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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 reportelijty 11, 2011

InspireMD, Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 335-162168

26-212383¢8

(State or other jurisdiction (Commission File Number)
of incorporation

3 Menorat Hamaor St.
Tel Aviv, Israel

(Address of principal executive office

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

(IRS Employer
Identification No.)

67448

(Former name or former address, if changed sirstedgort)

(Zip Code)

any of the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

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

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

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

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




ltem 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On July 11, 2011, Ofir Paz resigned as Class | negrabthe Board of Directors of the Company (thH&dard”) and was appointed
the Board as a Class Il member of the Board, witrm expiring at the Company’s 2014 annual mgeifrstockholders.

On July 11, 2011, the Board appointed Sol J. B&bkrD. as a Class | member of the Board to fill\theancy created by Mr. Paz’
resignation, with a term expiring at the Compan2012 annual meeting of stockholders. In conneatigh his appointment, Dr. Barer v
granted an option to purchase 1,000,000 shardedEdmpany’s common stock (* Common Stdckt an exercise price of $1.50 per share
“ $1.50 Option). The $1.50 Option is exercisable immediately amgires on September 30, 2011. The foregoing dqe&mmi of the $1.5
Option is qualified in its entirety by referencethe full text of the nonqualified stock option agment granting the $1.50 Option entered
by the Company and Dr. Barer, a copy of which tadted as Exhibit 10.1 to this Current Report omF8-K.

In addition, in connection with his appointment, Barer was granted an option to purchase 500,08fes of Common Stock at
exercise price of $2.50 per share, the closingepoicthe Common Stock on the date of grant (th.5@ Option”), subject to the terms a
conditions of the 2011 U.S. Equity Incentive Plansub-plan of the Comparsy2011 Umbrella Option Plan. The $2.50 Option veste
becomes exercisable in two equal annual installsmbeginning on the ongear anniversary of the date of grant, provided ithahe event thi
Dr. Barer is either (i) not reelected as a direetiothe Companyg 2012 annual meeting of stockholders, or (ii) mainated for reelection a:
director at the Company’s 2012 annual meetingadldiolders, the option vests and becomes exereisabthe date of Dr. Bararfailure to b
reelected or nominated. The $2.50 Option has ra t&#r 10 years from the date of grant. The foregaiegcription of the $2.50 Option
qualified in its entirety by reference to the ftékt of the nonqualified stock opticagreement granting the $2.50 Option entered intthk
Company and Dr. Barer, a copy of which is attache&xhibit 10.2 to this Current Report on Form 8-K.

On July 11, 2011, Dr. Barer also entered into afeinnity Agreement with the Company. Pursuant toltidemnity Agreement, tl
Company agreed to fully indemnify Dr. Barer in cention with any proceedings or actions, subjeatedain limitations, resulting from L
Barer’s service as a director. The foregoing descripdiothe Indemnity Agreement is qualified in its eaty by reference to the full text of 1
Indemnity Agreement, a copy of which is attacheé&ssibit 10.3 to this Current Report on Form 8-K.

Item 7.01 Regulation FD Disclosure

On July 13, 2011, the Company issued a press eel@asouncing the appointment of Dr. Barer to tharBo A copy of that pre
release is furnished as Exhibit 99.1 to this CurReport on Form 8-K and is incorporated hereimdfgrence.




Iltem 9.01 Financial Statements and Exhibits.

Number Description of Exhibit
10.1 $1.50 Nonqualified Stock Option Agreement, datedfakuly 11, 2011, by and between InspireMD, Imad ol J. Barel
Ph.D.
10.2 $2.50 Nonqualified Stock Option Agreemelated as of July 11, 2011, by and between InspireM® and Sol J. Barer,
Ph.D.
10.3 Indemnity Agreement, dated as of July D4,12 by and between InspireMD, Inc. and Sol J. Bdh.D.

99.1 Press Release of InspireMD, Inc., dated July 111.




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: July 15, 201 By:  /s/ Craig Shore

Name: Craig Shore
Title:  Chief Financial Office
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Ph.D.
10.2 $2.50 Nonqualified Stock Option Agreemelated as of July 11, 2011, by and between InspireM® and Sol J. Barer,
Ph.D.
10.3 Indemnity Agreement, dated as of July D4,12 by and between InspireMD, Inc. and Sol J. Bdh.D.
99.1 Press Release of InspireMD, Inc., dated July 111.



INSPIREMD, INC.
NONQUALIFIED STOCK OPTION AGREEMENT

1. Grant of Option Pursuant to this nonqualified stock option agreet (this “Agreement ”), InspireMD, Inc., a Delawa
corporation (the ‘Company "), hereby grants to Sol J. Barer, Ph.D. (th@ptionee ) an option (the “Stock Option ") to purchase one millic
(1,000,000) full shares (theOptioned Shares ") of the Company’s common stock, par value, $010p6r share (the Shares”) at an exercis
price equal to $1.50 per share (th&Xercise Price ”). The “ Date of Grant " of this Stock Option is July 11, 2011. The Stoghtion is ¢
nonqualified stock option. The Company intends tis Stock Option and any payments made pursusereto, to be exempt from 1
requirements of Section 409A of the Internal Reee@ode of 1986, as amended (th€dde "), as a “short-term deferralithin the meanin
of Treasury Regulation Section 1.409A-1(b)(4), agdees to interpret this Agreement at all timeadoordance with such intent.

2. Vesting; Time of ExerciseExcept as specifically provided in this Agreemahe Optioned Shares shall be vested
exercisable as follows: one hundred percent (100fdhe total Optioned Shares shall vest and thatiggo of the Stock Option shall
exercisable on the Date of Grant.

3. Term; Forfeiture The “ Option Period ” shall commence on the Date of Grant and shall expir the earlier of (
September 30, 2011, or (b) the date of the Optieneemination of service with the Company for aegson. The unexercised portion of
Stock Option will terminate at 5 p.m. on the ddte Option Period terminates. Notwithstanding aimgherein to the contrary, neither
Company, nor the Optionee may, by agreement onetbe, extend the Option Period for any reason hdydecember 31, 2011.

4, Who May Exercise Subject to the terms and conditions set forttSattions 2 and above, during the lifetime of t
Optionee, the Stock Option may be exercised onlythgy Optionee, or by the Optioneejuardian or personal or legal representativ
Optionee dies prior to the date specified in SecBtereof, and the Optionee has not exercised th&k ®ption as to the maximum numbe
vested Optioned Shares as set forth in Sectioer@of as of the date of death, the following pessmay exercise the exercisable portion o
Stock Option on behalf of the Optionee at any tprier to the date specified in Section@reof: the personal representative of his estatthe
person who acquired the right to exercise the S@gton by bequest or inheritance or by reasomefdeath of the Optionee; provided tha
Stock Option shall remain subject to the other teafithis Agreement and applicable laws, rules, regdlations.

5. No Fractional SharesThe Stock Option may be exercised only with eespo full shares, and no fractional Share she
issued.

6. Manner of Exercise Subject to such administrative regulations a&s @ompany may from time to time adopt, the S
Option may be exercised by the delivery of an @germotice to the Company, in such form and sulsstaas may be prescribed by
Company, setting forth the number of Optioned Shari¢h respect to which the Stock Option is to kereised, the date of exercise thereof
“ Exercise Date”) which shall be at least three (3) days after givingh notice unless an earlier time shall have bagally agreed upon. (
the Exercise Date, the Optionee shall deliver é@ompany consideration with a value equal to d¢ted Exercise Price of the Optioned Sh
to be purchased, payable as follows: cash, cashibBegck, or certified check payable to the ordehefCompany.




Upon payment of all amounts due from the Optiortee, Company shall cause certificates for the Optioshares then bei
purchased to be delivered to the Optionee (or #rasgm exercising the OptioneeStock Option in the event of his death) at itmgipal
business office promptly after the Exercise Datbe obligation of the Company to deliver such Opgidd Shares shall, however, be subje
the condition that if at any time the Company shaliermine in its discretion that the listing, stgition, or qualification of the Stock Optior
the Optioned Shares upon any securities exchangadar any state or federal law, or the consemtpproval of any governmental regulat
body, is necessary as a condition of, or in conaeatith, the Stock Option or the issuance or pasehof the Optioned Shares thereunder,
the Stock Option may not be exercised in wholenopart unless such listing, registration, qualifica, consent, or approval shall have
effected or obtained free of any conditions nososably acceptable to the Company.

If the Optionee fails to pay for any of the Optidn8hares specified in such notice or fails to atdefivery thereof, then the Stc
Option, and right to purchase such Optioned Shamsbe forfeited by the Optionee.

7. Nonassignability The Stock Option is not assignable or transierhp the Optionee except by will or by the lawslescer
and distribution.

8. Rights as StockholdefThe Optionee will have no rights as a stockholdeith respect to the Optioned Shares until
issuance of a certificate or certificates to thdi@yee or the registration of such shares in théddpes name. The Optioned Shares sha
subject to the terms and conditions of this Agresin&xcept as otherwise provided .in Sectiohe9eof, no adjustment shall be made
dividends or other rights for which the record datprior to the issuance of such Optioned ShaTé® Optionee, by his or her execution of
Agreement, agrees to execute any documents reguasthe Company in connection with the issuanad@fOptioned Shares.

9. Adjustment of Number of Optioned ¥saand Related MattersThe number of Optioned Shares covered by thek
Option, and the Exercise Prices thereof, shalluigest to adjustment as follows:

a. In the event that the Shares of the@oy are subdivided or combined into a greatenaaller number of shares,
if the Shares of the Company are exchanged forr atbeurities of the Company, by reason of a reifleaon, recapitalizatio
consolidation, reorganization, dividend or othestidbution (whether in the form of cash, stock trey property), stock split, spioff,
combination or exchange of shares, repurchaseaséshchange in corporate structure or otherwiss the Optionee shall be entitl
upon exercise of the Stock Option and subject & dbnditions herein stated, to purchase such numb&hares or such ott
securities of the Company as were exchangeabl¢htomumber of Shares of the Company which the @p&owould have be
entitled to purchase had the Optionee exercise&thek Option immediately prior to such an event] appropriate adjustments s
be made in the Exercise Price per share to refleztt subdivision, combination or exchange.

b. Subject to paragraph (c) below, in¢lient of a Transaction (as defined below), whitexercised Optioned Sha
remain, the Company determines in good faith tdaisiment is required in order to preserve the fisner potential benefits to t
Optionee, the Company may at its sole discretigncéluse the Stock Option to be substituted withdtwesponding and adjus
number of options to purchase shares of the sunyientity (or an affiliated entity of the surviviregtity) - of the same class and
same substitution rate as the shares receivedeblydhiers of Shares of the Company in exchangéh&r Shares, or (2) in the ev
holders of the Shares received cash as considertiotheir Shares in the Transaction, cause tlekSOption to be cancelled
exchange for a cash payment equal to cash Optienakl have received had he exercised the Stocko®mtimediately prior to tt
Transaction, as adjusted for the payment of theogpiate exercise price. In the case of such #ulieh, appropriate adjustme
shall be made in the quantity and exercise prigeflect such action, and all other material teemd conditions of the Agreement s
remain in force.




C. In the event that of any of the follog/events (each aTransaction ”):

(1) a merger or consolidation of the Campwith or into any company (theStccessor Company ") resulting
in the Successor Company being the surviving erdity

(2) an acquisition of: (A) all or substiafly all of the shares or assets of the Compangrie or more relat
transactions to another party, or (B) all or sulssly all of the assets of the Company, in onenmre related transactions
another party, in each case such acquirer of sloarassets is referred to herein as tequiring Company ”;

the Successor Company or the Acquiring Companyt Bhak the right, among other alternatives, to stutie the Stock Option for |
own securities (the Substitute Shares ) or to retain this Agreement with no change. In ¢vent the Successor Company or
Acquiring Company chooses to substitute the Stoeod for Substitute Shares, appropriate equitadjastments shall be made in
purchase price per share of the Substitute Shamnesall other terms and conditions of the Agreensbatl remain in force.

The Company shall determine the specific adjustmetd be made under this Section 9, and its detatioim shall b
conclusive. Notwithstanding anything herein to tloatrary, no such adjustment shall be made orogizdd to the extent that such adjustr
would cause the Stock Option or this Agreementittate Section 409A of the Code. Such adjustmsh#dl be made in accordance with
rules of any securities exchange, stock markettaok quotation system to which the Company isextbj

10. Nongualified Stock OptionThe Stock Option shall not be treated as anefitive stock optiontinder Section 422 of t
Code.
11. Voting The Optionee, as record holder of some or athefOptioned Shares following exercise of thisc8t@ption, ha

the exclusive right to vote, or consent with respgecsuch Optioned Shares until such time as thgoB®ed Shares are transferred in accorc
with this Agreement; provided, however, that théectn shall not create any voting right whereltb&lers of such Optioned Shares other
have no such right.

12. Specific PerformanceThe parties acknowledge that remedies at law heéllinadequate remedies for breach of
Agreement and consequently agree that this Agreesiadl be enforceable by specific performancee fidmedy of specific performance s
be cumulative of all of the rights and remedieator in equity of the parties under this Agreemen

13. Optionés Representations Notwithstanding any of the provisions hereok @ptionee hereby agrees that he will
exercise the Stock Option granted hereby, andthiga€ompany will not be obligated to issue any @ped Shares to the Optionee hereund
the exercise thereof or the issuance of such Opti@hares shall constitute a violation by the Owtioor the Company of any provision of
law or regulation of any governmental authoritynyAdetermination in this connection by the Compaall be final, binding, at
conclusive. The obligations of the Company andritpiets of the Optionee are subject to all applieddws, rules, and regulations.
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14. Optionés Acknowledgments The Optionee hereby agrees to accept as bindmmglusive, and final all decisions
interpretations of the Company, upon any questiising under this Agreement.

15. Law Governing This Agreement shall be governed by, constraed,enforced in accordance with the laws of théeSi
Delaware (excluding any conflict of laws rule omuiple of Delaware law that might refer the gowaroe, construction, or interpretation of
agreement to the laws of another state).

16. No Right to Continue Service or Eayphent. Nothing herein shall be construed to confer ugenOptionee the right
continue in the employ or to provide services ® @ompany, whether as an employee or as a consalt@s an outside director, or interd
with or restrict in any way the right of the Compaa discharge the Optionee at any time.

17. Legal Constructionln the event that any one or more of the termgyipions, or agreements that are contained ir
Agreement shall be held by a court of competerisdiction to be invalid, illegal, or unenforcealdfeany respect for any reason, the invi
illegal, or unenforceable term, provision, or agneet shall not affect any other term, provision, agreement that is contained in
Agreement and this Agreement shall be construedllirespects as if the invalid, illegal, or unemfeable term, provision, or agreement
never been contained herein.

18. Covenants and Agreements as Independigreements Each of the covenants and agreements that ifoshtin this
Agreement shall be construed as a covenant andragre independent of any other provision of thisekgnent. The existence of any clair
cause of action of the Optionee against the Compahgther predicated on this Agreement or otherwshall not constitute a defense to
enforcement by the Company of the covenants aretatgnts that are set forth in this Agreement.

19. Entire AgreementThis Agreement supersedes any and all other priderstandings and agreements, either oral
writing, between the parties with respect to thigiect matter hereof and constitute the sole angd agteements between the parties with re:
to the said subject matter. All prior negotiatiarsd agreements between the parties with respabeteubject matter hereof are merged
this Agreement. Each party to this Agreement aekedges that no representations, inducements, gesnor agreements, orally or otherw
have been made by any party or by anyone actingetialf of any party, which are not embodied in #higeement and that any agreem
statement or promise that is not contained inAlggeement shall not be valid or binding or of anyck or effect.

20. Parties BoundThe terms, provisions, and agreements that@raimed in this Agreement shall apply to, be bigdiipon
and inure to the benefit of the parties and thespective heirs, executors, administrators, legatesentatives, and permitted successor
assigns, subject to the limitation on assignmeptessly set forth herein.

21. Modification No change or modification of this Agreement Ebal valid or binding upon the parties unless thange c
modification is in writing and signed by the pastig@rovided, however, that the Company may chamgaatlify this Agreement without t
Optionees consent or signature if the Company determimess isole discretion, that such change or modificais necessary for purpose:
compliance with or exemption from the requiremeaftSection 409A of the Code or any regulationstbeoguidance issued thereunder.

-4-




22. Headings The headings that are used in this Agreementsed for reference and convenience purposes olyda nc
constitute substantive matters to be consideredmstruing the terms and provisions of this Agreetne

23. Gender and NumhekVords of any gender used in this Agreement dieheld and construed to include any other ge
and words in the singular number shall be helsh¢tuide the plural, and vice versa, unless the gbmégjuires otherwise.

24. Notice Any notice required or permitted to be delivetezteunder shall be deemed to be delivered onlynvetogually
received by the Company or by the Optionee, ascéise may be, at the addresses set forth belowt, sirch other addresses as they
theretofore specified by written notice deliveradiccordance herewith:

a. Notice to the Company shall be addressed and detivas follows

InspireMD, Inc.

3 Menorat Hamaor St.

Tel Aviv, Israel 67448

Attn: Craig Shore
Facsimile: 972-3-691-7692

b. Notice to the Optionee shall be addressed andetelivas set forth on the signature pi

25. Tax RequirementsThe Optionee is hereby advised to consult imatedi with his or her own tax advisor regarding i
consequences of this Agreement. The Company apgpficable, any subsidiary (for purposes of thesti®n 25, the term “Company ” shall bt
deemed to include any applicable subsidiary), dialk the right to deduct from all amounts paidash or other form, any Federal, state, I
or other taxes required by law to be withheld imroection with this Agreement. The Company mayitsnsole discretion, also require
Optionee receiving Optioned Shares to pay the Comfize amount of any taxes that the Company isireguo withhold in connection wi
the Optionees income arising with respect to the Stock OptiSuch payments shall be required to be made wrigrested by Company a
may be required to be made prior to the deliveryay Optioned Shares. Such payment may be madwy (ihe delivery of cash to t
Company in an amount that equals or exceeds (tad ahe issuance of fractional shares under (iiijob¢ the required tax withholdir
obligations of the Company; (i) if the Company,ii& sole discretion, so consents in writing, tctual delivery by the exercising Optionet
the Company of shares of the Compangdbmmon stock, which shares so delivered haveygregate fair market value that equals or exc
(to avoid the issuance of fractional shares uniiigbélow) the required tax withholding paymernii)(if the Company, in its sole discretion,
consents in writing, the CompasyWwithholding of a number of Optioned Shares talekvered upon the exercise of this Stock Optiohich
shares so withheld have an aggregate fair markaewhat equals (but does not exceed) the requardvithholding payment; or (iv) a
combination of (i), (ii), or (iii). The Company main its sole discretion, withhold any such takesn any other cash remuneration othen
paid by the Company to the Optionee.

* k ok kk k ok x

[ Remainder of Page Intentionally Left Blank
Signature Page Follow$.

-5-




IN WITNESS WHEREOF, the Company has caused thisé&gent to be executed by its duly authorized affiaad the Optionee,
evidence his consent and approval of all the tdremeof, has duly executed this Agreement, as ofiéite specified in Sectiontereof.
COMPANY:
INSPIREMD, INC.
By: /s/ Craig Shor:

Name: Craig Shore
Title: Chief Financial Officel

OPTIONEE:

/s/ Sol Barer
Signature

Name: SolJ. Barer, Ph.C

Address2 Barer Lane
Mendham, New Jersey 079




NONQUALIFIED STOCK OPTION AGREEMENT

INSPIREMD, INC.
2011 UMBRELLA OPTION PLAN — U.S. APPENDIX

1. Grant of Option Pursuant to the 2011 U.S. Equity Incentive Rthe “U.S. Appendix "), a subplan to the InspireMD, In
2011 UMBRELLA Option Plan (the Umbrella Plan ") (collectively, the Umbrella Plan and U.S. Appénbeing referred to herein as, the “
Plan ") for employees, consultants, outside directonsi ather service providers of InspireMD, Inc., ddare corporation (the Company ")
and its subsidiaries and affiliates (th&f'oup ), the Company grants to

Sol J. Barer, Ph.D.
(the “Participant "),

an option to purchase Shares of the Company asisil

On the date hereof, the Company grants to thedjaatit an option (the Stock Option ”) to purchase five hundred thousand
(500,000) full Shares (the Optioned Shares ") at an Exercise Price equal to $2.50 per shatee “ Date of Grant ” of this
Stock Option is July 11, 2011.

The “Option Period " shall commence on the Date of Grant and shallrexgn the date immediately preceding the tentht(1@nniversary c
the Date of Grant, unless terminated earlier inoet@nce with_Section #elow. The Stock Option is a nonqualified stockimm This
nonqualified stock option agreement (thidgreement ”) and Stock Option are intended to comply with thevigions governing nonqualifi
stock options under the final Treasury Regulatisssied on April 17, 2007, in order to exempt thisc® Option from application of Secti
409A of the Code.

2. Subject to PlanThe Stock Option and its exercise are subjethéoterms and conditions of the Plan, and the sesfrthe
Plan shall control to the extent not otherwise irgistent with the provisions of this Agreement.eTdapitalized terms used herein that
defined in the Plan shall have the same meanirgigreed to them in the Plan. The Stock Option et to any rules promulgated pursual
the Plan by the Board or the Administrator and cemicated to the Participant in writing.

3. Vesting; Time of Exercise Except as specifically provided in this Agreememd subject to certain restrictions
conditions set forth in the Plan, the Optioned 8hahall be vested and exercisable as follows:

a. Fifty percent (50%) of the total Optal Shares shall vest and become exercisable dimghanniversary of the De
of Grant, provided that the Participant has comtiraly provided services to the Group as an employ@esultant, or outside direc
through that date.

b. The remaining fifty percent (50%) bkettotal Optioned Shares shall vest and becomecisabte on the seco
anniversary of the Date of Grant, provided that Baaticipant has continuously provided servicegh® Group as an employ
consultant, or outside director through that date.




C. In the event that (i) a Transactiorcws, (ii) this Agreement is not assumed by thec8ssor Company or t
Acquiring Company, as applicable, (iii) the SucoegSompany or the Acquiring Company, as applicattess not substitute its o
stock option for this Stock Option, then upon tfleaive date of such Transaction, the total OpgidrShares not previously ves
shall thereupon immediately become fully vested thigiStock Option shall become fully exercisaiflept previously so exercisable.

Notwithstanding paragraphs (a) and (b) above, énetbent the Participant is either (i) not reele@ed director at the Compés 2012 annu
meeting of stockholders, or (i) not nominated fleelection as a director at the Compan3012 annual meeting of stockholders, the Opti
Shares shall immediately become 100% vested andisable on the date of the failure to be reelectedominated, as applicable, provi
that the Participant has continuously provided ises/to the Group as an employee, consultant, teidmidirector through that date and
Stock Option has not otherwise been forfeited leyRhrticipant.

4, Term; Forfeiture

a. Except as otherwise provided in thige®ement, to the extent the unexercised portioth@fStock Option relates
Optioned Shares which are not vested on the Raatits Termination Date, the Stock Option will be teratgd on that date. T
unexercised portion of the Stock Option that reldateOptioned Shares which are vested will terneiratthe first of the following
occur:

i. 5 p.m. on the date the Option Pergnininates;

ii. 5 p.m. on the date which is twentysfd24) months following the date of the Participartermination ¢
service due to death;

iii. 5 p.m. on the date which is twel&) months following the date of the Participartrmination of servi
due to disability;

iv. 5 p.m. on the date which is ninet@)(8ays following the date of the Participantérmination of service |
the Company without Cause (as defined below);

V. 5.p.m. on the date of the Participautdérmination of service for Cause (as definedvglo

vi. 5 p.m. on the date which is thirtyp]3lays following the date of the Participantérmination of service f
any reason not otherwise specified in this Sectian;

vii. 5 p.m. on the date the Company caas® portion of the Stock Option to be forfeitedquant toSection
hereof.

b. For the purposes hereo€duse” shall exist if the Participant (i) breaches anytef material terms or conditions
his employment agreement, or agreement to prodéces to the Group, including, without limitatiche breach of any duty of non-
disclosure or nomompetition; (ii) engages in willful misconduct acts in bad faith with respect to any company & @roup i
connection with his employment or other agreemeith whe Group; or (iii) is convicted of a criminalfffence involving mor:
turpitude.

C. Notwithstanding anything herein to ttentrary, if the Participant is terminated for Gauthen all Optioned Sha

(including vested Optioned Shares), whether exabtésor not on the date that the Group deliverthéoParticipant a terminati
notice, shall expire and may not be exercised taadhares covered by the Stock Options shall réw¢he Plan.
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5. Who May Exercise Subject to the terms and conditions set fortiSattions 3 and 4bove, during the lifetime of t
Participant, the Stock Option may be exercised bglthe Participant, or by the Participanguardian or personal or legal representativéehe
Participant’s termination of service is due to desth prior to the dates specified in Section Heacof, and the Participant has not exercise
Stock Option as to the maximum number of vesteddDpt Shares as set forth_in SectiomeBeof as of the date of death, the following pes
may exercise the exercisable portion of the Stopkad on behalf of the Participant at any time ptio the earliest of the dates specifie
Section 4.ahereof: the personal representative of his estatéhe person who acquired the right to exercigseStock Option by bequest
inheritance or by reason of the death of the Rpatitt; provided that the Stock Option shall remsibject to the other terms of this Agreenr
the Plan, and applicable laws, rules, and regulatio

6. No Fractional SharesThe Stock Option may be exercised only with eespo full shares, and no fractional Share she
issued.

7. Manner of ExerciseSubject to such administrative regulations @Abdministrator may from time to time adopt, thec
Option may be exercised by the delivery of the Eiser Notice to the Company setting forth the nunidfeBhares with respect to which
Stock Option is to be exercised, the date of egertliereof (the Exercise Date ”) which shall be at least three (3) days after givdngh notic
unless an earlier time shall have been mutuallgedjupon. On the Exercise Date, the Participaait dbliver to the Company consideral
with a value equal to the total Exercise Pricehef Ehares to be purchased, payable as follows; cashiers check, or certified check paya
to the order of the Company.

Upon payment of all amounts due from the Partidipdme Company shall cause certificates for thei@ded Shares then be
purchased to be delivered to the Participant (erprson exercising the ParticipanBtock Option in the event of his death) at iisgpal
business office promptly after the Exercise Dafhe obligation of the Company to deliver Sharedlshawever, be subject to the condit
that if at any time the Company shall determinédrdiscretion that the listing, registration, aradjfication of the Stock Option or the Optiol
Shares upon any securities exchange or under aty st federal law, or the consent or approval rof governmental regulatory body
necessary as a condition of, or in connection with,Stock Option or the issuance or purchase afedhthereunder, then the Stock Option
not be exercised in whole or in part unless sustinty, registration, qualification, consent, or apal shall have been effected or obtained
of any conditions not reasonably acceptable tcCivapany.

If the Participant fails to pay for any of the Qpted Shares specified in such notice or fails teptdelivery thereof, then the St
Option, and right to purchase such Optioned Shaagsbe forfeited by the Participant.

8. Nonassignability The Stock Option is not assignable or translerdly the Participant except by will or by the laod
descent and distribution.

9. Rights as StockholdefThe Participant will have no rights as a stodtho with respect to the Optioned Shares until
issuance of a certificate or certificates to thetiBipant or the registration of such shares inPlagticipants name for the Shares. The Optic
Shares shall be subject to the terms and conditibtitds Agreement. Except as otherwise provide8ection 1hereof, no adjustment shall
made for dividends or other rights for which thearel date is prior to the issuance of such Sharée Participant, by his or her executiol
this Agreement, agrees to execute any documentesezf by the Company in connection with the isseiaf the Shares.
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10. Adjustment of Number of Optioned &isaand Related MattersThe number of Shares covered by the Stock Opéint
the Exercise Prices thereof, shall be subject josament in accordance with Section 9 of the UnmarBlan and Articles VII and VIII of t
U.S. Appendix.

11. Nongualified Stock OptionThe Stock Option shall not be treated as anefitiwe stock optioninder Section 422 of t
Code.
12. Voting The Participant, as record holder of some oofathe Optioned Shares following exercise of Bieck Option, he

the exclusive right to vote, or consent with respgecsuch Optioned Shares until such time as thgoB®ed Shares are transferred in accorc
with this Agreement; provided, however, that théx®n shall not create any voting right wherelib&lers of such Optioned Shares other
have no such right.

13. Specific PerformanceThe parties acknowledge that remedies at law béllinadequate remedies for breach of
Agreement and consequently agree that this Agreesiadl be enforceable by specific performancee fidmedy of specific performance s
be cumulative of all of the rights and remediemator in equity of the parties under this Agreemen

14. Participatgt Representations Notwithstanding any of the provisions hereog farticipant hereby agrees that he will
exercise the Stock Option granted hereby, andttleaCompany will not be obligated to issue any 8fdo the Participant hereunder, if
exercise thereof or the issuance of such Shardscsimstitute a violation by the Participant or tBempany of any provision of any law
regulation of any governmental authority. Any detimation in this connection by the Company shallfinal, binding, and conclusive. 1
obligations of the Company and the rights of thdi€lpant are subject to all applicable laws, rukesd regulations.

15. Participatt Acknowledgments The Participant acknowledges that a copy ofRlam has been made available for hi
her review by the Company, and represents that Baeis familiar with the terms and provisionsréfod, and hereby accepts this Stock Og
subject to all the terms and provisions theredie Participant hereby agrees to accept as bindiogclusive, and final all decisions
interpretations of the Administrator or the Boaad,appropriate, upon any questions arising unéePtan or this Agreement.

16. Law Governing This Agreement shall be governed by, constraad,enforced in accordance with the laws of théeSil
Delaware (excluding any conflict of laws rule oimuiple of Delaware law that might refer the gowvampe, construction, or interpretation of
agreement to the laws of another state).

17. No Right to Continue Service or Eayphent. Nothing herein shall be construed to confer ughenParticipant the right
continue in the employ or to provide services ® @ompany or the Group, whether as an employes arcansultant or as an outside dire
or interfere with or restrict in any way the rigftthe Company or the Group to discharge the Rpatit at any time.

18. Legal Constructionin the event that any one or more of the termgyipions, or agreements that are contained ir
Agreement shall be held by a court of competensgigtion to be invalid, illegal, or unenforceatteany respect for any reason, the invi
illegal, or unenforceable term, provision, or agneet shall not affect any other term, provision,agreement that is contained in
Agreement and this Agreement shall be construeallirespects as if the invalid, illegal, or unemfable term, provision, or agreement
never been contained herein.




19. Covenants and Agreements as Indegpegndigreements Each of the covenants and agreements that ifoghtin this
Agreement shall be construed as a covenant andragre independent of any other provision of thise®gnent. The existence of any clair
cause of action of the Participant against the Gomipwhether predicated on this Agreement or otlservshall not constitute a defense tc
enforcement by the Company of the covenants arekaggnts that are set forth in this Agreement.

20. Entire AgreementThis Agreement together with the Plan superseryeand all other prior understandings and agrets;
either oral or in writing, between the parties wieispect to the subject matter hereof and constihé sole and only agreements betwee
parties with respect to the said subject mattdtpror negotiations and agreements between thiesavith respect to the subject matter he
are merged into this Agreement. Each party to igseeement acknowledges that no representatiodsicements, promises, or agreem:t
orally or otherwise, have been made by any partyyoanyone acting on behalf of any party, whichraseembodied in this Agreement or
Plan and that any agreement, statement or prom#&eg not contained in this Agreement or the Rlaall not be valid or binding or of a
force or effect.

21. Parties BoundThe terms, provisions, and agreements that@rgaimed in this Agreement shall apply to, be bigdipon
and inure to the benefit of the parties and thespective heirs, executors, administrators, legatesentatives, and permitted successor
assigns, subject to the limitation on assignmeptessly set forth herein.

22. Modification No change or modification of this Agreement Ebal valid or binding upon the parties unless thange ¢
modification is in writing and signed by the pastig@rovided, however, that the Company may chamgeatlify this Agreement without t
Participants consent or signature if the Company determimeiss isole discretion, that such change or modificais necessary for purpose:
compliance with or exemption from the requiremepfs Section 409A of the Code or any regulations d@heo guidance issu
thereunder. Notwithstanding the preceding senteheeCompany may amend the Plan to the extentifiedhiby the Plan.

23. Headings The headings that are used in this Agreementsed for reference and convenience purposes owlyda nc
constitute substantive matters to be consideredmstruing the terms and provisions of this Agreetne

24, Gender and Numheklords of any gender used in this Agreement dfelheld and construed to include any other ge
and words in the singular number shall be helsh¢tuide the plural, and vice versa, unless the gbmégjuires otherwise.

25. Notice Any notice required or permitted to be deliverexteunder shall be deemed to be delivered onlynvetoeually
received by the Company or by the Participant,hascise may be, at the addresses set forth betost, such other addresses as they
theretofore specified by written notice deliveracatcordance herewith:
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a. Notice to the Company shall be addressed and detivas follows

InspireMD, Inc.

3 Menorat Hamaor St.

Tel Aviv, Israel 67448

Attn: Craig Shore
Facsimile: 972-3-691-7692

b. Notice to the Participant shall be addressed atideded as set forth on the signature p

26. Tax RequirementsThe Participant is hereby advised to consult @diately with his or her own tax advisor regardihe
tax consequences of this Agreement. The Companij applicable, any subsidiary (for purposes aé tBection 26 the term “Company ”
shall be deemed to include any applicable subsigiahall have the right to deduct from all amoypésd in cash or other form in connec
with the Plan, any Federal, state, local, or othges required by law to be withheld in connectidth this award. The Company may, in
sole discretion, also require the Participant néngi Shares issued under the Plan to pay the Coynflen amount of any taxes that
Company is required to withhold in connection vitie Participant income arising with respect to this award. Sueyments shall be requit
to be made when requested by Company and may beeddo be made prior to the delivery of any SkarBuch payment may be made (i
the delivery of cash to the Company in an amouat #yuals or exceeds (to avoid the issuance ofidrat shares under (iii) below) t
required tax withholding obligations of the Compafiy if the Company, in its sole discretion, soneents in writing, the actual delivery by
exercising Participant to the Company of ShareschvBhares so delivered have an aggregate fairehadgtue that equals or exceeds (to a
the issuance of fractional shares under (iii) béltve required tax withholding payment; (iii) ifeafCompany, in its sole discretion, so cons
in writing, the Company withholding of a number of Shares to be delivarpdn the exercise of this Stock Option, which ekaso withhel
have an aggregate fair market value that equatsddes not exceed) the required tax withholdingnpeyt; or (iv) any combination of (i), (i
or (iii). The Company may, in its sole discretiavithhold any such taxes from any other cash rematiom otherwise paid by the Compan'
the Participant.

* kkkk k k%

[ Remainder of Page Intentionally Left Blank
Signature Page Follow$.
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IN WITNESS WHEREOF, the Company has caused thiedgent to be executed by its duly authorized affiaed the Participat
to evidence his consent and approval of all thegdnereof, has duly executed this Agreement, #seoflate specified in Sectiorh&reof.
COMPANY:
INSPIREMD, INC.
By: /s/ Craig Shor:

Name: Craig Shore
Title: Chief Financial Officel

PARTICIPANT:

/s/ Sol Barer
Signature

Name: SolJ. Barer, Ph.C

Address2 Barer Lane
Mendham, New Jersey 079




INDEMNITY AGREEMENT

This Indemnity Agreement, dated as of July 11, 2G%1made by and between InspireMD, Inc., a Delaweorporation (the “
Company’), and Sol J. Barer, Ph.D. (the “ Indemnitge

RECITALS

A. The Company is aware that competeut experienced persons are increasingly reluctasetae as directors, officers
agents of corporations unless they are protectezblyprehensive liability insurance or indemnifioati due to increased exposure to litiga
costs and risks resulting from their service tohscarporations, and due to the fact that the exgoaquently bears no reasonable relatior
to the compensation of such directors, officers athér agents.

B. The statutes and judicial decisiongarding the duties of directors and officers arerofdifficult to apply, ambiguous,
conflicting, and therefore fail to provide suchetitors, officers and agents with adequate, religbtevledge of legal risks to which they
exposed or information regarding the proper coofsxction to take.

C. Plaintiffs often seek damages in dacge amounts and the costs of litigation may bersmrmous (whether or not the cas
meritorious), that the defense and/or settlemestoh litigation is often beyond the personal resesi of directors, officers and other agents.

D. The Company believes that it is unflair its directors, officers and agents and theeawrs, officers and agents of
subsidiaries to assume the risk of huge judgmemdsother expenses which may occur in cases in whieldirector, officer or agent recei
no personal profit and in cases where the direofficer or agent was not culpable.

E. The Company recognizes that the isBuesntroversy in litigation against a directofficer or agent of a corporation suck
the Company or its subsidiaries are often relateth¢ knowledge, motives and intent of such dineatfficer or agent, that he is usually
only witness with knowledge of the essential fawtd exculpating circumstances regarding such nsated that the long period of time wt
usually elapses before the trial or other dispositbf such litigation often extends beyond the tithat the director, officer or agent «
reasonably recall such matters; and may extendrioktfee normal time for retirement for such directufficer or agent with the result that
after retirement or in the event of his death,dpisuse, heirs, executors or administrators, mapaded with limited ability and undue hards
in maintaining an adequate defense, which may disgee such a director, officer or agent from sepiinthat position.

F. Based upon their experience as busimesiagers, the Board of Directors of the Comp#mg ‘(Board”) has concluded thi
to retain and attract talented and experiencedvichdals to serve as directors, officers and agehthe Company and its subsidiaries an
encourage such individuals to take the business mecessary for the success of the Company argllitsidiaries, it is necessary for
Company to contractually indemnify its directorffjcers and agents and the directors, officers agehts of its subsidiaries, and to asstione
itself maximum liability for expenses and damagesannection with claims against such directoricefs and agents in connection with tl
service to the Company and its subsidiaries, asdurgher concluded that the failure to providehsuontractual indemnification could resul
great harm to the Company and its subsidiariestam€ompany’s stockholders.




G. Section 145 of the General Corporatiaw of Delaware, under which the Company is orgadi(“ Section 143), empower
the Company to indemnify its directors, officersymoyees and agents by agreement and to indemei§ops who serve, at thequest of th
Company, as the directors, officers, employeesgents of other corporations or enterprises, andemssfy provides that the indemnificat
provided by Section 145 is not exclusive.

H. The Company desires and has requeltedndemnitee to serve or continue to serve aseatdr, officer or agent of tl
Company and/or one or more subsidiaries of the @mypdree from undue concern for claims for damaayésing out of or related to st
services to the Company and/or one or more subidiaf the Company.

l. Indemnitee is willing to serve, ordontinue to serve, the Company and/or one or mavsidiaries of the Company, provic
that he is furnished the indemnity provided foreier

AGREEMENT
NOW, THEREFORE, the parties hereto, intending téelgally bound, hereby agree as follows:
1. Definitions

(@) Agent For the purposes of this Agreement, “agesftthe Company means any person who is or wasegtdi
officer, employee or other agent of the Companwg subsidiary of the Company; or is or was servinth@ request of, for the convenience
or to represent the interests of the Company aubsidiary of the Company as a director, officer,ployee or agent of another foreigr
domestic corporation, partnership, joint venturestt or other enterprise; or was a director, offi@nployee or agent of a foreign or dome
corporation which was a predecessor corporaticheifCompany or a subsidiary of the Company, or avdsector, officer, employee or ag
of another enterprise at the request of, for threvenience of, or to represent the interests of guetlecessor corporation.

(b) Expenses For purposes of this Agreement, “expenses” mhel@all out-ofpocket costs of any type or nat
whatsoever (including, without limitation, all atteys’fees and related disbursements), actually and mehadoincurred by the Indemnitee
connection with either the investigation, defensegpeal of a proceeding or establishing or enfigr@ right to indemnification under t
Agreement or Section 145 or otherwise; providedyéwer, that “expenses” shall not include any judgtae




(c) Proceeding For the purposes of this Agreement, “proceedmgéns any threatened, pending, or completed &
suit or other proceeding, whether civil, crimiradiministrative, or investigative.

(d) Subsidiary For purposes of this Agreement, “subsidianygans any corporation of which more than 50% c
outstanding voting securities is owned directlyiralirectly by the Company, by the Company and onmore other subsidiaries, or by ont
more other subsidiaries.

2. Agreement to ServeThe Indemnitee agrees to serve and/or continiserve as agent of the Company, at its will (aes
separate agreement, if such agreement existsheircdapacity Indemnitee currently serves as an agfetite Company, so long as he is (
appointed or elected and qualified in accordandh thie applicable provisions of the Bylaws of then@pany or any subsidiary of the Comp
or until such time as he tenders his resignationriting; provided, however, that nothing contairiedhis Agreement is intended to create
right to continued employment by Indemnitee.

3. Liability Insurance

(@) Maintenance of D&O Insurancdhe Company hereby covenants and agrees th&ingas the Indemnitee st
continue to serve as an agent of the Company arddfter so long as the Indemnitee shall be subjeahy possible proceeding by reasa
the fact that the Indemnitee was an agent of thegamy, the Company, subject to Section 3&)all promptly obtain and maintain in full fo
and effect directors’ and officers’ liability inaamce (“ D&O Insuranc¥) in reasonable amounts from established and adgeiinsurers.

(b) Rights and Benefitsin all policies of D&O Insurance, the Indemnitsieall be named as an insured in su
manner as to provide the Indemnitee the same ragiddenefits as are accorded to the most favoraslyed of the Company'directors, if th
Indemnitee is a director; or of the Company’s @fg; if the Indemnitee is not a director of the @amy but is an officer; or of the Compasay’
key employees, if the Indemnitee is not a direotoofficer but is a key employee.

(c) Limitation on Required MaintenandeD&O Insurance. Notwithstanding the foregoing, the Company shalle
no obligation to obtain or maintain D&O Insuran€¢hie Company determines in good faith that susliiance is not reasonably available
premium costs for such insurance are disproport@t@athe amount of coverage provided, the coveprgeided by such insurance is limi
by exclusions so as to provide an insufficient lfigner the Indemnitee is covered by similar inswra maintained by a subsidiary of
Company.

4, Mandatory IndemnificationSubject to Section I8elow, the Company shall indemnify the Indemnitedodiows:

(@) Successful Defens@ o the extent the Indemnitee has been successftile merits or otherwise in defense of
proceeding (including, without limitation, an actiby or in the right of the Company) to which tinelémnitee was a party by reason of the
that he is or was an agent of the Company at ang, tagainst all expenses of any type whatsoevaakctand reasonably incurred by hin
connection with the investigation, defense or apptauch proceeding.




(b) Third Party Actions If the Indemnitee is a person who was or is /ypar is threatened to be made a party tc
proceeding (other than an action by or in the rigfitthe Company) by reason of the fact that he iwas an agent of the Company, or by re
of anything done or not done by him in any suchac#tg, the Company shall indemnify the Indemnitgmiast any and all expenses
liabilities of any type whatsoever (including, bubt limited to, judgments, fines, ERISA excise svand penalties, and amounts pai
settlement) actually and reasonably incurred by mneconnection with the investigation, defenseflsetent or appeal of such proceed
provided the Indemnitee acted in good faith and manner he reasonably believed to be in or nobsggbto the best interests of the Com|
and its stockholders, and, with respect to anyio@ifraction or proceeding, had no reasonable ctulelieve his conduct was unlawful.

(c) Derivative Actions If the Indemnitee is a person who was or is riypar is threatened to be made a party to
proceeding by or in the right of the Company bysmaof the fact that he is or was an agent of thegany, or by reason of anything don
not done by him in any such capacity, the Compéayl indemnify the Indemnitee against all experesetsally and reasonably incurred by
in connection with the investigation, defense,legtént, or appeal of such proceeding, providedinkemnitee acted in good faith and i
manner he reasonably believed to be in or not ;apts the best interests of the Company and itkbtders; except that no indemnifical
under this subsection 4(shall be made in respect to any claim, issue otemas to which such person shall have been firaljydged to t
liable to the Company by a court of competent fidgson unless and only to the extent that the toumwhich such proceeding was brot
shall determine upon application that, despiteattiigdication of liability but in view of all the iumstances of the case, such person is
and reasonably entitled to indemnity for such an@urhich the court shall deem proper.

(d) Actions where Indemnitee is Deceaséidthe Indemnitee is a person who was or is r@ypar is threatened to
made a party to any proceeding by reason of thetiiat he is or was an agent of the Company, arehgon of anything done or not don¢
him in any such capacity, and if prior to, durifge tpendency or after completion of such proceedimigmnitee becomes deceased,
Company shall indemnify the Indemniteeheirs, executors and administrators against amy al expenses and liabilities of any t
whatsoever (including, but not limited to, judgmenfines, ERISA excise taxes and penalties, anduatagoaid in settlement) actually
reasonably incurred to the extent Indemnitee winalde been entitled to indemnification pursuant éat®ns 4(a) 4(b), or 4(c)above wer
Indemnitee still alive.

(e) Notwithstanding the foregoing, then@any shall not be obligated to indemnify the Indéee for expenses
liabilities of any type whatsoever (including, bt limited to, judgments, fines, ERISA excise &vand penalties, and amounts pai
settlement) for which payment is actually made rt@m behalf of Indemnitee under a valid and coildetinsurance policy of D&O Insuran
or under a valid and enforceable indemnity clabgdaw or agreement.




5. Partial Indemnification If the Indemnitee is entitled under any prowuisiof this Agreement to indemnification by
Company for some or a portion of any expensesatiiliies of any type whatsoever (including, but fimited to, judgments, fines, ERIS
excise taxes and penalties, and amounts paid tiersent) incurred by him in the investigation, defe, settlement or appeal of a procee:
but not entitled, however, to indemnification fdr @f the total amount hereof, the Company shailentheless indemnify the Indemnitee
such total amount except as to the portion heewaftich the Indemnitee is not entitled.

6. Indemnification for Expenses of a Wé#s. Notwithstanding any other provision of this Agmeent, to the extent tt
Indemnitee is, by reason of the fact that the Intigs® is or was an agent of the Company, a witireasiy proceeding to which Indemnite:
not a party, he shall be indemnified against gllemses actually and reasonably incurred by hirndri® behalf in connection therewith.

7. Mandatory Advancement of Expensé&iubject to Section 9(delow, the Company shall advance all expenses riedur
the Indemnitee in connection with the investigatidafense, settlement or appeal of any proceedinghich the Indemnitee is a party o
threatened to be made a party by reason of thetHattthe Indemnitee is or was an agent of the Gmyp Indemnitee hereby undertake
repay such amounts advanced only if, and to thenéxhat, it shall be determined ultimately tha thdemnitee is not entitled to be indemni
by the Company as authorized hereby. The advandes made hereunder shall be paid by the Compathetindemnitee within twenty (2
days following delivery of a written request theneby the Indemnitee to the Company. In the etlesit the Company fails to pay expense
incurred by the Indemnitee as required by this grash, Indemnitee may seek mandatory injunctiviefrélom any court having jurisdiction
require the Company to pay expenses as set fotthsmparagraph. If Indemnitee seeks mandatonnirijve relief pursuant to this paragrap
shall not be a defense to enforcement of the Cogipabligations set forth in this paragraph that mdigee has an adequate remedy at la
damages.

8. Notice and Other Indemnification Rrderes

(@) Promptly after receipt by the Indeteaiof notice of the commencement of or the thoéatommencement of a
proceeding, the Indemnitee shall, if the Indemnhiebeves that indemnification with respect thenetay be sought from the Company ur
this Agreement, notify the Company of the commerexnor threat of commencement thereof.

(b) If, at the time of the receipt of atice of the commencement of a proceeding pursteaBection 8(ahereof, th
Company has D&O Insurance in effect, the Comparall gfive prompt notice of the commencement of spobceeding to the insurers
accordance with the procedures set forth in thpersse policies. The Company shall thereaftee tak necessary or desirable action to ¢
such insurers to pay, on behalf of the Indemnitdleamounts payable as a result of such proceeidiragcordance with the terms of s
policies.




(c) In the event the Company shall begaiteéd to pay the expenses of any proceeding agtiiesindemnitee, tt
Company, if appropriate, shall be entitled to asstine defense of such proceeding, with counsebapprby the Indemnitee, upon the deli
to the Indemnitee of written notice of its electiem to do. After delivery of such notice, approgélsuch counsel by the Indemnitee anc
retention of such counsel by the Company, the Compell not be liable to the Indemnitee under titigreement for any fees of cour
subsequently incurred by the Indemnitee with resfmethe same proceeding, provided that (i) theeinditee shall have the right to employ
counsel in any such proceeding at the Indemrstegpense; and (i) if (A) the employment of coursethe Indemnitee has been previo
authorized by the Company, (B) the Indemnitee dhalle reasonably concluded that there may be dictooff interest between the Compi
and the Indemnitee in the conduct of any such defeor (C) the Company shall not, in fact, have leggal counsel to assume the defen:
such proceeding, then the fees and expenses ahhitke’s counsel shall be at the expense of the Compdmey Cbmpany shall not enter i
any settlement of any proceeding in which the Camgpa jointly liable with Indemnitee (or would bEjdined in such proceeding) unless s
settlement provides for the full and final relea$all claims asserted against Indemnitee.

9. Exceptions Any other provision herein to the contrary ndhstanding, the Company shall not be obligatedyamntsto th
terms of this Agreement:

(@) Claims Initiated by Indemnite€l'o indemnify or advance expenses to the Indezanitith respect to proceedil
or claims initiated or brought voluntarily by thedemnitee and not by way of defense, unless (B sudemnification is expressly required tc
made by law, (ii) the proceeding was authorizedh®y Board, (iii) such indemnification is provideg the Company, in its sole discreti
pursuant to the powers vested in the Company uhéeGeneral Corporation Law of Delaware or (iv) gneceeding is brought to establisi
enforce a right to indemnification under this Agremt or any other statute or law or otherwise gsired under Section 145;

(b) Lack of Good Faith To indemnify the Indemnitee for any expensesiired by the Indemnitee with respect to
proceeding instituted by the Indemnitee to enfarcénterpret this Agreement, if a court of compétemisdiction determines that each of
material assertions made by the Indemnitee in puoteeding was not made in good faith or was faus| or

(c) Unauthorized Settlement3o indemnify the Indemnitee under this Agreenfentany amounts paid in settlem
of a proceeding unless the Company consents tosstttbment, which consent shall not be unreasgnaithheld.

10. Norexclusivity . The provisions for indemnification and advancetraf expenses set forth in this Agreement shallbs
deemed exclusive of any other rights which the ihmoiégee may have under any provision of law, the Gany’s Amended and Resta
Certificate of Incorporation or Bylaws, the votetbé Companys stockholders or disinterested directors, othezexgents, or otherwise, bott
to action in his official capacity and to actionanother capacity while occupying his position aggent of the Company, and the Indemngtee’
rights hereunder shall continue after the Indenenitas ceased acting as an agent of the Companghatidnure to the benefit of the he
executors and administrators of the Indemnitee.




11. Enforcement Any right to indemnification or advances granksdthis Agreement to Indemnitee shall be enfortzehl ol
on behalf of Indemnitee in any court of competemisgiction if (i) the claim for indemnification @dvances is denied, in whole or in par
(ii) no disposition of such claim is made withimaty (90) days of request therefor. Indemniteestioh enforcement action, if successft
whole or in part, shall be entitled to be paid dts® expense of prosecuting his claim. It shalalefense to any action for which a clairr
indemnification is made under this Agreement (otthem an action brought to enforce a claim for esgs pursuant to Sectionhéreof
provided that the required undertaking has beedeten to the Company) that Indemnitee is not ewtitb indemnification because of
limitations set forth in_Sections @d 9hereof. Neither the failure of the Company (indghgdits Board or its stockholders) to have ma
determination prior to the commencement of sucloreeiment action that indemnification of Indemniie@roper in the circumstances, no
actual determination by the Company (includingBtsard or its stockholders) that such indemnificati® improper, shall be a defense to
action or create a presumption that Indemnite@isntitled to indemnification under this Agreemenbtherwise.

12. Subrogation In the event of payment under this Agreemem,Gbmpany shall be subrogated to the extent of paghmer
to all of the rights of recovery of Indemnitee, wétwall execute all documents required and shadllidacts that may be necessary to secure
rights and to enable the Company effectively tadpsuit to enforce such rights.

13. Survival of Rights

(@) All agreements and obligations of @@mpany contained herein shall continue duringpeod Indemnitee is |
agent of the Company and shall continue thereafidong as Indemnitee shall be subject to any plesslaim or proceeding by reason of
fact that Indemnitee was serving in the capacitgrred to herein.

(b) The Company shall require any sucmes$s the Company (whether direct or indirect, byrghase, merge
consolidation or otherwise) to all or substantialy of the business or assets of the Company,essfy to assume and agree to perforrr
Agreement in the same manner and to the same aktgnhe Company would be required to performoioch succession had taken place.

14. Interpretation of Agreementt is understood that the parties hereto intdigl Agreement to be interpreted and enforce
as to provide indemnification to the Indemniteethe fullest extent permitted by law including thasecumstances in which indemnificat
would otherwise be discretionary.

15. Severability If any provision or provisions of this Agreemesftall be held to be invalid, illegal or unenforsleafor an
reason whatsoever, (i) the validity, legality andogceability of the remaining provisions of the rdgment (including without limitation, .
portions of any paragraphs of this Agreement cairigi any such provision held to be invalid, illegalunenforceable, that are not themse
invalid, illegal or unenforceable) shall not in angly be affected or impaired thereby, and (ii)ite tullest extent possible, the provisions of
Agreement (including, without limitation, all pastis of any paragraph of this Agreement containimg such provision held to be inva
illegal or unenforceable, that are not themselweslid, illegal or unenforceable) shall be constirge as to give effect to the intent manife
by the provision held invalid, illegal or unenfoatde and to give effect to Section lidreof.




16. Modification and WaiverNo supplement, modification or amendment of #higeement shall be binding unless exec
in writing by both of the parties hereto. No waieé any of the provisions of this Agreement shaldeemed or shall constitute a waiver of
other provisions hereof (whether or not similarj slall such waiver constitute a continuing waiver.

17. Notice All notices, requests, demands and other comeations under this Agreement shall be in writingl ahall b
deemed duly given (i) if delivered by hand and ieteel for by the party addressee or (ii) if mait®dcertified or registered mail with post:
prepaid, on the third business day after the nwitlate. Addresses for notice to either party aresteown on the signature page of
Agreement, or as subsequently modified by writtetice.

18. Governing Law This Agreement shall be governed exclusivelyabgl construed according to the laws of the Ste
Delaware as applied to contracts between Delavesidents entered into and to be performed entivéhin Delaware.




The parties hereto have entered into this Inden#ifeement effective as of the date first abovetemi

COMPANY:
INSPIREMD, | NC.

By: /s/ Craig Shore

Name: Craig Shore

Title: Chief Financial Officel

Address: 3 Menorat Hamaor St.
Tel Aviv, Israel 6744¢

INDEMNITEE:

By: /s/ Sol Barer

Sol J. Barer, Ph.C

Address2 Barer Lane
Mendham, New Jersey 079

SIGNATURE PAGE TO INDEMNITY AGREEMENT



Sol J. Barer, Ph.D. joins InspireMD Board of Direcbrs

Founder of Celgene, -Plus Year Biotechnology Business Leader, Beconrestdr

Tel-Aviv, June 13, 2011 — InspireMD, Inc. (OTC BB: NSPR) (“InspireMD” or tH€ompany”), the developer of the MGuard™ mesh
protective stent system, announced today that.Rarér, a biotechnology industry veteran, andfdueder and former Chairman, President,
COO and CEO of Celgene, a Nasdag-Listed CompanysNACELG), has joined the Company’s Board of Divest

Dr. Barer brings to InspireMD over 30 years of exgrece with publicly traded biotechnology companies1980, when Dr. Barer was with
Celanese Research Company, he formed the biotexhngtoup that was subsequently spun out to forfgegde. Dr. Barer spent 18 years
leading Celgene as President, COO and CEO, culminafith his tenure as Celgene’s Executive Chairmach Chairman before retiring in
June of 2011. Celgene’s market capitalization siréiirement was approximately $27 billion.

Dr. Barer is a Director of Amicus Therapeutics,.Jmegerion Pharmaceuticals, Inc. and ContraFegp Gnd serves as a senior advisor to a
number of other biotechnology companies. Dr. Batso serves as Chairman of the Board of Truste@sedBiotechnology Council of New
Jersey and is on the Board of Trustees of Rutgaigetsity, the Brooklyn College Foundation and Treeirette Syndrome Association. Dr.
Barer was previously the Commissioner of the NemseleCommission on Science and Technology. Dr.Baykls a Ph.D. in organic
chemistry from Rutgers University and a bacheldeégree from Brooklyn College.

Asher Holzer, co-founder and President of Inspireldd@nmented, “It is an honor to add such an accisimgd and recognized biotechnology
leader like Sol Barer to our Board of Directoran confident we will benefit from Dr. Barer’'s exjgarce, expertise and industry relationships
as we pursue FDA approval and build a first-ratessand marketing organization. Dr. Barer’s yedmdaeveloping and securing regulatory
approval for lifesaving and transformational products, coupled Wishproven management and business expertisehevitivaluable assets 1
InspireMD.”

Dr. Barer added,|"am looking forward to working with InspireMD talaance patient care in addressing a currently umeed in the treatme
of heart attack patients and ultimately save lives.

About MGuard ™ Coronary

MGuardTM is a combination of a coronary stent mdrgéth an embolic protection specifically desigriedAcute MI patients. The embolic
protection is comprised of an ultthin polymer mesh sleeve that wraps the stent. MBeiardTM coronary seeks to provide permanent era
protection, without affecting deliverability. MGuIM is CE Mark approved. Mesh-based protectiorols necommended for use in the recent
Guidelines of the Task force of Myocardial Revaadahtion of the European Society of Cardiology C&ES

About InspireMD, Inc.
InspireMD is an innovative medical device compaoguising on the development and commercializatidgtsqfroprietary stent system

technology, MGuardM . InspireMD intends to pursue applications of tieishnology in coronary, carotid and peripheralrgrggocedures.
InspireMD’s common stock is listed on the OTC BRlanthe ticker symbol “NSPR”".




Forward-looking Statements:

This press release contains “forward-looking st&tets1” Such statements may be preceded by the Wiatdads,” “may,” “will,” “plans,”
“expects,” “anticipates,” “projects,” “predicts, €stimates,” “aims,” “believes,” “hopes,” “potentiar similar words. Forward-looking
statements are not guarantees of future performanedased on certain assumptions and are subjeatious known and unknown risks and
uncertainties, many of which are beyond the Comisazgntrol, and cannot be predicted or quantified eonsequently, actual results may
differ materially from those expressed or impligdsich forward-looking statements. Such risks amzbttainties include, without limitation,
risks and uncertainties associated with (i) masloeeeptance of our existing and new products, é@ative clinical trial results or lengthy
product delays in key markets, (iii) an inabilitysecure regulatory approvals for the sale of eodypcts, (iv) intense competition in the med
device industry from much larger, multi-nationahgmanies, (v) product liability claims, (vi) our litad manufacturing capabilities and reliance
on subcontractors for assistance, (vii) insuffitieninadequate reimbursement by governmental #met éhird party payers for our products,
(viii) our efforts to successfully obtain and maimt intellectual property protection covering ouogucts, which may not be successful, (ix)
legislative or regulatory reform of the healthcaystem in both the U.S. and foreign jurisdictiopx$,our reliance on single suppliers for certain
product components, (xi) the fact that we will néedaise additional capital to meet our busineggiirements in the future and that such
capital raising may be costly, dilutive or diffittid obtain and (xi) the fact that we conduct bassin multiple foreign jurisdictions, exposing
us to foreign currency exchange rate fluctuatitogistical and communications challenges, burdewscasts of compliance with foreign laws
and political and economic instability in each gdliction. More detailed information about the Compand the risk factors that may affect the
realization of forward-looking statements is setlan the Company’s filings with the Securitiedddiixchange Commission, including the
Company’s Registration Statement on Form S-1 fil@tl the SEC on June 16, 2011. Investors and sgdwiders are urged to read these
documents free of charge on the SEC’s web sitenat wec.gov. The Company assumes no obligation ddighyt update or revise its forward-
looking statements as a result of new informatiotyre events or otherwise.

Company Contact:
wWww.inspire-md.com
Jonina Ohayot
Marketing Director
jonina@inspir-md.com
OTC BB: NSPR

Investor Contact:
Jeffrey Stanlis
Partner, Hayden IR
jeff@haydenir.con
(602) 476-1821




