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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-A

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES
PURSUANT TO SECTION 12(b) OR (g) OF THE
SECURITIES EXCHANGE ACT OF 1934

INSPIREMD, INC.

(Exact name of registrant as specified in its @rart

26-212383¢

Delaware
(State of incorporation or organizatic (I.R.S. Employer Identification No

3 Menorat Hamor St.
Tel Aviv, Israel 67448
(Address of principal executive offices, includifigp Code)

Securities to be registered pursuant to Sectioh)1#(the Act:

Name of each exchange on which
each class is to be registered:
None

Title of each class
to be so registered:
None

If this form relates to the registration of a clags If this form relates to the registration of asdaf
securities pursuant to Section 12(g) of the Excbang

securities pursuant to Section 12(b) of the
Exchange Act and is effective pursuant to General Act and is effective pursuant to General Instructio
Instruction A.(c), check the following A.(d), check the following

box.

box.O
Securities Act registration statement file numlmewhich this form relates: N/A
(If applicable)

Securities to be registered pursuant to Sectiog)idf(the Act:
Common Stock, $0.0001 per share
(Title of Class)




Item 1. Description of Registrant’s Securities tde Registered.
Common Stock

This registration statement relates to the comntocks par value $0.0001 per share (the “CommonkStpof InspireMD, Inc. (th
“Registrant”). The holders of Common Stock arettadito one vote per share. The Regista@eértificate of Incorporation does not proy
for cumulative voting. The holders of Common Staule entitled to receive ratably such dividendsarf, as may be declared by
Registrant’s Board of Directors out of legally dahle funds; however, the current policy of the Regnt's Board of Directors is to ret:
earnings, if any, for operations and growth. Upigunitlation, dissolution or windingp, the holders of Common Stock are entitled tae
ratably in all assets that are legally availabledistribution. The holders of Common Stock havepneemptive, subscription, redemptior
conversion rights. The rights, preferences andilpges of holders of Common Stock are subject ol may be adversely affected by,
rights of the holders of any series of preferreatist which may be designated solely by action ef lRegistrans Board of Directors at
issued in the future.

Anti-Takeover Effect of Delaware Law, Certain Charter and By-Law Provisions

The Registrans Amended and Restated Certificate of Incorporadinth Amended and Restated Bylaws contain providioatscoul
have the effect of discouraging potential acquisifproposals or tender offers or delaying or préagna change of control of the Registr.
These provisions have the following effects:

« they provide that special meetings of stockholaeay be called only by the RegistranChairman, President or by a resolution adc
by a majority of the Registre’s Board of Directors

« they divide the Registrant’s directors into thrégsses, with the term of office of the first classxpire at the Registrast2012 annu
meeting of stockholders, the term of office of #ezond class to expire at the Regista@013 annual meeting of stockholders ant
term of office of the third class to expire at fRegistrants 2014 annual meeting of stockholders, with eactctbr to hold office until h
or her successor shall have been duly elected andfigdalAt each annual meeting of stockholders, owncing with the 2012 anni
meeting, directors elected to succeed those dieattose terms expire shall be elected for a tefroffice to expire at the thil
succeeding annual meeting of stockholders aftér éhection, with each director to hold office uritis or her successor shall have t
duly elected and qualifie

« they do not include a provision for cumulative wgtiin the election of directors. Under cumulatiwaing, a minority stockholder holdii
a sufficient number of shares may be able to ertherelection of one or more directors. The absefc@mulative voting may have 1
effect of limiting the ability of minority stockhders to effect changes in the Regist's Board of Directors; ar

« they allow the Registrant to issue, without stodileo approval, up to 5,000,000 shares of prefestedk that could adversely affect
rights and powers of the holders of the Regis's Common Stock

The Registrant is subject to the provisions of ®ac203 of the Delaware General Corporation Lave ((BGCL"), an antitakeove
law. In general, Section 203 prohibits a publicichDelaware corporation from engaging in a “bustneombination” with anifitereste
stockholder”for a period of three years after the date of th@daction in which the person became an interesttmtkholder, unless t
business combination is approved in a prescribethera For purposes of Section 203, a “business gwtibn” includes a merger, asset ¢
or other transaction resulting in a financial bértef the interested stockholder, and an “interést®ckholder’is a person who, together w
affiliates and associates, owns, or within thregrgerior did own, 15% or more of the voting stofla corporation.

Item 2. Exhibits.

Exhibit No. Description

3.1 Amended and Restated Certificate of Incorpamafincorporated by reference to Exhibit 3.1 tegimeMD, Inc. Current
Report on Form -K filed with the Securities and Exchange Commisgiampril 1, 2011
3.2 Amended and Restated Bylaws (incorporatecfigrence to Exhibit 3.2 to InspireMD, Inc. Curr@wport on Form 8-K

filed with the Securities and Exchange Commissiompril 1, 2011)
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SIGNATURE

Pursuant to the requirements of Section 12 of theufties Exchange Act of 1934, the Registrantddyg caused this registrati
statement to be signed on its behalf by the ungieesi, thereto duly authorized.

INSPIREMD, INC.

Date: April 5, 2011 By: /s/ Craig Shore

Craig Shore
Chief Financial Officel




