned, being all of the members of the Board of Directors of TopSpin
Medical, Inc., a Delaware corporation (the “Corporation”), pursuant to Section 141(f) of
the Delaware General Corporation Law, hereby consent to the following resolutions and
actions which shall be deemed validly adopted resolutions and validly taken actions and
shall have the same force and effect as if adopted and done at a duly called meeting of the
Board of Directors, and direct that they be filed with the minutes of proceedings of the
Board of Directors of the Corporation (the “Board”).

WHEREAS, the Corporation has an urgent need for additional funding in order to
satisfy its obligations as they become due; and

WHEREAS, the Corporation does not have sufficient authorized and unissued
shares of capital stock as needed to raise the necessary funds, and following several failed
attempts to convene the necessary quorum for a shareholder meeting, the Board has
determined that it will not be possible to obtain the required shareholder approval to
increase the Corporation’s authorized capital stock.

NOW, THEREFORE, BE IT RESOLVED, that in the judgment of the Board it
is desirable and in the best interests of the Corporation, its creditors, stockholders, and
other interested parties that the Corporation be prepared to file a petition seeking relief
under the provisions of chapter 11 of title 11, United States Code (the “Bankruptcy
Code”) pursuant to a plan substantially in the form attached as Exhibit “A” hereto; and

RESOLVED FURTHER, that any officer of the Corporation (‘Officer”) be, andhereby is, authorized on behalf of the Corporation to execute and verify a petition in thename of the Corporation under chapter 11 of the Bankruptcy Code and to cause the sameto be filed in the United States Bankruptcy Court for the District of Delaware in suchfbi-rn and at such time as the Officer executing said petition shall determine; and

RESOLVED FURTHER, that the Officer be and hereby is, authorized andempowered, on behalf of and in the name of the Corporation, to execute, verify andlorfile, or cause to be filed andlor executed or verified (or direct others to do so on his behalfas provided herein) all necessary documents, including, without limitation, all petitions,affidavits, schedules, motions, lists, applications, pleadings and other papers, and in thatconnection to employ and retain all assistance by legal counsel, accountants or otherprofessionals and to take any and all action which he deems necessary and proper inconnection with the chapter 11 cases contemplated hereby; and



RESOLVED FURTHER, that the Officer be, and hereby is, authorized and

empowered, on behalf of and in the name of the Corporation, to employ and retain the

law firm of Pepper Hamilton LLP (“Pepper”), 1313 Market Street, Suite 5100.

Wilmington DE 19801, as general bankruptcy counsel in the bankruptcy case; and

RESOLVED FURTHER, that the Officer be, and hereby is. authorized and

empowered, on behalf of and in the name of the Corporation, to employ and retain such

further legal, financial and professional service firm as may be deemed necessary or

appropriate by the Officer; and

RESOLVED FURTHER, that the Officer be, and hereby is, authorized and

empowered for and in the name on behalf of the Corporation to amend, supplement or

otherwise modify from time to time the terms of any documents, certificates, instruments,

agreements or other writings referred to in the foregoing resolutions; and

RESOLVED FURTHER, that the Officer be, and hereby is, authorized, in the

name and on behalf of the Corporation, to take or cause to be taken any and all such

further action and to execute and deliver or cause to be executed or delivered all such

further agreements. documents, certificates and undertakings, and to incur all such fees

and expenses, as in his judgment shall be necessary, appropriate or advisable to effectuate

the purpose and intent of any and all of the foregoing resolutions and to pay such fees as

authorized by the Court..

RESOLVED FURTHER, that Mr. Zvi Linkovski be appointed as Chairman of

the Corporation’s Board of Directors and Principal Executive Officer.

IN WITNESS WHEREOF, the undersigned directors have executed this

Unanimous Written Consent effective as of July 7, 2010.

Zvi Linkovski Orly Ben Ami Hanan Waksman

Fran Feidhay — Independent I)irector Ran Ben-Or — Independent Director



RESOLVED FURTHER, that the Officer be, and hereby is, authorized and

empowered, on behalf of and in the name of the Corporation, to employ and retain the

law firm of Pepper Hamilton LLP (“Pepper”), 1313 Market Street, Suite 5100,
Wilmington DE 19801, as general bankruptcy counsel in the bankruptcy case; and

RESOLVED FURTHER, that the Officer be, and hereby is, authorized and
empowered, on behalf of and in the name of the Corporation, to employ and retain such
further legal, financial and professional service firm as may be deemed necessary or
appropriate by the Officer; and

RESOLVED FURTHER, that the Officer be, and hereby is, authorized and

empowered for and in the name on behalf cif the Corporation to amend, supplement or

otherwise modify from time to time the terms of any documents, certificates, instruments,

agreements or other writings referred to in the foregoing resolutions; and

RESOLVED FURTHER, that the Officer be, and hereby is, authorized, in the

name and on behalf of the Corporation, to take or cause to be taken any and all such

further action and to execute and deliver or cause to be executed or delivered all such

further agreements, documents, certificates and undertakings, and to incur all such fees

and expenses, as in his judgment shall be necessary, appropriate or advisable to effectuate

the purpose and intent of any and all of the foregoing resolutions and to pay such fees as

authorized by the Court.

RESOLVED FURTHER, that Mr. Zvi Linkovski be appointed as Chairman of

the Corporation’s Board of Directors and Principal Executive Officer.

IN WITNESS WHEREOF, the undersigned directors have executed this

Unanimous Written Consent effective as of July 7, 2010.

Zvi ovs Oily Ben Ami Hanan Waksman

Eran Feidhay — Independent Director Ran Ben-Or — Independent Director



RESOLVED FURTHER, that the Officer be, and hereby is, authorized and

empowered, on behalf of and in the name of the Corporation, to employ and retain the

law firm of Pepper Hamilton LIP (“Pepper”), 1313 Market Street, Suite 5100,

Wilmington DE 19801, as general bankruptcy counsel in the bankruptcy case; and

RESOLVED FURTHER, that the Officer be, and hereby is, authorized and

empowered, on behalf of and in the name of the Corporation, to employ and retain such

further legal, financial and professional service firm as may be deemed necessary or

appropriate by the Officer; and

RESOLVED FURTHER, that the Officer be, and hereby is, authorized and

empowered for and in the name on behalf of the Corporation to amend, supplement or

otherwise modi’ from time to time the leone of any documents, certificates, instruments,

agreements or other writings referred to in the foregoing resolutions; and

RESOLVED FURTHER, that the Officer be, and hereby is, authorized, in the

name and on behalf of the Corporation, to take or cause to be taken any and all such

further action and to execute and deliver or cause to be executed or delivered all such

further agreements, documents, certificates and undertakings, and to incur all such fees

sod expenses, as in his judgment shall be necessary, appropriate or advisable to effectuate

the purpose and intent of any and all of the foregoing resolutions and to pay such fees as

authorized by the Court..

RESOLVED FURTHER, that Mr. Zvi Linkovski be appointed as Chairman of

the Corporations Board of Directors and Principal Executive Officer..

IN WITNESS W1-IERF.OF, the undersigned directors have executed this

Unanimous Written Consent effective as of July . 2010.

Zvi Linkovski Orly Be i Hanan Wakeman

Eras Feidhay - independent Director Ran Ben-Or - Independent Director



O’l cSL2L

RESOLVED FURTHER, that the Officer be, and hereby is. authorized and
empowered, on behalf of and in the name of the Corporaton, to employ and retain the
law finn of Pepper Hamilton LLP (‘Pepper”), 1313 Market Street, Suite 5100,
Wilmington DE 19801, as general bankruptcy counsel in the bankruptcy case; and

RESOLVED FURTHER, that the Of&er be, and hereby is, aulhonzed and
empowered, on bchalf of and in the name of the Corporation to employ and retain such
further legal, financial and professional service firm as may be deemed ncxssaly or
appropriate by the Officer; and

RESOLVED FURTHER, that the Officer be, and hereby is, authorized and
empowered for and in the name on behalf of the Corporation to amend, supplement or
otherwise modify from time to time the terms ofany documents, certificates, rastnaments,
agreements or other writings referred to in the foregoing resolutions; and

RESOLVED FURTHER, that the Officer be, and hereby is, authorized, in the
name and on behalf of the Corporation, to take or cau to be taken any and all such

furthcr action and to execute and deliver or cause to be executed or delivered all such
further agreenleuts, documents, certificates and undertakings, and to incur all such fees
and expenses, as in his judgment shall be necessary, appropriate or advisable to effectuate

the purpose and intent of any and all of the foregoing resolutions and to pay such fies as
authorized by the Couri.

RESOLVED FURTHER, that Mr. Zvi Linkovski be appointed as Chairman of
the Corporation’s Board ofDirectors and Principal Executive Officer..

IN WiTNESS WHEREOF, the undersigned directors have executed this
Unanimous Written Consent effective as ofJuly 6, 2010.

Orly Ben Ami Flanan WaksmanZvi Linkovski

Erari — Independent Dtrector Ran Ben-Or— Independent Director



RESOLVED FURTHER, that the Officer be, and hereby is, authorized and

empowered, on behalf of and in the name of the Corporation, to employ and retain the

law firm of Pepper Hamilton LLP CPepper”), 1313 Market Street, Suite 5100.

Wilmington DE 19801, as general bankruptcy counsel in the bankruptcy case; and

RESOLVED FURTHER, that the Officer be, and hereby is, authorized and

empowered, on behalf of and in the name of the Corporation, to employ and retain such

further legal, financial and professional service firm as may he deemed necessary or

appropriate by the Officer; and

RESOLVED FURTHER, that the Officer be, and hereby is, authorized and

empowered for and in the name on behalf of the Corporation to amend, supplement or

otherwise modify from time to time the terms of any documents, certificates, instruments,

agreements or other writings referred to in the foregoing resolutions; and

RESOLVED FURTHER, that the Officer be, and hereby is, authorized, in the

name and on behalf of the Corporation, to take or cause to be taken any and all such

further action and to execute and deliver or cause to be executed or delivered all such

further agreements, documents, certificates arid undertakings, and to incur all such fees

and expenses, as in his judgment shall he necessary, appropriate or advisable to effectuate

the purpose and intent of any and all of the foregoing resolutions and to pay such fees as

authorized by the Court.,

RESOLVED FURTHER, that Mr. Zvi Linkovski he appointed as Chairman of

the Corporation’s Board of Directors and Principal Executive Officer.

IN WITNESS WHEREOF, the undersigned directors have executed this

Unanimous Written Consent effective as of July 7, 2010.

Zvi Linkovski Orly Ben Ami Hanan Waksrnan

Eran Feldhay — Independent Director Ran Ben-br — Independent Director



UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
Inre: )

)
TOPSPIN MEDICAL, INC., )

)
Debtor. )

)
)
)

Chapter 11

CaseNo. 104 ]( )

LIST OF CREDITORS HOLDING THE LARGEST UNSECURED CLAIMS

The following list (the “List of Creditors”) is the list of creditors holding the

largest unsecured claims against the Debtor. The list of Creditors reflects estimated amounts

owed by Debtor as of the Petition Date.

The List of Creditors has been prepared from the books and records of Debtor as

of June 20, 2010. Debtor takes no position at this time regarding whether any of the parties

included in the List of Creditors are “insiders” of Debtor, as that term is defined in section

101(31) of the Bankruptcy Code, and the inclusion or exclusion of any party to this List of

Creditors shall not constitute an admission by, nor shall it be binding on, Debtor in any respect.

Debtor expressly reserves the right, in its sole discretion, to challenge the validity, priority or

amount of any obligation reflected in the List of Creditors.

#12624615 vi



UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: TopSpin Medical, Inc. Case No.:_______________________
Chapter 11

LIST OF CREDITORS HOLDING LARGEST UNSECURED CLAIMS

The following is the list of the debtor’s creditors holding the 20 largest unsecured

claims. The list is prepared in accordance with Fed. R. Bankr. P. 1007(d) for filing in this

chapter 11 [or chapter 9] case. The list does not include (1) persons who come within the
definition of “insider” Set forth in 11 U.S.C. § 101, or (2) secured creditors unless the value of

the collateral is such that the unsecured deficiency places the creditor among the holders of the

20 largest unsecured claims. If a minor child is one of the creditors holding the 20 largest

unsecured claims, state the child’s initials and the name and address of the child’s parent or

guardian, such as “A.B., a minor child, by John Doe, guardian.” Do not disclose the child’s
name. See 11 U.S.C. § 112; Fed. R. Bankr. P. 1007(m).

Name ofCreditor Name, telephone number Nature ofclaim Indicate fclaim is Amount ofclaim

and complete and complete mailing (trade debi bank contingent, [fsecurec also

mailing address address, including zi loan, government unliquidatea state value of

including zip code code, ofemployee, agen1 contract, etc.) disputea or subject security]

or department ofcreditor to setoff
familiar with claim who
may be contacted

Ernst & Young Attn: Yoram Professional $15,484.00

Wilmovski services
Aminadav 3 St.
Tel Aviv, Israel 67067
Tel: 972-3-6232525

Amit Pollak Attn: Aniel Marcus, Professional $34,722.00

Mata Ion Law Adv. services

Offices Yizhak Sade 17
Tel Aviv, Israel 67775
Tel: 972-3-5689018

Goldfarb Levy Law Attn: Amir Tzafrir Professional $10,000.00

Offices 2 Weizmann St., Tel services
Aviv, Israel 64239
Tel: 972-3-6089804

Medgenesis Attn: Asher Shmulewitz Loan Debt, $366,701.00

Partners Ltd. 27 Lechi Street including accrued
Bnei Bank, Israel 51200 interest through
Tel: 972-3-6167055 June 30, 2010;

consulting fees

Ran Ben-Or TopSpin Medical, Inc. Compensation $4,499.00

Hama’apilim 5
Kfar Shmarivahu, Israel
46910
Tel: 972-9-9554333

Eran Feidhay TopSpin Medical, Inc. Compensation $4,234.00

Hama’apilim 5

#1262465 vi



Kfar Shmarivahu, Israel
46910
Tel: 972-9-9554333

Shlomit Oren TopSpin Medical, Inc. Compensation $6,812.00
Hama’apilim 5
Kfar Shmarivahu, Israel
46910
Tel: 972-9-9554333

Jacob Lowental P.O. Box 345 Professional $225.00
Zichron Ya’aeov 30900 services
Israel
Tel: 972-4-6397840

Bowne & Co. Inc. Attn: Professional $870.00
1931 Market Center services
Blvd., Suite 111
Dallas, TX
Tel: 214-651-1001

Ascher Smulewitz 27 Lechi Street Expense $3,253.00
Bnei Bank, Israel reimbursement;
Tel: 972-5-44564243 IP license

Primes, Shiloh, Attn: Galia Amir Escrow Fees $1,500.00
Givon, Meir Cheyne

16 Derech Hayam St.
Haifa, Israel 34741
Tel: 972-8388332

Hanan Waksman TopSpin Medical, Inc. Compensation $1,132.00
Hama’apilim 5
Kfar Shmarivahu, Israel
46910
Tel: 972-9-9554333

Orly Ben Ami TopSpin Medical, Inc. Compensation $1,132.00
Hama’apilim 5
Kfar Shmarivahu, Israel
46910
Tel: 972-9-9554333

#12624615 vi
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UNiTED STATESBANKRUPTCY COURT
FORTHE DISTRICT OFDELAWARE

In re: TopSpinMedical, Inc. CaseNo.:________
Chapter 11

LIST OF CREDITORSHOLDING LARGESTUNSECUREDCLAIMS

(ContinuationSheet)

DECLARATION UNDER PENALTY OF PERJURYON BEHALF OFA
CORPORATIONOR PARTNERSHiP

I, the PrincipalExecutiveOfficer and Chairmanof the Boardof the corporation
namedasthe debtorin this case,declareunderpenaltyof perjury that I havereadthe foregoing
list and that it is true andcorrectto the bestof my informationandbelief.

Date: July 11,2010 \\ \
\ \\ HSignature:

_____________________________

Zvi Lrnkovski
PrincipalExecutiveOfficer andChairmanof the Board

Penaltyfor makingafalsestatementor concealingproperty: Fine of up to $500,000or
imprisonmentfor up to 5 yearsor both. 11 U.S.C.§ 152 and 3571.
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