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

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reportedril 18, 2011

InspireMD, Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 335-162168

(State or other jurisdiction (Commission File Numbe
of incorporation

3 Menorat Hamor St.
Tel Aviv, Israel

(Address of principal executive office

Registrant’s telephone number, including area c6@d2:3-6917691

26-212383¢€

(IRS Employer
Identification No.)

67448

(Former name or former address, if changed sirstedgort)

(Zip Code)

Check the appropriate box below if the Form 8-k§lis intended to simultaneously satisfy the §liobligation of the registrant under

any of the following provisions:
O Written communications pursuant to Rule 425 unterSecurities Act (17 CFR 230.42

Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O
O Preecommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

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




Section 1 — Registrant’s Business and Operations

ltem 1.01 Entry into a Material Definitive Agreement.

On April 18, 2011, InspireMD, Inc. (the “ Compariy entered into a Securities Purchase Agreemerd (tisecurities Purcha
Agreement”) with Gary and Jane Klopfer and Ronald A. Durantiogether, the “ Purchasefs Pursuant to the terms of the Secur
Purchase Agreement, the Company issued and solbagmregate of 283,334 shares of its common stoak {tE@ommon Share¥) to the
Purchasers at a price per share of $1.50, for greggte purchase price of $425,000, and warrams' (fVarrants) to purchase 141,667 she
of the Companys common stock at an exercise price of $1.80 paresfihe sale and issuance of the Common Shared/amants are referr
to as the “ Private Placeméit

The Warrants are exercisable for a five year térhe Company is prohibited from effecting the exseadf any Warrant to the ext
that as a result of such exercise the holder ofettercised Warrant beneficially owns more than %98 the aggregate of the issued
outstanding shares of the Compangbmmon stock calculated immediately after givéfigct to the issuance of shares of common stock
the exercise of the Warrant. The Warrants contaivipions that protect their holders against dintby adjustment of the exercise pric
certain events such as stock dividends, stockssplid other similar events. In addition, if (ietholumeweighted average price of 1
Company’s common stock for 20 consecutive tradiagsds at least 250% of the exercise price of trearhts; (ii) the 2Qtay average dai
trading volume of the Comparg/’common stock has been at least 175,000 shaiigs; (egistration statement providing for the fdesaf the
common stock issuable upon exercise of the Wariargfective; and (iv) the holder of the Warrasniot in possession of any information
constitutes, or might constitute, material nmublic information which was provided by the Compathen the Company may require €
Purchaser to exercise all or a portion of its Warpursuant to the terms thereof within three bessndays following the delivery of a notict
acceleration. Any Warrant that is not exercisedfagesaid shall expire automatically at the endunt 3-day period.

Section 3 — Securities and Trading Markets
Item 3.02 Unregistered Sales of Equity Securities.

See Item 1.01 for a description of the terms ofSkeurities Purchase Agreement and the Compdagtance of the Common Shi
and Warrants to the Purchasers, which item is lyeiretorporated by reference herein. The Commoneédhand Warrants sold in the Pri\
Placement were exempt from registration under #mufities Act of 1933, as amended (the “ Securifies”), pursuant to an exemption frc
registration for transactions not involving a poldiffering under Section 4(2) of the Securities,Awtd the safe harbors for sales under Se
4(2) provided by Regulation D promulgated pursuarihe Securities Act.

On April 18, 2011, the Company issued and sold @®56 shares of its common stock at a price per sbia$d.50 (the “Subseque
Closing Common Sharé% and warrants to purchase 333,333 shares of tirapanys common stock at an exercise price of $1.80 paie
(the “ Subsequent Closing Warrarijsto an accredited investor pursuant to that cei®aiourities Purchase Agreement, dated as of Marg
2011, by and among the Company and certain acetefivestors (the “ Prior Securities Purchase Agesd”). The Prior Securities Purch:
Agreement is described in and attached as Exhib8 fio the Company’s Current Report on Forid 8led with the Securities and Exchar
Commission on April 6, 2011 (the “ Prior FormK8”). The terms of the Subsequent Closing Warrants eseritbed under Item 1.01 of |
Prior Form 8-K and the form of Subsequent Closingri&nts is attached as Exhibit 10.6 to the PriomF8-K. The Subsequent Closi
Common Shares and Subsequent Closing Warrantspsedthant to the Prior Securities Purchase Agreemené exempt from registrati
under the Securities Act pursuant to an exemptiom fregistration for transactions not involving abfic offering under Section 4(2) of 1
Securities Act, and the safe harbors for salesmu@detion 4(2) provided by Regulation D promulggtedsuant to the Securities Act.




On April 21, 2011, the Company issued and sold 3B hares of its common stock at a price per sbffi.50 (the “Hogeboor
Common Share¥) and warrants to purchase 16,667 shares of themp@aay’s common stock at an exercise price of $p&0share (the “
Hogeboom Warranty to Mr. Reinder Hogeboom. The terms of the Hogeb&arrants are identical to the terms of the Waralgscribe
under Item 1.01 of this Current Report on Fori{.8The Hogeboom Common Shares and Hogeboom Warsad were not registered un
the Securities Act, or the securities laws of atates and were offered and sold in reliance onetkemption from registration afforded
Regulation S under the Securities Act or underiSea(2) of the Securities Act regarding transawioot involving a public offering.

Section 9 - Financial Statements and Exhibits

Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibits
Number Description of Exhibit
10.1 Securities Purchase Agreement, dated as of Apri2@81, by and among InspireMD, Inc. and certaircpasers set
forth therein
10.2 Form of Warrant
10.3 Securities Purchase Agreement, dated as of MarcB@1L, by and among InspireMD, Inc. and certaircipasers set

forth therein (incorporated by reference to Exhilfit5 to InspireMD, Inc. Current Report on Form 8il&d with the
Securities and Exchange Commission on April 6, 2011

104 Form of $1.80 Warrant (incorporated by referencExhibit 10.6 to InspireMD, Inc. Current ReportBarm 8-K filed
with the Securities and Exchange Commission onl/&pi2011)




SIGNATURES

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

INSPIREMD, INC.

Date: April 21, 2011 By:  /s/ Craig Shore

Name: Craig Shore
Title:  Chief Financial Office




EXHIBIT INDEX

Number Description of Exhibit

10.1 Securities Purchase Agreement, dated as of Apyi2Q81, by and among InspireMD, Inc. and certaircipasers set
forth therein

10.2 Form of Warrant

10.3 Securities Purchase Agreement, dated as of MarcB(1L, by and among InspireMD, Inc. and certaircipasers set
forth therein (incorporated by reference to Exhilfit5 to InspireMD, Inc. Current Report on Form 8il&d with the
Securities and Exchange Commission on April 6, 2011

10.4 Form of $1.80 Warrant (incorporated by referencExhibit 10.6 to InspireMD, Inc. Current Report Barm 8-K filed

with the Securities and Exchange Commission onl/Apr2011)




SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (theAgreement ") is dated as of April 18, 2011 by and among InspibeNhc., ¢
Delaware corporation (the Company ”), and each of the purchasers identified on tlgaatiure pages hereto and such purchasesgectiv
successors and assigns (individually,Rufchaser ” and collectively, the Purchasers™).

The parties hereto agree as follows:

ARTICLE I.
PURCHASE AND SALE OF COMMON STOCK

Section 1.01 Purchase ané §aStock. Upon the following terms and conditions, the Camyp shall issue and sell
each Purchaser, and each Purchaser shall purcitasettfie Company, that number of shares of the Cagipacommon stock, par val
$0.0001 per share (theCommon Stock "), as is set forth on each such Purchaser’s sigegtage hereto (collectively, th&hares "), at a pric
per share equal to $1.50. The Company and the Bsechare executing and delivering this Agreenreatcordance with and in reliance u
the exemption from securities registration affordgdRule 506 of Regulation D or Regulation S, eashpromulgated by the United St:
Securities and Exchange Commission (tf@fmmission ”) under the Securities Act of 1933, as amendeel (iBecurities Act 7).

Section 1.02 Warrant¥he Company agrees to issue to each PurchasesreaiV/ in substantially the form attac
hereto as Exhibit Aeach a “Warrant ” and collectively, the ‘Warrants "), to purchase that number of shares of Common Stedk equal t
fifty percent (50%) of the number of Shares pureldaBy each such Purchaser hereunder. The Wartaaitshave an initial term of five (
years from their issuance date and shall haveital iexercise price per share equal to $1

Section 1.03 Warrant Sharéee Company has authorized and has reservedosetants to continue to reserve, fre
preemptive rights and other similar contractuahtigof stockholders, that number of shares of Com@&iwck equal to one hundred pern
(100%) of the number of shares of Common Stockha#l fom time to time be sufficient to effect tiegercise of all of the Warrants tt
outstanding. Any shares of Common Stock issuabtm @gxercise of the Warrants (and such shares vaserd) are herein referred to as the *
Warrant Shares”. The Shares, the Warrants and the Warrant Stemeesometimes collectively referred to as tigecurities.”

Section 1.04 Closing; Deliger
€) Initial Closing The closing of the purchase and sale of theeShand the Warrants hereunder (tHaitial Closing ") shal

occur concurrently with the execution of this Agremt by the Company and the Purchasers. In paaticohmediately following execution
this Agreement by the Purchasers and the Compaai, Burchaser shall transmit to Grushko & MittmRIg., with offices at 515 Rockaw
Avenue, Valley Stream, New York 11581 (th&scrow Agent ”), (i) via wire transfer of immediately availabfands, such Purchassrtota
purchase price hereunder, and (ii) such Purctesegcuted signature page to the Escrow Agreerbgrtnd among the Company, the Esc
Agent and the Purchasers (th&&scrow Agreement "), and the Company shall (i) deliver to the Escrow rtgen originally executed Warr:
for each Purchaser to acquire that number of shafréSommon Stock as is set forth on such Purchessgnature page hereto and
irrevocably instruct the Company’s transfer agguirsuant to the form of instruction letter attacheeto as Exhibit Gthe “ Irrevocable
Instructions to Transfer Agent ”), to deliver to each Purchaser a stock certificatetie number of Shares purchased hereunder by seet
Purchaser.




(b) Subsequent Sale§he Company may sell up to 6,666,667 Sharet)dimg the Shares sold at the Initial Closing, tah
Purchasers as it shall select provided that theesgent for sale is executed not later than May2811 (each, an Additional Closing ”). Any
Purchasers at any Additional Closing shall beconmamy to this Agreement and shall have the rigind obligations hereunder. At ¢
Additional Closing, each Purchaser shall transmithie Escrow Agent, (i) via wire transfer of immeggily available funds, such Purchaser
total purchase price hereunder, and (ii) such Ragets executed signature page to the Escrow Agreerardtthe Company shall (i) delivet
the Escrow Agent an originally executed Warrantdach Purchaser to acquire that number of shar€emwimon Stock as is set forth on s
Purchaser’s signature page hereto and (ii) irrebigcastruct the Companyg’transfer agent, pursuant to the form of Irrevéeéfstructions t
Transfer Agent, to deliver to each Purchaser akstectificate for the number of Shares purchaseeureler by each such Purchaser.
Initial Closing and any Additional Closing are eailtively referred to as theClosings.”)

ARTICLE II.
REPRESENTATIONS AND WARRANTIES

Section 2.01 Representatiand Warranties of the CompanyThe Company hereby represents and warrants
Purchasers, as of the applicable Closing, as fallow

€) Organization, Good Standing and Rowehe Company is a corporation duly incorporatealidly existing and in goc
standing under the laws of the State of Delawactklas the requisite corporate power to own, leagdeoperate its properties and assets a
conduct its business as it is now being condudied. Company is duly qualified as a foreign corgorato do business and is in good stan
in every jurisdiction in which the nature of thesiness conducted or property owned by it makes guetification necessary except for .
jurisdiction(s) (alone or in the aggregate) in whibe failure to be so qualified will not have nrékadverse effect on the business, operai
assets, properties or financial condition of thenpany and its subsidiaries, taken as a whole, armahp condition, circumstance, or situa
that would prohibit or otherwise interfere with takility of the Company to perform any of its olaitgpns under the Transaction Document:
defined below) in any material respect (eachMaterial Adverse Effect ”).

(b) Authorization; EnforcemenfThe Company has the requisite corporate poweraanigority to enter into and perform {
Agreement and the Warrants (collectively, theransaction Documents”) and to issue and sell the Shares and the Warmatscordance wi
the terms hereof and otherwise carry out its olibga thereunder. The execution, delivery and perémce of the Transaction Document:
the Company and the consummation by it of the &etisns contemplated hereby and thereby have belgnadd validly authorized by
necessary corporate action, and no further cormeatithorization of the Company or its Board ofdabors or stockholders is required.
Transaction Documents have been duly executed aliekred by the Company. Each of the TransactioouDwents constitutes a valid ¢
binding obligation of the Company enforceable agiaihe Company in accordance with its terms, exasuch enforceability may be limi
by applicable bankruptcy, insolvency, reorganizatimoratorium, liquidation, conservatorship, reeeship or similar laws relating to,
affecting generally the enforcement of, creditoights and remedies or by other equitable prinsipiegeneral application.

(c) Issuance of ShareBhe Shares and the Warrants to be issued in raitjowith the terms of this Agreement have beely
authorized by all necessary corporate action aedstiares, when paid for or issued in accordandetivi terms hereof, shall be validly iss
and outstanding, fully paid and nonassessable. WhineWarrant Shares are issued in accordance lgtherms of the Warrants, such sh
will be duly authorized by all necessary corporatéon and validly issued and outstanding, fullydpend nonassessable, and the holders
be entitled to all rights accorded to a holder ofrnon Stock




(d) No Conflicts The execution, delivery and performance of then$action Documents by the Company, the performhy
the Company of its obligations under the Warramig the consummation by the Company of the trammasttontemplated herein and the
do not and will not (i) conflict with or violate grprovision of the Compang’Amended and Restated Certificate of IncorporadioAmende
and Restated Bylaws, (ii) conflict with, or consté a default (or an event which with notice orskapf time or both would become a def:
under, or give to others any rights of terminatiamendment, acceleration or cancellation of, amgergent, mortgage, deed of trust, inden
note, bond, license, lease agreement, instrumenbligation to which the Company is a party or blgieh it or its properties or assets
bound, (iii) create or impose a lien, mortgageusiécinterest, charge or encumbrance of any natarany property of the Company under
agreement or any commitment to which the Compamyparty or by which the Company is bound or bychtany of its properties or assets
bound or (iv) result in a violation of any federstate, local or foreign statute, rule, regulatiorder, judgment or decree (including federal
state securities laws and regulations) applicabtee Company or by which any property or ass¢h®fCompany are bound or affected, ex
in all cases other than violations pursuant tos#a(i) above, for such conflicts, defaults, terrtiores, amendments, accelerations, cancelle
and violations as would not, individually or in thggregate, have or reasonably be expected toehmaterial Adverse Effect.

(e) Commission Documents, Financial Stegnts. The Common Stock of the Company is registeredyant to Section 12(
or 12(g) of the Securities Exchange Act of 1934amended (the Exchange Act "), and the Company has timely filed all reports, scites
forms, statements and other documents requiree tildd by it with the Commission pursuant to tleparting requirements of the Excha
Act, including material filed pursuant to Sectio®(4) or 15(d) of the Exchange Act from March 3112@hrough the date hereof (all of
foregoing including filings incorporated by refecentherein being referred to herein as theost-Share Exchange Commission Documents
"). To the Company knowledge, the Company has timely filed all réposchedules, forms, statements and other docsmequired to k
filed by it with the Commission pursuant to theaging requirements of the Exchange Act, includinaterial filed pursuant to Section 13(a
15(d) of the Exchange Act from January 7, 2010ugtoMarch 30, 2011 (all of the foregoing includfilgngs incorporated by reference thet
being referred to herein as thePfe-Share Exchange Commission Documents ”). At the times of their respective filings, the$-Shar
Exchange Commission Documents, and to the Compéaimyosvledge, the Pr&hare Exchange Commission Documents, complied |
material respects with the requirements of the Brge Act and the rules and regulations of the Casiom promulgated thereunder and ¢
federal, state and local laws, rules and regulatiapplicable to such documents and, as for thepewtive dates, none of the P&star
Exchange Commission Documents, and to the Comp&mgw/ledge, the Pr&hare Exchange Commission Documents, containediatnye
statement of a material fact or omitted to stateaterial fact required to be stated therein or sg&ey in order to make the statements there
light of the circumstances under which they weraeaot misleading. The financial statements ofGloenpany included in the PoStar
Exchange Commission Documents, and to the Comp&mgw/ledge, the Pr&hare Exchange Commission Documents, comply asrio i
all material respects with applicable accountirguieements and the published rules and regulatbtise Commission or other applicable r
and regulations with respect thereto. The finansiatements of the Company included in the Btstre Exchange Commission Docume
and to the Company’s knowledge, the Brere Exchange Commission Documents, have beemrprejin accordance with United St:
generally accepted accounting principles applied @onsistent basis during the periods involvead€pk (i) as may be otherwise indicate
such financial statements or the notes theretd)adn(the case of unaudited interim statementghtextent they may not include footnote
may be condensed or summary statements), and fagkent in all material respects the financialitpms of the Company and its subsidia
as of the dates thereof and the results of opastimd cash flows for the periods then ended (sykijethe case of unaudited statement
normal year-end audit adjustments).




Section 2.02 Representatiand Warranties of the PurchaserEach of the Purchasers hereby makes the follc
representations and warranties to the Companynestpect solely to itself and not with respect tg ather Purchaser:

(a) Organization and Standing of thecRasers If the Purchaser is an entity, such Purchasardsrporation, limited liabilit
company or partnership duly incorporated or orgaghizvalidly existing and in good standing under thers of the jurisdiction of i
incorporation or organization.

(b) Authorization and PoweEach Purchaser has the requisite power and atytbmenter into and perform this Agreement
to purchase the Securities being sold to it hereuntihe execution, delivery and performance of fggeement by such Purchaser anc
consummation by it of the transactions contemplaeby have been duly authorized by all necessanyorate or partnership action, anc
further consent or authorization of such Purchaseits Board of Directors, stockholders, or partheas the case may be, is required.
Agreement has been duly authorized, executed aieig by such Purchaser and constitutes, or sbalstitute when executed and delive
a valid and binding obligation of the Purchaseroec#able against the Purchaser in accordance Wwéhtdrms thereof, except as s
enforceability may be limited by applicable bankayp insolvency, reorganization, moratorium, ligafién, conservatorship, receivershig
similar laws relating to, or affecting generallyetenforcement of, credit@’rights and remedies or by other equitable prlasipf gener:
application.

(©) Purchase For Own Accouriiach Purchaser is acquiring the Securities sdtgljts own account and not with a view tc
for sale in connection with distribution. Each Fhaser does not have a present intention to selStteres or the Warrants, nor a pre
arrangement (whether or not legally binding) oention to effect any distribution of the Shareghe Warrants to or through any perso
entity; provided, however, that by making the representations herein angesubo Section 2.02(g) below, such Purchaser do¢sgree t
hold the Shares or the Warrants for any minimurnotber specific term and reserves the right to dispaf the Shares or the Warrants at
time in accordance with federal and state secariiers applicable to such disposition. Each Pueshasknowledges that it is able to beal
financial risks associated with an investment ia 8ecurities and that it has been given full actessich records of the Company ant
subsidiaries and to the officers of the Company is\dubsidiaries and received such informatioit aas deemed necessary or approprie
conduct its due diligence investigation and hasigant knowledge and experience in investing impanies similar to the Company in te
of the Company’s stage of development so as tdkeeta evaluate the risks and merits of its investtin the Company.

(d) Opportunities for Additional Inforiti@n . Each Purchaser acknowledges that such Purchasérad the opportunity to ¢
guestions of and receive answers from, or obtaditiadal information from, the executive officer§ the Company concerning the finan
and other affairs of the Company, and to the exdersimed necessary in light of such Purchaserspar&nowledge of the Compamyaffairs
such Purchaser has asked such questions and ikegiseers to the full satisfaction of such Purchased such Purchaser desires to inve
the Company. Neither such inquiries nor any otheestigation conducted by or on behalf of such Faser or its representatives or cou
shall modify, amend or affect such Purchaser’strighrely on the truth, accuracy and completendsth@ Companys representations a
warranties contained in the Transaction Docume8tech Purchaser has carefully considered and wades the risks and other fact
affecting the suitability of the Securities as amestment, including, without limitation, thosetdid on Appendix Aattached to this Agreement.
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(e) No General SolicitatiorEach Purchaser acknowledges that the Sharedhantfdrrants were not offered to such Purct
by means of any form of general or public soliéiiator general advertising, or publicly disseminlagdvertisements or sales literat
including (i) any advertisement, article, noticeather communication published in any newspapeganiae, or similar media, or broadc
over television or radio or (ii) any seminar or rieg to which such Purchaser was invited by anthefforegoing means of communications.

) Rule 144 Such Purchaser understands that the Securities$ lbeuheld indefinitely unless such Shares or Wisrar
registered under the Securities Act or an exemgtiom registration is available. Such Purchasenaekedges that such Purchaser is fan
with Rule 144 of the rules and regulations of themmission, as amended, promulgated pursuant t8¢barities Act (“Rule 144 "), and the
such person has been advised that Rule 144 penes#tes only under certain circumstances. SuchhBset understands that to the extent
Rule 144 is not available, such Purchaser will hahle to sell any Shares or Warrants without eitagistration under the Securities Act or
existence of another exemption from such registnatequirement.

(9) General Such Purchaser understands that the Securigelsesmg offered and sold in reliance on a transaatiexemptio
from the registration requirement of federal andtestsecurities laws and the Company is relying ufien truth and accuracy of
representations, warranties, agreements, acknowledi and understandings of such Purchaser sét lierein in order to determine
applicability of such exemptions and the suitapitif such Purchaser to acquire the Securities.

(h) Governmental Reviewl'he Purchaser understands that no United Statkesdl or state agency or any other governme
governmental agency has passed upon or made amymaendation or endorsement of the Shares or theaWar

0] Independent InvestmerExcept as may be disclosed in any filings with @ommission by the Purchasers under Secti
and/or Section 16 of the Exchange Act, no Purchiaagsragreed to act with any other Purchaser foptinpose of acquiring, holding, voting
disposing of the Securities purchased hereunderptoposes of Section 13(d) under the Exchange &atl each Purchaser is ac
independently with respect to its investment inSieeurities.

Reliance on ExemptionsThe Purchaser agrees that he, she or it meetsiteria established in one or both of subseg
(i) or (ii), below and as so indicated on the signa pages hereto.

0] The Purchaser is ¢*accredited invest” within the meaning of Rule 501 under the Securifiesand has complet
the“accredited invest” questionnaire attached heretcExhibit B .

(i) The Purchaser is not“U.S. perso” (as that term is defined in Rule 902 of Regulatigr(&" U.S. person ), its
principal address is outside the United States,ibm@s located outside the United States at time tany offer t
acquire the Securities was made to it and at the that it executed this Agreement. Each Purchéisgris a non-
U.S. person further represents and warrants

1) the Purchaser is not acquiring the Securities r@s@lt of, and the Purchaser covenants that hegrstevill
not engage in any “directed selling efforte’s(defined in Regulation S) in the United Stategépect of th
Securities that would include any activities undken for the purpose of, or that could reasonale
expected to have the effect of, conditioning thekeiin the United States for the resale of anytha
Securities




2) the Purchaser is not acquiring the Securities tier dccount or benefit of, directly or indirectlynzyaUl.S
Person

3) the offer and the sale of the Securities to thelRaser as contemplated in this Agreement compligsm
is exempt from the applicable securities legistatd the jurisdiction in which the Purchaser resic

4) and the Purchaser covenants with the Company

a) offers and sales of any Securities prior to theiraxipn of a period of one year after the dat
original issuance of the Securities (the one yegiod hereinafter referred to as th®istribution
Compliance Period ") shall only be made in compliance with the safe bagsovisions set forth
Regulation S, pursuant to the registration provisimf the Securities Act or an exemp
therefrom, and that all offers and sales afterDstribution Compliance Period shall be made
in compliance with the registration provisions loé tSecurities Act or an exemption therefrom
in each case only in accordance with applicable stacurities laws; ar

b) the Purchaser will not engage in hedging transastisith respect to the Securities until after
expiration of the Distribution Compliance Peri

ARTICLE III.
OTHER AGREEMENTS OF THE PARTIES
Section 3.01 Transfer Retitits .
(@) The Purchasers covenant that therBiesuwill only be disposed of pursuant to an efifee registration statement under,

in compliance with the requirements of, the SemsitAct or pursuant to an available exemption fritv@ registration requirements of
Securities Act, and in compliance with any applleattate securities laws. In connection with amynsfer of Securities other than pursual
an effective registration statement or to the Camypar pursuant to Rule 144 at such time that tamm@any is not required to be in complia
with Rule 144(c) and any other limitations or requients set forth in Rule 144, the Company may iredihe transferor to provide t
Company with an opinion of counsel selected bytthpsferor, the form and substance of which opirgball be reasonably satisfactory to
Company, to the effect that such transfer doesewptire registration under the Securities Act.

(b) The Purchasers agree to the impgnoihthe following legend on any certificate eviderg any of the Securities (in addit
to any legend required by applicable state seesrir “blue sky” laws):
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THESE SECURITIES REPRESENTED BY THIS CERTIFICATE HE “SECURITIES”) HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMBED (THE “SECURITIES ACT”) OR ANY STATE
SECURITIES LAWS AND MAY NOT BE SOLD, TRANSFERRED ORDTHERWISE DISPOSED OF UNLESS
REGISTERED UNDER THE SECURITIES ACT AND UNDER APRIABLE STATE SECURITIES LAWS OR THE
COMPANY SHALL HAVE RECEIVED AN OPINION OF COUNSEL HAT REGISTRATION OF SUCH SECURITIES
UNDER THE SECURITIES ACT AND UNDER THE PROVISIONSFOAPPLICABLE STATE SECURITIES LAWS IS
NOT REQUIRED.

Section 3.02 Integratiofhe Company shall not sell, offer for sale origblbffers to buy or otherwise negotiate
respect of any security (as defined in Section thefSecurities Act) that would be integrated wfite offer or sale of the Shares and Warrar
a manner that would require the registration uniderSecurities Act of the sale of the Shares andafits to the Purchasers.

ARTICLE IV.
MISCELLANEOUS

Section 4.01 Fees and Expengaxcept as otherwise set forth in this Agreemertt the other Transaction Docume
each party shall pay the fees and expenses afvisas, counsel, accountants and other expemsyif and all other expenses, incurred by
party incident to the negotiation, preparation,cexien, delivery and performance of this Agreemdiie Company shall pay all stamp or o
similar taxes and duties levied in connection visguance of the Shares and the Warrants pursugetbhe

Section 4.02 Specific Enfonemt. The Company and the Purchasers acknowledge gree #hat irreparable dam:
would occur in the event that any of the provisiofishis Agreement or the other Transaction Docusevere not performed in accorda
with their specific terms or were otherwise breatheis accordingly agreed that the parties shalentitled to seek an injunction or injuncti
to prevent or cure breaches of the provisions isf Agreement or the other Transaction Documentstarghforce specifically the terms ¢
provisions hereof or thereof, this being in additio any other remedy to which any of them mayitéled by law or equity.

Section 4.03 Entire Agreemeflmnendment. This Agreement (including all exhibits and schieduhereto) and tl
Transaction Documents contain the entire undersigrehd agreement of the parties with respectéonthtters covered hereby and, exce
specifically set forth herein or in the Transactibocuments, neither the Company nor any of the Hasers makes any representati
warranty, covenant or undertaking with respectutthsmatters and they supersede all prior understgaénd agreements with respect to
subject matter, all of which are merged herein.pgravision of this Agreement may be waived or amenadier than by a written instrum
signed by the Company and the Purchasers holdingjarity of the Shares then outstanding and hel@Pbischasers, and no provision he
may be waived other than by a written instrumegbesd by the party against whom enforcement of aieh @smendment or waiver is sou
No such amendment shall be effective to the extettit applies to less than all of the holdershef Shares then outstandi

Section 4.04 Noticeg\ny notice, demand, request, waiver or other comioation required or permitted to be gi
hereunder shall be in writing and shall be effextfa) upon hand delivery by telex (with correctvegsback received), telecopy,neail o1
facsimile at the address or number designated béfoselivered on a business day during normal hess hours where such notice is t
received), or the first business day following sudeftivery (if delivered other than on a businesg daring normal business hours where ¢
notice is to be received) or (b) on the secondrass day following the date of mailing by expressrier service, fully prepaid, addresse
such address, or upon actual receipt of such ngaiismichever shall first occur. The addresses tichscommunications shall be:
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€) If to the Company:

InspireMD, Inc.

3 Menorat Hamor St.

Tel Aviv, Israel

Attention: Chief Executive Officer
Fax No.: +972-3-6917691

with copies to:

Haynes and Boone, LLP

30 Rockefeller Plaza, ZBFloor
New York, New York 10112
Attention: Rick A. Werner, Esq.
Fax No.: (212) 884-8234

(b) If to any Purchaser at the addressuch Purchaser set forth on the signature pagesohe

Any party hereto may from time to time change dslrass for notices by giving at least ten (10) dagiten notice of such chang
address to the other party hereto.

Section 4.05 Waivendo waiver by either party of any default with pest to any provision, condition or requiremer
this Agreement shall be deemed to be a continuiaiger in the future or a waiver of any other préstis, condition or requirement hereof,
shall any delay or omission of any party to exer@asy right hereunder in any manner impair the @serof any such right accruing tc
thereafter.

Section 4.06 Headingehe article, section and subsection headingsisnAgreement are for convenience only and
not constitute a part of this Agreement for anyeoghurpose and shall not be deemed to limit orcatiey of the provisions hereof.

Section 4.07 Successors assighs; Restrictions on TransfelThis Agreement shall be binding upon and inur¢ht
benefit of the parties and their successors anigrassThe Company may not assign this Agreemerangr rights or obligations hereun
without the prior written consent of the Purchasers

Section 4.08 No Third Partgnficiaries. This Agreement is intended for the benefit of geeties hereto and th
respective permitted successors and assigns awad fier the benefit of, nor may any provision héree enforced by, any other person.

Section 4.09 Governing Lawhis Agreement shall be governed by and constiu@adcordance with the internal laws
the State of New York, without giving effect to aofythe conflicts of law principles which would tésin the application of the substantive
of another jurisdiction. Each party hereby irredalgasubmits to the exclusive jurisdiction of thatst and federal courts sitting in the Cit
New York, Borough of Manhattan for the adjudicatmfmany dispute hereunder or in connection herewittvith any transaction contempla
hereby or discussed herein (including with respetihe enforcement of any of the Transaction Doaus)eand hereby irrevocably waives,
agrees not to assert in any suit, action or prangedny claim that it is not personally subjecthie jurisdiction of any such court, that such,
action or proceeding is improper or is an incongahivenue for such proceeding. Each party hengbydcably waives, to the fullest ext
permitted by applicable law, any and all rightsatarial by jury in any legal proceeding arising aitor relating to this Agreement or -
transactions contemplated hereby. This Agreemieall aot be interpreted or construed with any pngstion against the party causing
Agreement to be drafted.




Section 4.10 Survivalhe representations and warranties of the Compadythe Purchasers shall survive the exec
and delivery hereof and the applicable Closing tneder for the applicable statute of limitationsiper

Section 4.11 Counterparfbhis Agreement may be executed in any numberoahterparts, each of which when
executed shall be deemed to be an original andyfalthich taken together shall constitute one drmel fame Agreement and shall bec
effective when counterparts have been signed bly party and delivered to the other parties heiietmging understood that all parties neec
sign the same counterpart. In the event that agiyasire is delivered by facsimile transmission,hssignature shall create a valid binc
obligation of the party executing (or on whose Iliebach signature is executed) the same with tmeestorce and effect as if such facsir
signature were the original thereof.

Section 4.12 Severabilitfhe provisions of this Agreement and the TrarisacdDocuments are severable and, in
event that any court of competent jurisdiction datermine that any one or more of the provisionpart of the provisions contained in -
Agreement or the Transaction Documents shall, fiyr rzason, be held to be invalid, illegal or unecéable in any respect, such invalic
illegality or unenforceability shall not affect anyher provision or part of a provision of this &gment or the Transaction Documents and
provision shall be reformed and construed as ihsagalid or illegal or unenforceable provision, mart of such provision, had never b
contained herein, so that such provisions wouldabel, legal and enforceable to the maximum exparssible.

Section 4.13 Further AssuesncUpon the request of any Purchaser or the Compeash of the Company and
Purchasers shall execute and deliver such instryrdeauments and other writings as may be reaspmadgessary or desirable to confirm
carry out and to effectuate fully the intent andpmses of this Agreement, the Shares, the Wareantgthe Warrant Shares.

Section 4.14 Like TreatmehtParchasers No consideration shall be offered or paid to &wurchaser to amend
consent to a waiver or modification of any provisiaf any of the Transaction Documents unless theeszonsideration is also offered to al
the Purchasers then holding Shares. Further, tlmep@oy shall not make any payments or issue anyriiesuto the Purchasers in amot
which are disproportionate to the respective numsilméroutstanding Shares held by any Purchaserayagpplicable time. For clarificatit
purposes, this provision constitutes a separate gganted to each Purchaser by the Company aratiatgyl separately by each Purchaser
is intended for the Company to treat the Purchaaes class and shall not in any way be constragdeaPurchasers acting in concert or
group with respect to the purchase, dispositiomoting of the Shares, the Warrants or otherwise.

[SIGNATURE PAGES FOLLOWS]
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Company Signature Page

IN WITNESS WHEREOF, the Company has caused thiségent to be duly executed by an authorized signamof the date fir
above written.

INSPIREMD, INC.

By:  /s/ Craig Shore

Name: Craig Shore
Title:  Chief Financial Office




FORM OF WARRANT

NEITHER THESE SECURITIES NOR THE SECURITIES FOR WHI CH THESE SECURITIES ARE EXERCISABLE HAVE BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISS ION OR THE SECURITIES COMMISSION OF ANY
STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATI ON UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECUR ITIES ACT OR PURSUANT TO AN AVAILABLE

EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE

SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE ST ATE SECURITIES LAWS.

INSPIREMD, INC.
WARRANT
Warrant No[_ ] Dated: [_]

InspireMD, Inc., a Delaware corporation (theCbmpany "), hereby certifies that, for value receivdd, lor its registere
assigns (the Holder "), is entitled to purchase from the Company upa tiotal of |shares of common stock, $0.0001 par valu
share (the ‘Common Stock "), of the Company (each such share, Wéarrant Share ” and all such shares, theWarrant Shares ) at ar
exercise price equal to $1.80 per share (as adjdsien time to time as provided in Section e “Exercise Price "), at any time and on
after the date hereof (thd fiitial Exercise Date ") and through and including the date that is fiS§years from the Initial Exercise Date (the
Expiration Date "), and subject to the following terms and condigo This Warrant (this Warrant ”) is one of a series of similar warre
issued pursuant to that certain Securities PurchAggseement, dated as of April 18, 2011, by and agntire Company and the Purcha
identified therein (the Purchase Agreement ). All such warrants are referred to herein, cdiileely, as the ‘Warrants.”

1. Registration of WarrantThe Company shall register this Warrant, upaormgs to be maintained by the Company for
purpose (the Warrant Register "), in the name of the record Holder hereof from timéime. The Company may deem and treat the regt
Holder of record of this Warrant as the absolutememhereof for the purpose of any exercise hereahy distribution to the Holder, and for
other purposes, absent actual notice to the cgntrar

2. Registration of TransfersThe Company shall register the transfer of aostipn of this Warrant in the Warrant Regis
upon surrender of this Warrant, with the Form o$iament attached hereto duly completed and sigoetlie Company at its address spec
herein. Upon any such registration of transfemga warrant to purchase Common Stock, in substhntte form of this Warrant (any su
new warrant, a ‘New Warrant ”), evidencing the portion of this Warrant so trangfdrshall be issued to the transferee and a Newan
evidencing the remaining portion of this Warrant so transferred, if any, shall be issued to thadferring Holder. The acceptance of the
Warrant by the transferee thereof shall be deemeddceptance by such transferee of all of thesighd obligations of a holder of a Warrant.

3. Exercise and Duration of Warrant

(@) This Warrant shall be exercisableth®y registered Holder at any time and from timéirtee on or after the Initi
Exercise Date and including the Expiration Date.5/80 P.M., New York City time on the Expiratioraf®, the portion of this Warrant |
exercised prior thereto shall be and become vaidodmo value.




(b) A Holder may exercise this Warrantdsfivering to the Company (i) an exercise notinghe form attached here
(the “ Exercise Notice "), appropriately completed and duly signed, and @irpent of the Exercise Price for the number of \AfarShares i
to which this Warrant is being exercised, and tate duch items are delivered to the Company (asrdeted in accordance with the no
provisions hereof) is an Exercise Date .” The Holder shall not be required to deliver thegim&l Warrant in order to effect an exer
hereunder. Execution and delivery of the Exertiséice shall have the same effect as cancellatiathe original Warrant and issuance ¢
New Warrant evidencing the right to purchase timeaiaing number of Warrant Shar

4, Delivery of Warrant Shares

(@) Upon exercise of this Warrant, ther(pany shall promptly (but in no event later thare¢hTrading Days after t
Exercise Date) issue or cause to be issued ane tade delivered to or upon the written orderhef Holder and in such name or names a
Holder may designate, a certificate for the Wari@imares issuable upon such exercise. The HoldanyPerson so designated by the Hc
to receive Warrant Shares, shall be deemed to bres@me the holder of record of such Warrant Shasexf the Exercise Date. For purpose
this Warrant, “Person ” shall mean an individual or corporation, partngrshiust, incorporated or unincorporated associatjoint venture
limited liability company, joint stock company, gawvment (or an agency or subdivision thereof) bepentity of any kind.

(b) This Warrant is exercisable, eitherits entirety or, from time to time, for a portimi the number of Warra
Shares. Upon surrender of this Warrant following or more partial exercises, the Company shalkiss cause to be issued, at its exper
New Warrant evidencing the right to purchase timeaieing number of Warrant Shar

5. Charges, Taxes and Expensdssuance and delivery of certificates for sekasé Common Stock upon exercise of
Warrant shall be made without charge to the Hofderny issue or transfer tax, withholding taxnster agent fee or other incidental ta:
expense in respect of the issuance of such caittfic all of which taxes and expenses shall be lpaitie Company; providedhowever, tha
the Company shall not be required to pay any taichvinay be payable in respect of any transfer welin the registration of any certifica
for Warrant Shares or Warrants in a name other thainof the Holder. The Holder shall be respdesibr all other tax liability that may ari
as a result of holding or transferring this Warranteceiving Warrant Shares upon exercise hereof.

6. Replacement of Warrantf this Warrant is mutilated, lost, stolen oistteyed, the Company shall issue or cause to bed
in exchange and substitution for and upon candefiagtereof, or in lieu of and substitution for thdgarrant, a New Warrant, but only ug
receipt of evidence reasonably satisfactory toGbmpany of such loss, theft or destruction andacnaty and reasonable bond or indemnit
requested. Applicants for a New Warrant under siicdlumstances shall also comply with such othaseeable regulations and procedures
pay such other reasonable third-party costs a€timepany may prescribe.
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7. Reservation of Warrant Shareshe Company covenants that it will at all tirmeserve and keep available out of
aggregate of its authorized but unissued and oikerunreserved Common Stock, solely for the purpdsmabling it to issue Warrant She
upon exercise of this Warrant as herein provideel number of Warrant Shares which are then issuatdlaleliverable upon the exercise of
entire Warrant, free from preemptive rights or atiyer contingent purchase rights of persons other tharHiblder (after giving effect to t
adjustments of Section 8if any). The Company covenants that all Warramar8s so issuable and deliverable shall, upon risguand th
payment of the applicable Exercise Price in acawdawith the terms hereof, be duly and validly autted, issued and fully paid &
nonassessable. The Company will take all suctoraes may be necessary to assure that such sHa@sromon Stock may be issued
provided herein without violation of any applicald&v or regulation, or of any requirements of apgwgities exchange or automated quot:
system upon which the Common Stock may be listed.

8. Certain AdjustmentsThe Exercise Price and number of Warrant Shasemble upon exercise of this Warrant are sulbg
adjustment from time to time as set forth in thest®n 8.

(@) Stock Dividends and Splitdf the Company, at any time while this Warrastdutstanding, (i) pays a st
dividend on its Common Stock or otherwise makesstibution on any class of capital stock that &yg@ble in shares of Common Stock,
subdivides outstanding shares of Common Stockanrger number of shares, or (iii) combines outiteg shares of Common Stock int
smaller number of shares, then in each such casExércise Price shall be multiplied by a fractiddrwhich the numerator shall be the nun
of shares of Common Stock outstanding immediatefpte such event and of which the denominator dieathe number of shares of Comr
Stock outstanding immediately after such event.

(b) Number of Warrant ShareSimultaneously with any adjustment to the ExadPrice pursuant to paragraph (
this Section, the number of Warrant Shares that beagurchased upon exercise of this Warrant slealidjusted proportionately, so that &
such adjustment the aggregate Exercise Price payedeunder for the increased or decreased numb®awant Shares, as the case ma
shall be the same as the aggregate Exercise Rraféect immediately prior to such adjustment.

(c) Calculations All calculations under this SectionsBall be made to the nearest cent or the near#80tlv of :
share, as applicable.

(d) Notice of Corporate Eventdf (i) the Company shall declare a dividend émy other distribution in whate\
form) on the Common Stock, (ii) the Company sheltldre a special nonrecurring cash dividend onredamption of the Common Stock, |
the Company shall authorize the granting to altlecd of the Common Stock rights or warrants to stilbs for or purchase any shares of ca
stock of any class or of any rights, (iv) the apataf any stockholders of the Company shall beiiregl in connection with any reclassificat
of the Common Stock, any consolidation or mergavhah the Company is a party, any sale or transffell or substantially all of the asset:
the Company, or any compulsory share exchange Wwhdhe Common Stock is converted into other seiestitcash or property, or (v) !
Company shall authorize the voluntary or involuptdissolution, liquidation or winding up of the aiffs of the Company, then, in each case
Company shall cause to be mailed to the Holdetsalast address as it shall appear upon the WaRagister of the Company, at leas
calendar days prior to the applicable record oectife date hereinafter specified, a notice stafi)ghe date on which a record is to be tz
for the purpose of such dividend, distribution,eegbtion, rights or warrants, or if a record is twbe taken, the date as of which the holde
the Common Stock of record to be entitled to sueldend, distributions, redemption, rights or wartsaare to be determined or (y) the dat
which such reclassification, consolidation, mergailge, transfer or share exchange is expecteddonte effective or close, and the date ¢
which it is expected that holders of the Commorcstof record shall be entitled to exchange thearseh of the Common Stock for securit
cash or other property deliverable upon such reifleation, consolidation, merger, sale, transfeslare exchange; providéuht the failure t
mail such notice or any defect therein or in thélinm@athereof shall not affect the validity of tlterporate action required to be specified in :
notice. The Holder shall remain entitled to exerdlsis Warrant during the period commencing onddie of such notice to the effective dat
the event triggering such notice except as magratise be expressly set forth herein.
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9. Expiration Date AcceleratiorSubject to the provisions of this Section ®, while a registration statement filed with
United States Securities and Exchange Commissiefféstive registering the resale of the Warranargh, (i) the VWAP (as defined belc
for each of 20 consecutive Trading Days (as defineldw) (the “Measurement Period ") exceeds 250% of the thegifective Exercise Prit
(i) the average daily trading volume for such Mgasent Period exceeds 175,000 shares of Commark $&r Trading Day (subject
adjustment for forward and reverse stock splitsapéalizations, stock dividends and the like after Initial Exercise Date) and (iii) the Hols
is not in possession of any information that cdasds, or might constitute, material npuoblic information which was provided by -
Company, then the Company may, within three (3pifiga Days of the end of such Measurement Periczklaate the Expiration Date of all
any portion of this Warrant for which an Exercisetide has not yet been delivered (such right, tieceleration Right ”). To exercise th
right, the Company must deliver to the Holder aeviocable written notice (an Acceleration Notice ), indicating therein the unexercis
portion of this Warrant to which such notice applidny portion of this Warrant subject to such Aecation Notice for which an Exerc
Notice shall not have been received by the Compgry:30 p.m. (New York City time) on the third Trad Day after the date the Acceleral
Notice is received by the Holder will be cancellghd not exercisable thereafter). Any unexercisedign of this Warrant to which tl
Acceleration Notice does not pertain will be uneféel by such Acceleration Notice. Subject againh® provisions of this Section 9the
Company may deliver subsequent Acceleration Noficeany portion of this Warrant for which the Hetdshall not have delivered an Exer
Notice.

“ VWAP " means, for any date, the price determined by tisé df the following clauses that applies: (a)i€tCommon Stock is th
listed or quoted on the NYSE Amex Equities, theddasCapital Market, the Nasdaq Global Market, tlsdaqg Global Select Market, the N
York Stock Exchange or the OTC Bulletin Board (eachTrading Market ”), the daily volume weighted average price of the Camr8tocl
for such date (or the nearest preceding date) enTtading Market on which the Common Stock is tlisted or quoted as reported
Bloomberg L.P. (based on a Trading Day from 9:30. §New York City time) to 4:02 p.m. (New York Citime); (b) if the Common Stock
not then listed on a Trading Market and if prices the Common Stock are then reported in an owerctiunter market maintained by C
Markets Group, Inc. (or a similar organization geacy succeeding to its functions of reporting gs)¢ the most recent bid price per sha
the Common Stock so reported; or (c) in all othases, the fair market value of a share of CommarkSshall be determined by -
Company’s board of directors acting in good faitfirading Day ” means a day on which the Compasprincipal Trading Market is open
trading.

10. Payment of Exercise Pric&he Holder shall pay the Exercise Price in imiatedy available funds.
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11. Exercise LimitationsThe Company shall not effect any exercise of Wiarrant, and the Holder shall not have the rig
exercise any portion of this Warrant, pursuanteot®n 3(b)or otherwise, to the extent that after giving effiecsuch issuance after exercis
set forth on the applicable Exercise Notice, thedeio(together with the Holdes’Affiliates (as defined below), and any other parsr entit
acting as a group together with the Holder or ahthe Holders Affiliates) would beneficially own in excess dfet Beneficial Ownersh
Limitation (as defined below). For purposes of thiegoing sentence, the number of shares of ConBtack beneficially owned by the Hol
and its Affiliates shall include the number of swmf Common Stock issuable upon exercise of thisr&it with respect to which st
determination is being made, but shall exclude rthmber of shares of Common Stock which would bealske upon (a) exercise of
remaining, nonexercised portion of this Warrantdsiially owned by the Holder or any of its Affities and (b) exercise or conversion of
unexercised or nonconverted portion of any otheussiges of the Company (including, without limitat, any other Warrants) subject t
limitation on conversion or exercise analogoushte timitation contained herein beneficially owneg the Holder or any of its Affiliate
Except as set forth in the preceding sentenceptdioposes of this Section 11beneficial ownership shall be calculated in adaoce witl
Section 13(d) of the Securities Exchange Act of 4098s amended (the Exchange Act "), and the rules and regulations promulg
thereunder, it being acknowledged by the Holder tiha Company is not representing to the Holder $lnah calculation is in compliance w
Section 13(d) of the Exchange Act and the Holdesoilely responsible for any schedules requiredetdiled in accordance therewith. To
extent that the limitation contained in this Sewtibl applies, the determination of whether this Warianéxercisable (in relation to ott
securities owned by the Holder together with anfjliafes) and of which a portion of this Warranteagercisable shall be in the sole discre
of the Holder, and the submission of an Exerciséddshall be deemed to be the Holdatetermination of whether this Warrant is exelde
(in relation to other securities owned by the Holagether with any Affiliates) and of which pomi@f this Warrant is exercisable, in each
subject to such aggregate percentage limitation, #we Company shall have no obligation to verify comfirm the accuracy of su
determination. In addition, a determination asng group status as contemplated above shall bendieted in accordance with Section 13(d
the Exchange Act and the rules and regulations pigeted thereunder. For purposes of this Section il determining the number
outstanding shares of Common Stock, the Holder nelyy on the number of outstanding shares of Comi@totk as reflected in (x) t
Company’s most recent Form 10-Q or FormKLQas the case may be, (y) a more recent publioamrement by the Company or (z) any c
notice by the Company or the Companyransfer agent setting forth the number of shaf€Sommon Stock outstanding. Upon the writte
oral request of the Holder, the Company shall wittwwo Trading Days confirm orally and in writing tbe Holder the number of share:
Common Stock then outstanding. In any case, thebeumf outstanding shares of Common Stock shatidtermined after giving effect to
conversion or exercise of securities of the Compamgiuding this Warrant, by the Holder or its Afites since the date as of which ¢
number of outstanding shares of Common Stock waarted. The ‘Beneficial Ownership Limitation ” shall be 4.99% of the number of shi
of the Common Stock outstanding immediately afieing effect to the issuance of shares of CommartiSissuable upon exercise of -
Warrant. The Beneficial Ownership Limitation prdeiss of this_Section 1fnay be waived by the Holder, at the election of wdder, upo
not less than 61 daygrior notice to the Company to change the Bendfionership Limitation to 9.99% of the number ofasés of th
Common Stock outstanding immediately after giviffge to the issuance of shares of Common Stockgpe@rcise of this Warrant, and
provisions of this Section 1&hall continue to apply. Upon such a change byHbkler of the Beneficial Ownership Limitation frosuct
4.99% limitation to such 9.99% limitation, the Béoal Ownership Limitation may not be further waiy by the Holder. The provisions of 1
paragraph shall be construed and implemented imrmmner otherwise than in strict conformity with tieems of this Section 1tb correct thi
paragraph (or any portion hereof) which may be céfe or inconsistent with the intended Benefi€dalnership Limitation herein containec
to make changes or supplements necessary or desicaproperly give effect to such limitation. Thinitations contained in this paragre
shall apply to a successor holder of this WarrBat. purposes of this Section 11 Affiliate ” shall mean any Person that, directly or indire
through one or more intermediaries, controls ocastrolled by or is under common control with a der, as such terms are used in
construed under Rule 405 under the Securities Act.

12. Fractional SharesThe Company shall not be required to issue oiseao be issued fractional Warrant Shares o
exercise of this Warrant. If any fraction of a \Meat Share would, except for the provisions of ®Béstion, be issuable upon exercise of
Warrant, the number of Warrant Shares to be isaulétle rounded up to the nearest whole share.
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13. Notices Any and all notices or other communications eliveries hereunder (including without limitationyaExercis:
Notice) shall be in writing and shall be deemedegivand effective on the earliest of (a) the datetrafismission, if such notice
communication is delivered via facsimile at thesfadle number specified in the Purchase Agreemseot po 6:30 p.m. (New York City tim
on a Trading Day, (b) the next Trading Day aftex thate of transmission, if such notice or commuidoais delivered via facsimile at t
facsimile number specified in the Purchase Agredroara day that is not a Trading Day or later t6&80 p.m. (New York City time) on a
Trading Day, (c) the Trading Day following the datemailing, if sent by nationally recognized ovigit courier service, or (d) upon act
receipt by the party to whom such notice is reqlie be given. The address for such notices omeemications shall be as set forth in
Purchase Agreement.

14. Warrant Agent The Company shall serve as warrant agent utde¥arrant. Upon 30 daysiotice to the Holder, ti
Company may appoint a new warrant agent. Any aatfun into which the Company or any new warrantragmay be merged or ¢
corporation resulting from any consolidation to efhthe Company or any new warrant agent shall party or any corporation to which 1
Company or any new warrant agent transfers sulisligrdall of its corporate trust or stockholderdees business shall be a successor we
agent under this Warrant without any further akhy such successor warrant agent shall promptlseawtice of its succession as wat
agent to be mailed (by first class mail, postaggpaid) to the Holder at the Holder’s last addresshmwn on the Warrant Register.

15. Miscellaneous

(@) Subject to the restrictions on transet forth on the first page hereof, this Warraay be assigned by the Holc
This Warrant shall be binding on and inure to tlemdiit of the parties hereto and their respectivecassors and assigns. Subject tc
preceding sentence, nothing in this Warrant shallcbnstrued to give to any Person other than thep@ay and the Holder any legal
equitable right, remedy or cause of action under fMarrant. This Warrant may be amended only irtimgisigned by the Company and
Holder and their successors and assigns.

(b) The Company will not, by amendmenitsfgoverning documents or through any reorgaiumatransfer of asse
consolidation, merger, dissolution, issue or sélgegurities or any other voluntary action, avoicseek to avoid the observance or perform
of any of the terms of this Warrant, but will at tines in good faith assist in the carrying outadif such terms and in the taking of all s
action as may be necessary or appropriate in dodgrotect the rights of the Holder against impa&mnt Without limiting the generality of t
foregoing, the Company (i) will not increase the palue of any Warrant Shares above the amounthpayberefor on such exercise, (ii) \
take all such action as may be reasonably necessaappropriate in order that the Company may salahd legally issue fully paid a
nonassessable Warrant Shares on the exercisesoiirant, and (iii) will not close its stockholdeooks or records in any manner wt
interferes with the timely exercise of this Warrant

©) @®VERNING LAaw; VENUE; WAIVER OF JURY TRIAL . ALL QUESTIONS CONCERNING THE CONSTRUCTION VALIDITY ,
ENFORCEMENTAND INTERPRETATION OF THIS WARRANT SHALL BE GOVERNEDBY AND CONSTRUEDAND ENFORCEDIN ACCORDANCEWITH THE LAWS OF
THE STATE OF NEW YORK. EACH PARTY HEREBY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE STATE AND FEDERAL COURTSSITTING
IN THE CITY OF NEW YORK, BOROUGH OF MANHATTAN , FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION HEREWITH OR WITH
ANY TRANSACTION CONTEMPLATED HEREBY OR DISCUSSEDHEREIN (INCLUDING WITH RESPECTTO THE ENFORCEMENTOF ANY OF THE TRANSACTION
DOCUMENTS), AND HEREBY IRREVOCABLY WAIVES, AND AGREES NOT TO ASSERTIN ANY SUIT, ACTION OR PROCEEDING ANY CLAIM THAT IT IS NOT
PERSONALLY SUBJECT TO THE JURISDICTION OF ANY SUCH COURT, THAT SUCH SUIT, ACTION OR PROCEEDING IS IMPROPER EACH PARTY HEREBY
IRREVOCABLY WAIVES PERSONAL SERVICE OF PROCESSAND CONSENTSTO PROCESSBEING SERVED IN ANY SUCH SUIT, ACTION OR PROCEEDING BY
MAILING A COPY THEREOF VIA REGISTEREDOR CERTIFIED MAIL OR OVERNIGHT DELIVERY (WITH EVIDENCE OF DELIVERY) TO SUCH PARTY AT THE
ADDRESSIN EFFECTFOR NOTICES TO IT UNDER THIS AGREEMENT AND AGREES THAT SUCH SERVICE SHALL CONSTITUTE GOOD AND SUFFICIENT SERVICE
OF PROCESSAND NOTICE THEREOF NOTHING CONTAINED HEREIN SHALL BE DEEMED TO LIMIT IN ANY WAY ANY RIGHT TO SERVE PROCESSIN ANY
MANNER PERMITTED BY LAW. THE COMPANY HEREBY WAIVES ALL RIGHTSTO A TRIAL BY JURY.
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(d) The headings herein are for convesgeonly, do not constitute a part of this Warramd ahall not be deemed
limit or affect any of the provisions hereof.

(e) In case any one or more of the piowis of this Warrant shall be invalid or unenfolalesin any respect, the valid
and enforceability of the remaining terms and psvris of this Warrant shall not in any way be a#dor impaired thereby and the parties
attempt in good faith to agree upon a valid ande@able provision which shall be a commercialls@nable substitute therefor, and upc
agreeing, shall incorporate such substitute promigi this Warrant.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK,
SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the Company has caused thisr&éviarto be duly executed by its authorized offiasrof the date fir
indicated above.
INSPIREMD, INC.
By:

Name: Craig Shore
Title:  Chief Financial Office




FORM OF EXERCISE NOTICE
(To be executed by the Holder to exercise the tiglprchase shares of Common Stock under thedorgyVarrant)
To InspireMD, Inc.:

The undersigned is the Holder of Warrant No. (the “Warrant ") issued by InspireMD, Inc., a Delaware corporat{the “Company
"). Capitalized terms used herein and not othexwlisfined have the respective meanings set fottheiiwarrant.

1. The Warrant is currently exercisable to purchatsad of Warrant Shal
2. The undersigned Holder hereby exercises its rigpurchase Warrant Shares ptitsudue \Warrant
3. The holder shall pay the sum of $ gdCtbmpany in accordance with the terms of the Viar
4. Pursuant to this exercise, the Company shall detovéhe holder Warrant Sharesdordance with the terms of -
Warrant.
5. Following this exercise, the Warrant shall be eigattgle to purchase a total of WaBhares
Dated: , Name of Holder
(Print)
By:
Name:
Title:

(Signature must conform in all respects to nambaabdfler as specifie
on the face of the Warrar

ACKNOWLEDGED AND AGREED TO this ___ di

of ,20

INSPIREMD, INC.

By:
Name:
Title:




FORM OF ASSIGNMENT
[To be completed and signed only upon transfer affént]
FOR VALUE RECEIVED, the undersigned hereby sellssigns and transfers unto the rigl

represented by the within Warrant to purchase shares of Common Stock of InspireMD, taavhich the within Warrant relat
and appoints attorney to trassidrright on the books of InspireMD, Inc. withlfpbwer of substitution in the premises.

Dated: ,

(Signature must conform in all respects to namieotder as specified on the face of
Warrant)

Address of Transfere

In the presence o




