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UNITED STATES
SECURITIESAND 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 reporte@ctober 31, 2011

26-212383¢8

InspireMD, Inc.
(Exact Name of Registrant as Specified in Charter)
Delaware 333-162168
(State or other jurisdiction (Commission File Number)

of incorporation

3 Menorat Hamaor St.
Tel Aviv, Israel

(IRS Employer
Identification No.)

67448

(Address of principal executive office

Registrant’s telephone number, including area cé@d2:3-691-7691

(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))




Item 5.02 Departure of Directorsor Certain Officers; Election of Directors, Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

At the special meeting of stockholders of InspireMix. (the “Company”) held on October 31, 201% ¢iockholders approved an
amendment to the Company’s 2011 UMBRELLA OptionnRlke “Umbrella Plan”) to add an additional 5,381) shares of common stock
(the “Plan Amendment”). Our board of directorsyioeisly approved a restatement of the Umbrella Pabject to stockholder approval of the
Plan Amendment, which restatement incorporatesiceaidditional non-material amendments to the UltdbRdan that were not subject to
stockholder approval.

For more information about the Plan Amendment &edimbrella Plan, see our definitive proxy statena@ted October 11, 2011, !
relevant portions of which are incorporated hetsimeference. The description above and such parid the proxy statement are qualified in
their entirety by reference to the full text of thmmended and Restated 2011 UMBRELLA Option Pldedfas Exhibit 10.1 to this Current
Report on Form 8-K and incorporated herein by exfee.

Item 5.07 Submission of Mattersto a Vote of Security Holders.

On October 31, 2011, the Company held its speciedting of stockholders. The matters voted on hadésults of the vote are set
forth below. For more information about the foriegpproposals, see our definitive proxy statemextéd October 11, 2011.

1. Our stockholders approved the amendimiethe Company’s 2011 UMBRELLA Option Plan to aald additional 5,531,900 shares of
common stock.
For Against Abstain Broker Non-Votes
34,599,091 4,055,260 1,070,368 784,909
2. Our stockholders approved the autlation of the board of directors, in its discretitmamend our Amended and Restated Certificate

of Incorporation to effect a reverse stock splibaf common stock at a ratio of one-for-two to doefour, such ratio to be determined by the
board (the “Reverse Stock Split”), which approvdl allow the board of directors to effect the Rese Stock Split any time prior to our annual
meeting of stockholders in 2012.

For Against Abstain Broker Non-Votes
36,964,792 3,453,776 91,060 0
3. Our stockholders ratified the appoiatinof Kesselman & Kesselman, Certified Public Aettants, as our independent registered
public accounting firm for the fiscal year endingd@mber 31, 2011.
For Against Abstain Broker Non-Votes
40,417,769 800 91,059 0




Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

Exhibit Number Description

10.1 Amended and Restated InspireMD, Inc. 2011 UMBREL®DQption Plan




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: November 3, 201 By:  /s/ Craig Shore

Name: Craig Shore
Title:  Chief Financial Office
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Exhibit 10.]

INSPIREMD, INC.

Amended and Restated 2011 UMBREL LA Option Plan

NAME

This plan, as amended from time to time, shall h@wn as the InspireMD, Inc. Amended and Restatdd 2MBRELLA Option Pla
(the “Plan ”). InspireMD, Inc. (the “Company ") is amending and restating its 2011 UMBRELLA OptRlan, which was original
adopted and approved by its stockholders on Mag&;2@11 (the “Original Plan ). This amended and restated Plan incorpa
certain amendments adopted following the adoptfdhe Original Plan and replaces the Original Riaits entirety.

PURPOSE

The purpose and intent of the Plan is to servenda@entive to attract new employees, consultantsservice providers and retain
the employ of the Company and its subsidiaries &ffitiates (together, the Group "), persons of training, experience and abilit
providing them with opportunities to purchase sharkthe Company, pursuant to the Plan approvethéyoard of directors of t
Company (the ‘Board ).

This Plan shall serve as “umbrelle’ plan for the Company and the entire Group worldwitieerefore, if so required, appendices
be added to the Plan for the various internatiqrelent or subsidiaries in order to accommodatel loegulations that do n
correspond to the scope of the Plan, at the disoref the Board. Any such appendices that then@any approves for purposes
using this Plan for an international parent or slibsy will not affect the terms of this Plan famyaother country

Options (“Options ) granted or Shares issued under this Plan shalradbell applicable state, federal and foreigndaimcluding
but not limited to the Israeli Income Tax Ordinariddew Version), 1961 (the Ordinance ). Such applicable state, federal
foreign laws, including the Ordinance together vétty regulations, rules, orders or procedures plgated thereunder and, all as r
be amended from time to time shall be collectivelfierred as the Tax Rules”.

Attached hereto a&ppendix A is the2006 Employee Stock Option Plan , designated for Sections 102 and 3(i) of the CGndge fo
the purposes of any grant to Israeli employees dfiders of the Group and any other service prordder control holders of tl
Company who are subject to the Israeli Income Tax.

Attached hereto a8ppendix B is the2011 U.S. Equity Incentive Plan , designated for the U.S. Internal Revenue Cod&986, a
amended (the Code ") for the purposes of any grant to U.S. employedb@®iGroup and any other service providers who alges
to the U.S. Income Tax.

The proceeds received from the issuance of Shaigsct to Options (‘Option Shares”), upon exercise of Options pursuant to
Plan shall be used for general corporate purposes.




3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

ADMINISTRATION

A share option Administrator appointed and mairgdify the Board for such purpose ( “ Committee ” or “ Administrator ")
shall have the power to administer the Plan. Niistanding the above, the Board shall automatidadlye a residual authority if
Committee shall be constituted or if such Committhall cease to operate for any reason whatsodver.Board shall appoint t
members of the Administrator, and may from timeinoe remove members from, or add members to, thmiAidtrator. In this Ple
any reference to the term “Administratoshall also mean the Board if no Committee is ojpegatat that time in tF
Company. Notwithstanding anything to the contrdoy,purposes of the 2011 U.S. Equity IncentivenPla the extent necessary
any award granted thereunder to satisfy the reongints of Section 162(m) of the Code and and/or R6ke3 promulgated under t
United States Securities Exchange Act of 1934 nasnaled (the ‘Exchange Act "), member on any such Committee shall be lin
to those members of the Board who are “outsidecttire” under Section 162(m) of the Code and/or “porployee directorsés
defined in Rule 16b 3 promulgated under the Exchakgf.

The Administrator shall select one of its memberg#@Chairman and shall hold its meetings at simbls and places, as the chair
shall determine. Actions at a meeting of the Adsatrator at which a majority of its members is gr@sand vote for or acts reduce
or approved in writing by all of the members of th@ministrator, shall be the valid acts of the Adisirator. The Administrator sh
make such rules and regulations for the condudsdfusiness as it shall deem advisable and magiatpa secretary, who shall ke
records of its meeting

The Administrator shall designate participants “ Grantees”) and approve the grant of Options or Shares to tlaat@es. Withol
derogating from the foregoing, the Administratoelstbe authorized to issue on behalf of the Comp&hares underlying Optiol
which have been granted by the Administrator arlg exercised

Subject to the provisions of this Plan, the Adnthaitor shall have full authority and discretiomrfr time to time and at any time,
determine the terms and conditions of respectivaestoptions agreements to be signed between thep@opmand each Gran
individually (“ Option Agreement ”) including, but not limited to: (i) the time or timm@nd the conditions (including without limitat
the accomplishment of various milestones by thent&e) upon which the Options may vest; (ii) theaaqu different exercise price
Options granted to Grantees; and (iii) the natme @duration of restrictions as to transferabilifyhe Administrator is authorized to:
interpret the provisions and supervise the adnratisin of the Plan; (ii) amend, modify and replaeems and conditions of Opti
Agreements, provided however, that such act inaase or for one or several Grantees, will not aatarally entitle any other Grant
to the same treatment, and provided that a matadetrse change in any executed Option Agreemepiires the consent of t
affected Grantee; (iii) convert wested Options from previous plans to Options utlierPlan, subject to applicable laws; and (iw
other matter which is necessary or desirable foin@dental to, the administration of the Pl

The Administrator may from time to time adopt sugles and regulations for carrying out the Plait asay deem best. No membe
the Board or of the Administrator shall be liabte finy action or determination made in good faiithwespect to the Plan or ¢
Option granted thereunde

A member of the Board or the Administrator shall dligjible to receive Options under the Plan whigeving on the Board or t
Administrator, subject to the restrictions of Irsted Party Transactions as may be applicablesfaged in the Israeli Companies L
1999 (the" CompaniesLaw ”).

The interpretation and construction by the Admraitstr of any provision of the Plan or of any Optitrereunder shall be final &
conclusive unless otherwise determined by the B¢




4,

5.1.

5.2.

5.3.

5.4.

RESERVED SHARES

The Company reserves fifteen million (15,000,00®res of the Company’s common stock, par valuedBd.@er share (theShares
") for purposes of the Plan, subject to adjustmerdaise of subdivision or combination of the Sharethef Company. Such init
number may be increased from time to time by rd&wis of the Board. Any Share under the Plan,espect of which the rig
hereunder of a Grantee to purchase the same shahy reason terminate, expire or otherwise ctassist, shall again be availa
for grant through Options under the Plan.

The Board may resolve to reserve out of the abownéipreed pool (as may be increased from time to tipset of the reserved pc
specifically for each separate Appendix.

AWARD OF OPTIONS

The Administrator in its discretion may award toa@ees Options to purchase Shares in the Compaaijalsle under tt
Plan. Options may be granted at any time aftex Btf&an has been approved by the Board and untiérbeof the term of the Plan
provided in Section 11 below. Provided however @ations granted under Section 102(b) of the Omteaand held in trust by
trustee, approved by the Israeli Tax Authoritiesagtordance with the provisions of Section 102fajhe Ordinance, shall not
granted until the lapse of thirty (30) days followithe filing of the Plan with the Israeli Tax Aotities of a request by the Compan
approve the Plan. The date of grant of each Optlail be the date specified by the Administratotha time such grant is ma
subject to applicable law (tt* Date of Grant ).

The Options granted pursuant to the Plan shalivisierced by a written Option Agreement. The Op#greement shall state, in
alia, the number of Shares covered thereby, thesdahen the Options may be exercised (subject ¢tidBe8 below), the exerci
price and such other terms and conditions as thmigidtrator in its discretion may prescribe, praddthat they are consistent v
this Plan.

The grant of an Option to a Grantee hereunder,| stether entitle such Grantee to participate, disqualify him/her fror
participating, in any other grant of Options pursu this Plan or any other share incentive oreslugpotion plan of the Company
any of its affiliates

Anything in this Plan to the contrary notwiidinding, all grants of Options to directors, d@fie and office holders (Nose Misra” as
such term is defined in the Companies Law, as apfism time to time), shall be authorized and ienpénted in accordance w
the provisions of the Companies Law or other applie related party transactions la

OPTION EXERCISE PRICE

The exercise price per Share covered by each Optoeement (the Exercise Price”) shall be (i) if the Company is publictyaded
the closing price of a Share on the Date of Granii) if the Company is not publicljraded, (A) determined by the Administratol
good faith, based on the reasonable applicatianrefisonable valuation method, considering facaevant to the value of the Sha
or (B) determined by a qualified independent amenai based on a reasonable valuation method. eesipe aforesaid, tl
Administrator may determine the Exercise Pricedorlsraeli Grantee lower than the fair market valseforesaid, but subject to
Israeli law as shall be amended from time to tilBach Option Agreement shall contain the exerciseepdetermined for ea
Grantee. Each vested Option shall entitle the t@mto purchase one Share at the Exercise Priogcstio the provisions of the Pl
the Option Agreement and the Tax Rules.




7.1.

7.2.

7.3.

7.4.

TERM AND EXERCISE OF OPTIONS

Options shall be exercisable pursuant to the temaer which they were awarded as set forth in thgo@ Agreement and subject
the terms and conditions of this Plan and the Talke®& provided, however, that only vested Optiorsy he exercised and that in
event shall an Option be exercisable after theratipn of ten (10) years from the date such Optiogranted, unless another pe
(either shorter or longer) is specifically providedhe Option Agreement (tt* Expiration Date ).

Unless the Administrator provides otherwise, vegtif Options granted under the Plan shall be sudgzbduring any unpaid leave
absence.

Unless determined otherwise by the Administratothwiegard to all or any of the Grantees or the @i the Options will t
exercisable into Option Shares, as follo

(@) One fourth (1/4) of the Options shall vest and Inee@xercisable upon the expiration of twelve (1®nths after the Date
Grant thereof (the First Vesting Date ”); provided, however, that the Grantee is continuously employed or gaday th
Group from the Date of Grant until the First VegtiDate;

(b) The remaining Options shall vest and become exablgsin twelve (12) equal potions of «sixteenth (1/16) of the Opti
Shares, each portion on the last day of each o8#m@nth periods, the first of which shall commencettom first (1st) da
following First Vesting Date (each, aQuarterly Vesting Period "); provided, however, that the Grantee is continuot
employed or engaged by the Group from the Daterah@until the end of the applicable Quarterly tegtPeriod.

Unless determined otherwise by the Administratadhwégard to all or any of the Grantees or the @ysti in the event that in any
the following events (each* Transaction ”):

€) a merger or consolidation of the Compan™ Merger ) with or into any company (tt* Successor Company ") resulting ir
the Successor Company being the surviving entit

(b) an acquisition of: (i) all or substantially all d¢ie Shares or assets of the Company in one or netated transactions
another party (a Share Sale”), or (ii) all or substantially all of the assets bétCompany, in one or more related transac
to another party, in each case such acquirer ofeSha assets is referred to herein as“ Acquiring Company ”;

unvested Options remain outstanding under the $Hati be treated by the Successor Company or tl@iAcg Company, as the ci
may be, at its sole discretion. The Successor @ompr the Acquiring Company shall have the rigtmhong other alternatives,
substitute the Options (vested and/or unvested)itfoown securities (the Substitute Shares ") or to retain this Plan with |
change. In the event the Successor Company oAtlagiring Company chooses to substitute the OptifamsSubstitute Share
appropriate equitable adjustments shall be madéenpurchase price per share of the SubstituteeShand all other terms &
conditions of the Option Agreements, such as tteivg dates, shall remain in force, all as will determined by the Board whe
determination shall be final.

The Administrator shall have full authority to deténe any provisions regarding the acceleratiothefvesting period of any Opti
or the cancellation of all or any portion of anytsianding restrictions with respect to any OptionShare upon certain events
occurrences, and to include such provisions inQp&on Agreement on such terms and conditions asAttiministrator shall dee
appropriate




7.5.

7.6.

7.7.

7.8.

7.9.

7.10.

Subject to any provision in the Article ofsésiation of the Company, as amended from timénie {the “Articles”), in the event of
Share Sale or a Merger, each Optionee shall jeatein the Share Sale or the Merger and selkohange, as the case may be, ¢
his or her Option Shares and vested Options irfCitrapany, provided however, that each such Option Share or Option shall bd
or exchanged at a price or ratio (as the case mpgdual to that of any other share of the samssdald or exchanged under the S
Sale or the Merger (minus the applicable exercig] in accordance with the provisions of the @amy’s Articles of Associatiol
while accounting for changes in such price or rdtie to the respective terms of any such Op

With respect to Option Shares held in trust, tHeofang procedure will apply in the event of a Tsation: the Trustee (as defil
below) will transfer the Option Shares held in traisd sign any document in order to effectuateridwesfer of Option Shares, includ
share transfer deeds, providdtbwever, that the Trustee receives a notice from the Bagpdcifying that: (i) all or substantially all
the issued outstanding share capital of the Comfmity be sold or exchanged, and therefore thetd@euis obligated to transfer -
Option Shares held in trust; (ii) the Company isigaied to withhold at the source all taxes requiite be paid upon release of
Option Shares from the trust and to provide thesfEm with evidence, satisfactory to the Trusteat sluch taxes indeed have &
paid; (iii) the Company is obligated to transfee tbonsideration for the Option Shares directly tte Optionees subject to -
Transaction agreemen

Vested Options shall be exercisable by thant@es by signing and returning to the Companysaprincipal office, an ‘Exercise
Notice ” in such form and substance as may be prescribetthdydministrator from time to time. The Exercidetice shall b
accompanied by payment of the Exercise P

Anything herein to the contrary notwithstandingt ithout derogating from the provisions of Sect®mereof, if any Options ha
not been exercised and the Shares covered themghyaid for by the Expiration Date, such Optionsl dne right to acquire su
Shares shall terminate, all interests and rightthefGrantee in and to the same shall expire,rtist with respect to such Options
applicable, shall expire and the Shares underlguah Options shall revert back to the P

Each payment shall be in respect of a whole nurob&hares, shall be effected in cash or by a ce's or certified check payable
the order of the Company, and shall be accompadnjatinotice stating the number of Shares being foaithereby.

Prior to the registration of the Grantee as hotdfe8hares in the Compa’s register of stockholders upon exercise of thaédDpanc
subject to the other provisions of the Plan, tharfBres shall have none of the rights and/or pgeseof stockholders of the Comp.
in respect of any Shares purchasable upon the isges€ Options, nor shall the Grantees be deemdxt ta class of stockholders
creditors of the Company. Without prejudice to tpenerality of the aforesaid, Grantees shall notehstled to participate
distribution of dividends, or in distribution ofsets upon dissolution, nor be entitled to be inlvite or participate and vote in Gen
Meetings on account of Options which have not ®arcised until thirty (30) days before such disttion or meeting and subjec
the other provisions of this Plan and its Appensli




7.11.

7.12.

7.13.

8.1

8.2

8.3

8.4

8.5

8.6

8.7

Without derogating from the aforesaid, i tBption Agreement, the Grantee will grant the Canys CEO or Chairman
irrevocable proxy (a Yoting Proxy ”) to (i) represent the Grantee at, and to receiviation for, all meetings of the stockholder:
the Company, and to vote the Grantee’s Option Shatreuch meetings in the same proportion as ttes\wod Company stockholdel
in such meetings; and/or (ii) waive all peeptive rights relating to the issuance by the Camypof new securities, if the Grant
shall be entitled to such right. Upon the consutiomaof an IPO of Company shares, the Voting Praiybe deemed cancelled ¢
of no further effect

All Shares issued upon the exercise of Optiond $leain all aspects, unless specifically otherveitgted herein, subject to and bo
by the provisions of the Company’s incorporatiortwtments, as amended from time to time, and by #ogkisolders’agreement
which the holders of Shares of the Company are th¢

Granting of an Option shall impose no obligationtioa recipient to exercise such Opti
TERMINATION OF ENGAGEMENT

If the Grantee shall cease to be employed or emjhgéhe Group, as the result of his resignatibantthe Grantee shall have the r
to exercise the Options, but only to the extent tha Options are exercisable as of the date Op¢iaesigns (according to
provisions of Section 7 above), within thirty (3®ys as of the Termination Da

If the Grantee shall cease to be employed or emjagehe Group, as the result of his dismissal aitiCause, then the Grantee ¢
have the right to exercise the Options, but onlthte extent that the Options are exercisable ondtite of Grantes’ dismiss:
(according to the provisions of Section 7 abovethiw ninety (90) days after the Termination Dz

If the Grantee shall cease to be employed or emphgehe Group as the result of his disability nttlee Option, to the extent that i
exercisable by him at the time he ceases to beagmglor engaged by the Group, and only to the éxien the Option is exercisa
as of such time as defined in Section 7 above, Imeagxercised by him within one (1) year, afterTeemination Date

If the Grantee shall die while employed or engalggthe Group, his estate, personal representativeeneficiary shall have the rig
subject to the provisions of Section 7 above, tereise the Option (to the extent that the Optiomneald have been entitled to do s
the time of his death) at any time within two (2gys from the date of his dea

If the Grantee shall be terminated for Cause, thBi@Qptions, (including vested Options) whetheereisable or not on the date that
Group delivers to the employee a termination notiedl expire and may not be further exercised, déinel Shares covered by s
Options shall revert to the Ple

For the purpose of this PlanCause ” shall exist if Grantee (i) breaches any of the maltéerms or conditions of his employm
agreement, or agreement to provide services tdtioeip, including, without limitation, the breach afly duty of nordisclosure ¢
non-competition; (ii) engages in willful misconduct acts in bad faith with respect to any company é@roup in connection with t
employment or other agreement with the Group;igrigi convicted of a criminal offence involving ma turpitude.

For purposes of this Section” Termination Date” shall mean the date on which Optio’s employment or engagement with a
company in the Group is terminatt




8.8

9.1.

9.2.

9.3.

9.4.

The reason of termination notwithstanding, if dgrthe period after the termination of engagemeninduvhich the Grantee may s
exercise Options, the Grantee breaches the comifaign non-competition, non-solicitation, narse or assignment of intellect
property undertakings binding upon the Grantee Qbmpany shall have the right to effect a forfetof all Options (including vest
Options) then outstanding, and the Shares coveredich Options shall revert to the Pl

ADJUSTMENTSAND SUBSTITUTION

Upon the occurrence of any of the following eveat§rantees rights to purchase Shares under the Plan shalfijosted or substitut
as hereinafter provided.

In the event that the Shares of the Company ardiwidied or combined into a greater or smaller nundieshares, or if the Shares
the Company are exchanged for other securitieshef Gompany, by reason of a reclassification, reabgpation, consolidatio
reorganization, dividend or other distribution (whex in the form of cash, stock or other propersgdck split, spirsff, combination ¢
exchange of shares, repurchase of shares, chamgeporate structure or otherwise, then each Geasttall be entitled, upon exerc
of the Options and subject to the conditions hestated, to purchase such number of Shares oratbehsecurities of the Company
were exchangeable for the number of Shares of ¢mep@ny which such Grantee would have been entitigirchase had the Grar
exercised the Options immediately prior to sucleant, and appropriate adjustments shall be matteeiExercise Price per shar
reflect such subdivision, combination or exchar

Subject to Section 7 above, in the event of a Taetisn (defined above), while unexercised Opti@main outstanding under the P
and the Administrator determines in good faith thdjustment to the Plan or any Option granted uttteiPlan is required in order
preserve the benefits or potential benefits to Gnantees, the Administrator may at its sole dismne{A) cause the Options to
substituted with the corresponding and adjustedbmurmf options to purchase shares of the survieintity (or an affiliated entity
the surviving entity), of the same class and theesaubstitution rate as the shares received blpdlters of Shares of the Compan
exchange for their Shares, or (B) in the event érslabf the Shares received cash as consideratichdw Shares in the Transacti
cause the Options to be cancelled in exchange frash payment equal to cash they would have retdiad they exercised th
Options immediately prior to the Transaction, ajustgéd for the payment of the appropriate exergigee. In the case of su
substitution, appropriate adjustments shall be niadlee quantity and exercise price to reflect saction, and all other material ter
and conditions of the Option Agreements shall renmaiforce.

In the event that the Company issues any of itse8har other securities as bonus shares (stocHfedid) upon or with respect to all
Shares, which are at the time subject to a riglgusthase by a Grantee hereunder, each Granteeexgotising an Option shall
entitled to receive (if he/she so elects), in dddito the exercised Option Shares, the appropniateber of bonus shares, on the s
terms and conditions as offered to the other stolcldrs holding Shares of the Company, which heysbeld have received had 1
exercise of the Options taken place prior to seshance

The Administrator shall determine the specific atfjuents to be made under this Section 9, and itsrmdaation shall k
conclusive. The Administrata’ determination may differ from one Grantee to hentexcept that a determination of a spe
adjustment under Section 9.1 shall be appliedérstime manner to all applicable Grant




10.

10.1

10.2

10.3

11

11.1.

11.2.

12.

13.

ASSIGNABILITY AND SALE OF SHARES

Shares purchased hereunder shall not be assigoratstensferable except pursuant to applicable lamgthe incorporation docume
of the Company

Options may not be sold, pledged, assigned, hypathd, transferred or disposed of in any manneardtian by will or by the laws
descent or distribution and may be exercised, duttie lifetime of the Grantee, only by the Grant@&éis restriction applies also
Grantees which are not natural persons, unless tsanbkfer is approved by the Administrator in vmgfj at its sole discretion. T
terms of the Plan and the Option Agreement shabibding upon the executors, administrators, heuscessors and assignees o
Grantee

The Company is relieved from any liability fthhe non-issuance or ndransfer or any delay in issuance or transfer gf 8hare
subject to Options under the Plan which resultsftbe inability of the Company to obtain, or fromyadelay in obtaining, from al
regulatory body having jurisdiction, all requiséathority to issue or transfer the Shares uponcésesof the Options under the Plai
counsel for the Company deems such authority napessr lawful issuance or transfer of any suchreba Appropriate legends v
be placed on the stock certificates evidencingeshmsued upon exercise of Options to reflect suactsfer restrictions

PERIOD AND AMENDMENT OF THE PLAN

The Original Plan was adopted by the Board on M2&h2011. This amended and restated Plan wadextibp the Board on Augt
25, 2011 and shall expire on March 27, 2021, unéesier terminated in accordance with the termghefPlan. Termination of t
Plan shall not affect the Administraterability to exercise the powers granted to it beder with respect to Options granted unde
Plan prior to the date of such terminati

The Board may, at any time and from time to tineeminate or amend the Plan in any respect; pravitiat, the Company may |
alter or impair the rights of a Grantee, withowt/héer consent, under any Option previously gratddtle Grantee

CONTINUANCE OF ENGAGEMENT

Neither the Plan nor the Option Agreement shalldsgany obligation on the Company or a related emmphereof, to continue w
any Grantee in its employ or to continue to recaigevices rendered by the Grantee, and nothingarPtan or in any Option gran
pursuant thereto shall confer upon any Granteeighyto continue in the employ or in renderingwéegs to the Company or any ot
entity of the Group or restrict the right of ther@any or any other entity of the Group to termirgteh employment or renderinc
services or consulting at any time, with or with@atuse.

GOVERNING LAW
The Plan, the Appendices and all instruments issheceunder or in connection therewith, shall beegoed by, and interpreted

accordance with, the laws of the State of Israalept that with respect to tax and corporate materssues, the laws of the rele\
state or country according any Appendix to thiswP&hall apply.




14.

15.

16.

17.

18.

TAX CONSEQUENCES

Any tax consequences arising from the grant oraserof any Option or from the payment for Sharefram sale or transfer of t
Shares or from any other event or act hereundeet{veln of the Grantee or of the Company or anyentithin the Group), shall t
borne solely by the Grantee. The Company and/greamtity within the Group shall withhold and/or detl taxes according to
applicable laws, rules, and regulations, includimighholding taxes at source. Furthermore, to thterd legally permitted, ea
Grantee agrees to indemnify the Company and/oragingr entity within the Group that engages the @marand/or the Compargy’
stockholders and/or directors and/or officers aold them harmless against and from any and alilifalior any such tax or interest
penalty thereon, including without limitation, liéitkes relating to the necessity to withhold, orhtave withheld, any such tax from .
payment made to the Grantee. Except as othereipgred by law, the Company shall not be obligatetionor the exercise of &
Option by or on behalf of a Grantee until all tasequences (if any) arising from the exercisaioh€ptions and sale of such Sh
are resolved in a manner reasonably acceptabletGdmpany.

The Company may, if required under any applicablg, Irequire that an Grantee deposit with the Compancash, at the time
exercise, such amount as the Company deems necéssatisfy its obligations to withhold taxes dher amounts incurred by rea:
of the exercise or the transfer of shares thereupon

MULTIPLE AGREEMENTS

The terms of each Option and each Option Agreemesy differ from other Options granted under thenPta other Optio
Agreements signed at the same time, or at any tither The Administrator may also authorize mdr@ntone Option Agreement t
given Grantee during the term of the Plan, witlfiedént terms in each.

NOTICES

Each notice relating to the Plan shall be in wgtend delivered in person or by first class mailstage prepaid, to the addres
hereinafter provided. Each notice shall be deetadthve been given on the date it is received.hEadice to the Company shall
addressed to it at its principal offices. Eachiagoto the Grantee or other person or personsehétied to exercise an Option shal
addressed to the Grantee or such other persorrsoseat the Grantee’s last known address.

NON-EXCLUSIVITY OF THE PLAN

The adoption of the Plan by the Board shall nottestrued as amending, modifying or rescinding m@yiously approved incenti
arrangement or as creating any limitations on tbeegr of the Board to adopt such other incentivarsgements as it may de
desirable, including, without limitation, the grang of stock options otherwise than under the Péng such arrangements may
either applicable generally or only in specificess

TRANSFER OF SHARES

Any issued Option Shares shall, unless such staesegistered in accordance with the United St8emurities Act of 1933,
amended (the Act ") or other similar acts in other countries, bedsohly in accordance with exemptions under such Acts.r&'kkal
be no exercises, transfers, sales or other disposibf issued Option Shares unless such sharesither registered or exempt fr
registration, provided, however, that in the eveinan IPO, such exercise, transfer or other disjposvill be subject to any lock 1
provision as agreed by the Company.




19. INVESTMENT REPRESENTATION

Each Grantee exercising any Option under the Rianavledges, by virtue of such exercise, that thenfany has not, as of the ¢
of the approval of this Plan by the Board of Diest registered the shares covered thereby undekeh The Grantee shall sign i
deliver to the Company, if requested, a separatestment representation, certificate or such adlbeument as may be required by
Companys counsel, to such effect; and further providingt tthe Grantee is acquiring the Option for investhanly and not with
view to distribution, provided, however, that sublption, representation, certificate or other docotrmaay provide that the s:
investment restriction shall not be operative asuch Option Shares as may in the future be regibteiith the Securities a
Exchange Commission pursuant to the Act. Furtheemihe Company may place a legend on any Shatiéiczge delivered to tt
Grantee to the effect that such Shares were achpiresuant to an investment representation andwitregistration of the Shares.

AAAAAAAAAAAAAA




APPENDIX A
INSPIREMD, INC.
2006 Employee Stock Option Plan
Designated for thelsraeli Income Tax Ordinance

ARTICLE
Purpose

1. The purpose of this 2006 Employee Stock Option Rtae “ Israeli Plan ") shall be as defined in the InspireMD, Inc. 2
UMBRELLA Option Plan (the ‘Umbrella Plan ), and is intended to harmonize the terms and comditaf the Umbrella Plan wi
applicable Israeli law and provide specific prowig regarding Optionees (as defined below) whosalgect to the Ordinance
defined below). Unless expressly provided in thiaeli Plan, the provisions of the Umbrella Plaalsapply.

2. This Israeli Plan is intended to promote the irgeef InspireMD, Inc. (th¢ Company ”) and its Affiliates, if any, (th¢ Group
Companies ™) by providing present and future officers of the GyaCompanies, other employees of the Group Comsdirieluding
directors of the Group Companies who are also eyeglo of the Group Companies) and consultants oGtieep Companies with
incentive to enter into and continue in the empabthe Group Companies and to acquire a proprietaeyest in the longerm succe:
of the Group Companies. The Company’s Board of dines (the “Board of Directors ”) shall have the authority to determ
additional persons which will be granted rights enthe Israeli Plar

3. The word “Affiliate”, when used in the Israeli Plan, shall mean amgpgi®yer companyWwithin the meaning of Section 102(a) of
Israeli Income Tax Ordinance (New Version), 5-1961 (the“ Ordinance”). 1

1s. 102 (a) of the Ordinance:e€mployer company” -any of the following: (1) an employer that is amaki resident company or a forei
resident company with a permanent enterprise oesearch and development center in Israel, if then@wssioner so approved (for t
purpose: the employer), (2) a company that is a@roting member of the employer or of which the &yer is a controlling member, or (3
company controlled by a person if the same persoitrols the employer
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ARTICLE Il
Administration

4. The Israeli Plan shall be administered by the BadrDirectors. The Board of Directors shall halie authority in its sole discretic
subject and not inconsistent with the express prons of the Israeli Plan, to administer the IsSrB&n and to exercise all the pow
and authorities specifically granted to it undee tbraeli Plan as necessary and advisable in then@dtration of the Israeli Pla
including, without limitation:

a. To determine which of the eligible, officers, emy#es, directors, and consultants of the Group Caiepeor other persi
shall be granted Options, as that term is defireddvi (“ Optionees”, and each an Optionee "), provided however, that (
employees, officers and directors (excluding cdlig members as defined in Section 32(9) of thedi@ance? ) (“
Employees”, and each an Employee”) may only be granted Options pursuant to Sectiondf@Be Ordinance and the ru
and regulations promulgated thereunder, includiglbicome Tax Regulations (Tax Relief for Issu&béres to Employee
5763 -2003, (“Section 102 Options™); and (b) those who have no employee/employer relstip with the Group Compan
and are not ‘office holders’ (such as consultants service providers), and Controlling Member€fhsultants”, and each
“ Consultant "), may only be granted Options pursuant to Sectiono8fihe Ordinance” Section 3(i) Options™);

b. To determine the type of options to be granted Sextion 102 Options or Section 3(i) Options (eact“ Option ") the date
on which each Option will be granted (I Grant Date");

C. To determine the number of Shares, as that temefised below, to which an Option may relate, therts, conditions at
restrictions of each Option, the exercise priceath Option (the Option Exercise Price”), the date on which each Opt
becomes exercisable (theEkercise Date "), the duration of the exercise period and any otbstrictions on the exercise
Options issued hereund:

d. To determine the form or forms of the option agreeta under the Israeli Plan (t“ Option Agreement ") (which form:
shall be consistent with the terms of the Israklnfut need not be identical), any other instruisiéimat constitute or cont:
a Company obligation to grant an Option under gadli Plan (each, aGrant Instrument "), as that term is defined belc
and ancillary documentatio

e. To determine whether, to what extent, and undeit wineumstances, an Option may be settled, cancidef@ited, exchange
or surrenderec

25, 32(9) of the Ordinance:cbntrolling member” -a person who holds, directly or indirectly, alonevagth a relative, one of the following: |
at least 10% of the issued share capital or atid&86 of the voting power; the right to hold ehst 10% of the issued share capital or at |
10% of the voting power, or a right to acquire eith(c) the right to receive at least 10% of thefis; (d) the right to appoint a director.

12




10.

f. To construe and interpret the Israeli Plan, OpAgneements, any Option, Grant Instruments and langidlocumentation ai
to make all other determinations deemed necessagwisable for the administration of the Israd#ir? and

g. To prescribe, amend and rescind rules and regnkatielating to the Israeli Pla

All decisions, determinations and interpretatiohthe Board of Directors shall be final and bindimg all Optionees, unless otherw
determined by the Board of Directo

Insofar as the Board of Directors is entitled by ta delegate all and any of its powers and autygrianted it under this Israeli Plar

a committee of the Board of Directors, the BoardoEctors shall be entitled to delegate samestdRigmuneration Committee (the “

Committee ). The Committee shall select one of its memberssaStiairman, and shall hold its meetings at suchgiand places a:
shall determine. A majority of its members shalhstitute a quorum. All actions of the Committealsbe taken with the approval
a majority of its members. Any action may be takgra written document (in lieu of meeting) sigrmdthe Committee, and action
taken shall be fully as effective as if it had béaken by a vote of the majority of the membera ateeting duly called and held. -
Committee may appoint a Secretary who shall keeprds of its meetings, and shall make such ruldsragulations for the conduct
its business as it shall determi

The Committee may recommend to the Board of Dirscto adopt such rules and regulations for implegingrthe Israeli Plan as
may deem advisable. No member or former memb#reoBoard of Directors or of the Committee shalliable for any action, failu
to act, or determination made in good faith witbpect to the Israeli Plan or any right grantedethader.

The Board of Directors may designate Optiormtad pursuant to Section 102 as (Bpproved 102 Options” (i.e. Options grante
pursuant to Section 102(b) of the Ordinance and helrust by a trustee for the benefit of the Opée); or (2) “Unapproved 102
Options” (i.e. Options granted pursuant to Section 102(¢hefOrdinance and not held in trust by a trust

The Board of Directors may elect for Approved 10&i6ns to be classified as either “ Work Income Options” that qualify for ta
treatment in accordance with the provisions of Bact02(b)(1) of the Ordinance; or (2Capital Gain Options” that qualify for ta
treatment in accordance with the provisions of i8act02(b)(2) of the Ordinance (it Election ).

Unapproved 102 Options may be granted until ther®ad Director’ Election has been appropriately filed with the édirdax
authorities, which election must be made at |elaistyt days before the date of the first grant of Agsproved 102 Option under tl
Israeli Plan or according to the instructions psiidid by the Israeli tax authorities from time toei The Election shall remain in eff
until the end of the subsequent year following ykar during which the Board of Directors first geh such Approved 102 Optio
During the period indicated in the sentence abtive,Board of Directors may grant only the type gipfoved 102 Option it h
elected, which Election shall apply to all Optiosereho were granted Approved 102 Options duringpiisgod indicated herein, all
accordance with the provisions of Section 102(g)hef Ordinance, as amended. For the avoidanceuwitdsuch Election shall r
prevent the Board of Directors from granting, at tahes, Unapproved 102 Options to Employees orti@ec3(i) Options t
Consultants
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11.

12.

13.

14.

15.

16.

17.

ARTICLE 111
Option Shares

The shares to be issued under the Israeli (#i@n“ Option Shares”) shall be authorized but unissued shares of comnumk,spa
value $0.0001 per share, of the Company (tBrdres”). The total number of Shares reserved for issuanderuhe Israeli Plan sh
be equal to the total number of Shares reservedrugéction 4 of the Umbrella Plan, subject to atiystments and reductions m.
pursuant to the Umbrella Plan. Such Shares asrwed out of the total number of Shares reservetbiuBection 4 of the Umbre
Plan.

The number of Shares available for grant of optiander the Israeli Plan shall be decreased byuhedf the number of Shares w
respect to which Options have been issued ancharedutstanding and the number of Shares issuen exercise of Options. In t
event that any outstanding Option under the IsiRlaln for any reason expires, is terminated, @aigeled, the Shares covered by
unexercised portion of such option may again bgestibto Options under the Israeli Pl

The Company shall at all times during the termhef dption reserve and keep available such numb8hafes as will be sufficient
satisfy the requirements of the Options grantemlicg to this Israeli Plan, shall pay all originsgue taxes, if any, with respect to
issuance of Shares pursuant hereto and all otesrded expenses necessarily incurred by the Comnipasgnnection therewith, a
shall, from time to time, use its best efforts tonply with all laws and regulations which, in thgirdon of counsel for the Compal
shall be applicable theret

ARTICLE IV
Exercise Price

Each Option Agreement and Grant Instrumenh wéspect to an Option shall set forth the amotime { Option Exercise Price ")
which will be paid by the Optionee to the Compamppm exercise of the Option. Payment shall be madmsh, or by certified che
in the manner prescribed in Article VI (ExerciseQytions, Termination) here:

ARTICLEV
Termsof Options

The Board of Directors shall determine the datésrafhich, or circumstances in which, Options mayexercised, in whole or
part. If Options are exercisable in installmetign the installments or portions thereof which exercisable and not exercised ¢
remain exercisable until such Options expire anteate in accordance with the provisions her

Notwithstanding any other provision of the Isrdelian, no Option shall be exercisable after a dateyears from the date of gran
such Option (th¢* Expiration Date ).

Unless determined otherwise by the Board of Dinectaith regard to all or any of the Optionees @& @ptions, the Options will |
exercisable into Option Shares, as follo

a. One fourth (1/4") of the Option Shares shall vest and become esadrlte upon the expiration of twelve (12) monthsratie
Grant Date thereof (theFirst Vesting Date ") provided, however, that the Optionee is continuously employed oragyet
by a Group Company from the Grant Date until theé ehFirst Vesting Date
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18.

19.

20.

21.

22.

b. an additional one fourth!( , ) of the Option Shares shall vest and become esastd upon the expiration of twenty f

(24) months after the Grant Date of the Option (th8econd Vesting Date ") provided , however, that the Optionee
continuously employed or engaged by a Group Comframy the Grant Date until the end of Second Vesbate; anc

C. an additional one fourtht( ,) of the Options Shares shall vest and become isabie upon the expiration of thirty six (:

months after the Grant Date of the Option (tlenhfrd Vesting Date ") provided, however, that the Optionee is continuou
employed or engaged by a Group Company from that@ate until the end of Third Vesting Da

d. an additional one fourth/ ,t) of the Options Shares shall vest and become isaile upon the expiration of forty ei

(48) months after the Grant Date of the Option (theourth Vesting Date ") provided , however, that the Optionee
continuously employed or engaged by a Group Comframy the Grant Date until the end of Forth Vestidgte.

ARTICLE VI
Exercise of Options, Termination

Subject to Article X (Trustee) below, the exeradeny Option shall be effected by an Optioneeisigmand returning to the Compe
at its principal office a notice of exercise in ttoem prescribed from time to time by the Compamytlee Committee (a Notice of
Exercise ), along with payment for the Option Shares purchabedeby. Such payment will be made in dollars loekgls it
accordance with the terms of the specific Optiome&gnent

Subject to Article X (Trustee) below, the Compahglsissue Option Shares, in the name of the reéisge©ptionee, and deliver to h
a certificate or certificates, as the case maydygesenting such shares as soon as practicableaalftotice of Exercise and payir
for the shares shall be received. If Article X3tee) applies, then exercise of the Options velshbject to the agreement with
Trustee, as that term is defined below, and in @=ae with Section 102 of the Ordinan

The Company may, if required under any applicaale, Irequire that an Optionee deposit with the Cawpan cash, at the time
exercise, such amount as the Company deems necéssatisfy its obligations to withhold taxes ¢her amounts incurred by rea:
of the exercise or the transfer of shares theret

All Shares purchased upon the exercise of an Optigorovided herein shall be fully paid and -assessablt

In the event that an Option is exercised by angqeor persons other than the Optionee, pursuahitice VII (Non-Transferabilit

of Option Rights), such Notice of Exercise shalldzeompanied by appropriate proof of the rightuaftsperson or persons to exer
the Option.
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23.

24.

25.

26.

27.

28.

29.

30.

31.

If the Optionee shall cease to be employed or esdjdy a Group Company, as the result of his resigmathen the Optionee sh
have the right to exercise the Options, but onlthtoextent that the Options are exercisable alseoflate Optionee resigns (accort
to the provisions of Article V (Terms of Optionsijithin thirty (30) days as of the Termination De

If the Optionee shall cease to be employed or eedjdry a Group Company, as the result of his dishisgthout Cause, then t
Optionee shall have the right to exercise the @gtidut only to the extent that the Options areg@sable on the date of Optionee’
dismissal (according to the provisions of Articl§Merms of Options)), within sixty (60) days afthe Termination Date

If the Optionee shall cease to be employed or esybg a Group Company as the result of his diggtali retirement with the conse
of the Group Company, then the Option, to the extieat it is exercisable by him at the time he esa®s be employed or engagec
the Group Company, and only to the extent thatQp#on is exercisable as of such time as definedrtitle V (Terms of Options
may be exercised by him within one (1) year, afterTermination Date

If the Optionee shall die while employed or engalged Group Company, his estate, personal reprahemtor beneficiary shall ha
the right, subject to the provisions of Article Vefms of Options), to exercise the Option (to theeet that the Optionee would hi
been entitled to do so at the time of his deatlangttime within two (2) years from the date of téath.

If the Optionee shall be terminated for Cause, ta#irOptions, whether exercisable or not on thie daat the Group Company deliv
to the employee a termination notice, will expinelanay not be further exercise

For the purpose of this Israeli Ple* Cause ” shall exist if Optionee (i) breaches any of the emiat terms or conditions of t
employment agreement, or agreement to provide @s\to the Group Company, including, without lirtida, the breach of any du
of non-disclosure or nocempetition; (i) engages in willful misconduct acts in bad faith with respect to any Group Compiza
connection with his employment or other agreemetit  Group Company; or (iii) is convicted of adey.

In the event of the institution of any legal prodiegs directed to the validity of the Israeli Plamthe Option, the Company may, in
sole discretion, and without incurring any lialyiltherefore to the Optionee, terminate the Opt

All terms and conditions herein are subject to apglicable law

For purposes of this Article VI, Termination Date ” shall mean the date on which Optiore@mployment or engagement wit
Group Company is terminate
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32.

ARTICLE VII
Non-Transferability of Option Rights

An Option that is granted hereunder shall not bedferable otherwise than by will or the laws o$at and distribution. To t
extent provided in Article VI (Exercise of OptioriBgrmination), an Option may be exercised, durimglifetime of the Optionee, or
by the Optionee. More particularly (but withouniting the generality of the foregoing), the Optimay not be assigned, transfe
(except as provided above), pledged or hypothedatady way, shall not be assignable by operatidaw, and shall not be subject
execution, attachment or similar process. Anynapted assignment, transfer, pledge, hypothecatiather disposition of the Opti
contrary to the provisions of the Option Agreementhe Israeli Plan, and the levy of any executittachment, or similar proce
upon the Option, shall be null and void and witheffiect; provided, however, that if the Optionealktie while in the employ of tl
Company or any subsidiary, his estate, personaéseptative, or beneficiary shall have the righéxercise the Option to the ext
exercisable in accordance with Article VI (ExercideOptions, Termination’
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33.

34.

35.

36.

37.

38.

ARTICLE VIII
Adjustments

In the following events (each* Transaction ”):

a. a merger or consolidation of the CompanrtyNeerger ") with or into any company (the Successor Company ") resulting ir
the Successor Company being the surviving entit

b. an acquisition of: (i) all or substantially all tie shares or assets of the Company in one or netated transactions
another party (a Share Sale™”), or (i) all or substantially all of the assets bétCompany, in one or more related transac
to another party, in each case such acquirer aesha assets is referred to herein as* Acquiring Company ”;

unexercised Options remain outstanding under tfaelisPlan (the ‘Unexer cised Options "), there shall be substituted for the sh
of Shares subject to the Unexercised Options arogppte number of shares of such class of sharether securities of the Succes
Company or the Acquiring Company, as the case neafob if such company is not an operating compafyhe first operatin
company in the ownership chain of such company {(tBubstitute Shares”). Appropriate equitable adjustments shall be madke
purchase price per share of the Substitute Shaigect to the Unexercised Options, and all othemgeand conditions of the Opti
Agreements, such as the vesting dates, shall reimdorce, all as will be determined by the Boafdirectors whose determinati
shall be final.

The Committee shall have full authority to deterenamy provisions regarding the acceleration ofvébsting period of any Option
the cancellation of all or any portion of any oatsting restrictions with respect to any Option odi®ary Share upon certain event
occurrences, and to include such provisions in@iption Agreement on such terms and conditions asGbmmittee shall dee
appropriate

Subject to applicable law, the Committee shall hiadeauthority to, at any time and from time tong, without the approval of t
stockholders of the Company, (i) grant in its déion to the holder of an outstanding Option, irtlenge for the surrender ¢
cancellation of such Option, a new Option havingea&earcise price lower than provided in the Optiand related Option Agreeme
so surrendered and canceled and containing sueh tgtms and conditions as the Committee may plesén accordance with t
provisions of the Israeli Plan, or (ii) effectuatelecrease in the Option Exercise Price of outstgndptions. At the full discretion o
the Committee such actions may be brought bef@astickholders of the Company for their appro

Subject to any provision in the Article of Asgation of the Company, as amended from timene tithe “Articles”), in the event of
Share Sale or a Merger, each Optionee shall jEatein the Share Sale or the Merger and selkohange, as the case may be, ¢
his or her Option Shares and Options in the Compprovided, however, that each such Options Share or Option shallold &
exchanged at a price or ratio (as the case magdigdl to that of any other share sold or exchanger the Share Sale or the Me
(minus the applicable exercise price), while actiognfor changes in such price or ratio due tor#gpective terms of any such Opt

With respect to Option Shares held in trust théofeing procedure will be applied: the Trustee (a$irced below) will transfer tt
Option Shares held in trust and sign any docunmentder to effectuate the transfer of Option Shareduding share transfer dee
provided, however, that the Trustee receives a notice from the Boapecifying that: (i) all or substantially all dfie issue
outstanding share capital of the Company is toote @r exchanged, and therefore the Trustee igatadd to transfer the Option She
held in trust; (ii) the Company is obligated tohtibld at the source all taxes required to be ppahuelease of the Option Shares f
the trust and to provide the Trustee with evidesegisfactory to the Trustee, that such taxes ihdeere been paid; (iii) the Comp:
is obligated to transfer the consideration for@mion Shares directly to the Optione

For avoidance of doubt, the Shares issuable upercise of the Options will be subject to the prans of the Articles
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39.

40.

ARTICLE IX
Changesin Capitalization

In case of any Change in Capitalization, as tham is defined below, appropriate equitable adjusithshall be made by the Boart
Directors, whose determination shall be final,he tumber of shares which may be purchased unddstaeli Plan, and the num
of shares and the Option Exercise Price per shhrehwnay be purchased under outstanding Option égents. Solely for purpos
of this Israeli Plan, ‘Change in Capitalization ” shall mean any increase or reduction in the shap&at of the Company, or a
change or exchange of the Shares for a differemiben or kind of shares or other securities, by orasf a reclassificatio
recapitalization, consolidation, reorganizatiorvidiend or other distribution (whether in the forrhaash, stock or other propert
stock split, spi-off, combination or exchange of shares, repurclbés@ares, change in corporate structure or otiser.

ARTICLE X
Trustee

Approved 102 Options granted under the Israeli Rlath any Shares allocated or issued upon exertmgch Approved 102 Optior
including all rights attaching to such shares, atietr shares received subsequently following aajization of rights (including bon
shares), will be allocated or issued to a trustaminated by the Board of Directors (thd fustee ") and approved in accordance v
the provisions of Section 102 of the Ordinance, aitidoe held by the Trustee for the benefit of thptionees
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41.

42.

43.

44,

45,

46.

47.

Approved 102 Options and any shares received fatigvexercise of Approved 102 Options, including radhts attached to su
shares, and other shares received subsequentiwiog any realization of rights (including bonusasts), will be held by the Trus
for a period of (i) at least twenty four (24) mositihom the Grant Date of the Capital Gain Optionsuss, or (ii) at least twelve (1
months from the Grant Date of the Work Income Qpioccurs (the Trust Period ). If the requirements for Approved 102 Opti
are not met, then the Approved 102 Options willrbgarded as Unapproved 102 Options. Notwithstantte aforesaid, Opti
Shares received upon the exercise of Options maypldeor transferred, and the Trustee may release @ption Shares (or Approy
102 Options) from trust, prior to the lapse of fhmist Period, provided, however, that tax is paidvithheld in accordance wi
Section 102(b)(4) of the Ordinance and Section 7hef Income Tax Rules (Tax Relief in Issuance o&r8s to Employee:
2003. However, the Committee may, in its sole réisan, require an Optionee not to sell the Optrares or transfer the Option:
the Optione’s name prior to the lapse of the Trust Per

All rights attaching to any shares received follogviexercise of Approved 102 Options, and other eshaeceived subsequet
following any realization of rights (including bosishares), will be subject to the same taxaticatrirent applicable to such recei
shares

Section 3(i) Options granted under the Israeli Rlad any shares allocated or issued upon exertisech Section 3(i) Options a
other shares received following any realizatiomigfits, in the Board of Directa’discretion, may be allocated or issued to a €k
and will be held by the Trustee until all of thents required for release thereof, as set forthiheaad in the applicable Opti
agreement with the Optionee, are fulfilled, inchglipayment of the required taxes. Anything to that@ary notwithstanding, tl
Trustee shall not transfer to an Optionee any 8e@&{i) Options which were not already exercisdd ghares by the Optione

The Trustee shall not transfer to the Optionee sirgres allocated or issued upon exercise of Oppdos to the full payment of ti
Optionees tax liabilities arising from or relating to Opti® which were granted to the Optionee or any shaltesated or issued up
exercise of such Option

Upon receipt of an Option, the Optionee shall signundertaking to release the Trustee from anylitialn respect of any action
decision duly taken and bona fide executed inigelawith Israeli Plan or any Option or Share grdri@the Optionee thereund

ARTICLE XI
No Obligation to Exercise Option

Granting of an Option shall impose no obligationtloa recipient to exercise such Opti

ARTICLE XII
Use of Proceeds

The proceeds received from the issuance of Optimeres upon exercise of Options pursuant to theslis”Rdan shall be used 1
general corporate purpos:
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48.

49.

50.

51.

52.

ARTICLE XIII
Rights of a Stockholder; Voting Rights

The Optionee shall have no rights of a stockholdi¢ghn respect to Option Shares to be acquired byettercise of an Option unti
certificate or certificates representing such shame issued to him following exercise of thosei@yst which are fully vested a
exercisable. Upon issuance of a certificate difwates, the Optionee shall have the rights efackholder attaching to Shares sut
to the Voting Proxy defined belo

In the Option Agreement, the Optionee willrdgréne Trustee an irrevocable proxy (&6ting Proxy ") to represent the Optionee at
meetings of the stockholders of the Company, andbstain from voting the OptioneeOption Shares at such meetings. Upol
consummation of an IPO of Company shares, the Yd®iroxy will be deemed cancelled and of no furdfésct.

ARTICLE XIV
Employment Rights

Nothing in the Israeli Plan or in any Option grahteereunder shall confer on any Optionee who ismaployee or service provider ¢
right to continue in the employ of the Company démup Company, or to interfere in any way with tight of the Company or
Group Company to terminate the Optio’'s employment or engagement at any ti

ARTICLE XV
Compliancewith the Law

The Company is relieved from any liability fille non-issuance or ndransfer or any delay in issuance or transfer gf 8hare
subject to Options under the Israeli Plan whichlultsdrom the inability of the Company to obtaim,flom any delay in obtaining, frc
any regulatory body having jurisdiction, all reqtésauthority to issue or transfer the Shares ugxercise of the Options under
Israeli Plan, if counsel for the Company deems sudhority necessary for lawful issuance or transfeany such shares. Appropri
legends may be placed on the stock certificatede@eing shares issued upon exercise of Optioreflect such transfer restrictior

ARTICLE XVI
Transfer of Shares

Any issued Option Shares shall, unless such staesegistered in accordance with the United St8esurities Act of 1933,
amended (the Act "), be sold_onlyin accordance with exemptions under such Acts. glskall be no exercises, transfers, sal
other dispositions of issued Option Shares unlask shares are either registered or exempt frofistragion, provided, however, tl
in the event of an IPO, such exercise, transfatloer disposition will be subject to any lock uysion as agreed by the Compa
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53.

54.

55.

56.

ARTICLE XVII
I nvestment Repr esentation

Each Optionee exercising any Option under the Btkmowledges, by virtue of such exercise, thatGbmpany has not, as of the ¢
of the approval of this Plan by the Board of Dioest registered the shares covered thereby undekah The Optionee shall sign ¢
deliver to the Company, if requested, a separatestment representation, certificate or such adlbeument as may be required by
Companys counsel, to such effect; provided, however, sii@h Option, representation, certificate or othmruinent may provide tr
the said investment restriction shall not be opesas to such Option Shares as may in the futanepistered with the Securities .
Exchange Commission pursuant to the Act. Furtheemihe Company may place a legend on any shatiéiczgte delivered to tr
Optionee to the effect that such shares were asdjpiarsuant to an investment representation arftbutiregistration of the share

ARTICLE XVIII
Effectivenessand Term of Plan

This Israeli Plan was originally adopted by the rdoaf directors of Inspire MD Ltd. on June 20, 200®he Israeli Plan wi
subsequently adopted by the Board of Directorsassilimed as a sydban to the Umbrella Plan on March 28, 2011. Tdredli Pla
shall expire on March 27, 2021, except as to Optiutstanding on that date. No Option shall betgdpursuant to the Israeli P
after its expiration. All Shares reserved for &ste under the Israeli Plan, in respect of whiehright of an Optionee to purchase
same shall for any reason terminate, expire orrofse cease to exist, shall again be availablegfant through Options under -
Israeli Plan

ARTICLE XIX
Amendment or Discontinuance of Plan

The Board of Directors may, without the consenthef stockholders of the Company or the Optione@euthe Israeli Plan, at a
time terminate the Israeli Plan entirely and at &me, from time to time, amend or modify the Idrddan, provided that no su
action shall adversely affect Options granted hedeu without the Optioneg’consent, and provided further that no such adtjothe
Board of Directors, without the approval of thecktaolders, may increase the total number of Shahésh may be purchased purst
to Options granted under the Israeli P!

ARTICLE XX
Tax Consequences and Other Requirements

The exercise of an Option that is granted hereusldall be subject to the condition that if at ainyetthe Company shall determine
its discretion that the satisfaction of withholditaxx or other withholding liabilities, or that thisting, registration, or qualification
any shares otherwise deliverable upon such exenpise any securities exchange or under any natistetk or federal law, or that
consent or approval of any regulatory body, is seasy or desirable as a condition of, or in corinacwith, such exercise in t
delivery or purchase of shares pursuant thereem th any such event, such exercise shall not teetefe unless such withholdir
listing, registration, qualification, consent omapval shall have been effected or obtained freanyf conditions not acceptable to
Company. Any tax obligations arising from the dranexercise of an Option, from the payment far @ption Shares covered ther
or from any other event or act (of the Companyhar ©ptionee) hereunder, shall be borne solely byQptionee. Furthermore, -
Optionee hereby agrees and undertakes to indenti@fCompany, its directors and officers and anysfeel that holds the Options,
hold them harmless against and from any and dlllifa for any such tax or interest thereon, indhgl without limitation, liabilitie:
relating to the necessity to withhold, or to havththeld, any such tax from any payment made tddptonee.
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57.

58.

59.

ARTICLE XXI
Governing Law

The Israeli Plan and all instruments issued hereusball be governed by and interpreted in accarelavith the laws of the State
Israel.

ARTICLE XXII
Notices

Each notice relating to the Israeli Plan shalleviiting and delivered in person or by first clasail; postage prepaid, to the add
as hereinafter provided. Each notice shall be @ektm have been given on the date it is receigth notice to the Company shal
addressed to it at its principal offices. Eacha®to the Optionee or other person or persons ¢im¢itled to exercise an Option sl
be addressed to the Optionee or such other pergmersons at the Optior’s last known addres

ARTICLE XXIII
I nterpretation

The interpretation and construction of any termsanditions of the Israeli Plan, or of this Agreemner other matters related to
Israeli Plan by the Board of Directors shall beafiand conclusive
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1.

APPENDIX B
INSPIREMD, INC.
2011 U.S. Equity Incentive Plan
Designated for the U.S. Internal Revenue Code

ARTICLEI
Purpose

The purpose of this U.S. Equity Incentive Ridre “ U.S. Plan ") shall be as defined in the InspireMD, Inc. 2011 URE.LA Optior
Plan (the “Umbrella Plan "), and is intended to harmonize the terms and comditif the Umbrella Plan with the United St
Internal Revenue Code of 1986, as amended (fiede ") and provide specific provisions regarding Granteeswhom the US Te
Rules apply (the US Grantees”). Unless expressly provided in this U.S. Plan, thevigions of the Umbrella Plan shall apply to
Grantees. Capitalized terms used and not otheefieed in this U.S. Plan have the meanings gteehem in the Umbrella Pla

With respect to any Grantee who is subject to #porting requirements of Section 16 of the ExchaAgg the U.S. Plan and

transactions under the U.S. Plan are intended rgpbowith all applicable conditions of Rule 1@opromulgated under the Excha
Act. To the extent any provision of the U.S. Ptanaction by the Committee fails to so comply, spehvision or action shall |
deemed null and voiab initio, to the extent permitted by law and deemed adigdajpthe Committee

ARTICLE II
Options and Shares

The Options granted and the Shares to be issueabatefined under the Umbrella PI

a. Types of Options Options shall be granted under the U.S. Pla@@#ons that do not meet the requirements of Seetit
of the Code. Options may be granted from timertetby the Board to all employees of the Companyfoany parent «
subsidiary company of the Company (as defined icti®es 424(e) and (f), respectively, of the Codajd also to all non-
employee directors and consultants of the Compayy such other compar
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b. Limitations on Options and Shareblotwithstanding anything to the contrary conggirherein, subject to adjustment purs
to Section 9 of the Umbrella Plan, during any cdé&ryear the maximum number of shares with regpaghich Options me
be granted to an officer of the Company (or anysgliry) subject to Section 16 of the Exchange Acta ‘coverel
employe” as defined in Section 162(m)(3) of the Code is miikon (1,000,000) Share

C. Limitations on Grantees' Consultant ” means any natural person, who is not an emplogeelering bona fide services
the Company or a subsidiary, with compensationsymmt to a written independent contractor agreetmeteen such pers
(or any entity employing such person) and the Comwipar a subsidiary, provided that such servicesrexerendered
connection with the offer or sale of securitiesaircapital raising transaction and do not directlyirmirectly promote ¢
maintain a market for the Compés securities

ARTICLE Il
Exercise Price

The Exercise Price shall be as defined under tha Ptovided that the Exercise Price shall be etu#the fair market value of t
Share on the date of such grant, determined amsafsll(i) if the Company is publiclyraded, the closing price of a Share on the Dz
Grant; or (i) if the Company is not publictyaded, as determined by (A) the Administratorgood faith, based on the reason
application of a reasonable valuation method, @®isig factors relevant to the value of the ShaoegB) a qualified independe
appraiser, based on a reasonable valuation methioidh determination being made no more than tw¢h#) months before tl
respective stock option grant date; provided howevkat in the event that prior to the end of easthstwelve (12) months peri
subsequent to the relevant appraisal date the Qompadergoes an event which will have a materi@otfon the value of the She
the Company shall carry out and receive an updatadlysis from a qualified independent appraiseanmgigg the fair market value
the Share for any new grant. Each Option Agreerakall contain the exercise price determined foh&arantee. Each vested Opt
shall entitle the Grantee to purchase one Shatedixercise Price, subject to the provisions efRkan, the Option Agreement and
Tax Rules

ARTICLE IV
Exercise of Options, Termination

The exercise and termination of any Option shakhdéefined under the Plan and shall be subjebetfollowing provisions

a. Employees: Exercise of Option After TerminationEshployment. If the Grante’s employment with (a) the Company,
the Group or (d) a corporation (or parent or subsjdcorporation of such corporation) issuing ocsuasing a stock option ir
transaction to which section 424(a) of the Codeliappis terminated for any reason other than tsaliiity (within the
meaning of section 22(e)(3) of the Code) or dethith,Grantee may exercise only the rights that weetlable to the Grant
at the time of such termination and only within ttieme periods set forth under the Umbrella Planthe Grantees
employment is terminated as a result of disabitych rights may be exercised only within the tpeeods set forth under t
Umbrella Plan. Upon the death of the Granteephiser designated beneficiary or legal represarmgathall have the right,
any time within the time periods set forth undee timbrella Plan, to exercise in whole or in pary aights that wer
available to the Grantee at the time of death.wibstanding the foregoing, no rights under thisti@p may be exercisi
after the Expiration Dat¢
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Directors: Exercise of Option After Termiioat of Services as a Directorlf the Grantee ceases to be a Director ar
longer serves as a consultant or an employee oftmepany or the Group, the Grantee or the Grasitegal representati
may exercise only the rights that were availabltheéoGrantee at the time of such termination arg within the time perioc
set forth under the Umbrella Plan. dtwithstanding the foregoing, no rights under tBigtion may be exercised after
Expiration Date

Consultants: Exercise of Option After Terminatioh @onsulting Relationship/Services Engagem. If the Grante’s
consulting relationship or other services engageméh the Company or the Group is terminated fay eeason, the Grani
or the Grantes legal representative may exercise only the righa$ were available to the Grantee at the timesuaft
termination and only within the time periods settounder the Umbrella Plan. dtwithstanding the foregoing, no rig
under this Option may be exercised after the EipineDate.

ARTICLEYV
Non-Transferability of Option Rights

Any Option granted hereunder shall be subject torthr-transferability restrictions as defined under Umbrella Plan. Withou
derogating from the above, any Option shall notrhasferable by the Grantee thereof otherwise tlmathe case of an individual,
will or the laws of descent and distribution, amélsbe exercisable, during the Grantekfetime, only by the holder. The Board r
waive this restriction in any particular case, pded that the Options may be transferable onlyéoeixtent permitted by the Cox

ARTICLE VI
Restricted Stock

The Administrator may at it sole discretion grahta&s pursuant the Ple

a.

Terms. The Administrator may issue Shares to employees-employee directors and consultants subject to itarke or tc
the Company’s right to repurchase such shar®egtricted Stock ”). Shares of Restricted Stock may be issued withash
consideration or for such consideration as may dterchined by the Administrator. The Administraghiall determine tt
duration of the period of time (theRestricted Period ") during which, the price (if any) at which, and tther condition
under which, the shares may be forfeited or repaget by the Company and other terms and conditibsisch grants

Restrictions. Shares of Restricted Stock may not be soldgasdi transferred, pledged or otherwise encumbesambpt a
permitted by the Administrator, during the Resa@tPeriod. Any certificates issued in respecthafras of Restricted Stc
shall be registered in the name of the holder,l sfwaitain such legend as the Administrator may ireqwith respect to tt
restrictions on transfer and, if required by thenfwistrator, shall be deposited by the holder, togewith a stock pow
endorsed in blank, with the Company. At the exjwraof the Restricted Period with respect to arysch shares, tl
Company shall deliver a certificate with respecsuch shares, without a legend referring to the’Bleestrictions on transfi
to the Grantee or, if the Grantee has died, tadtamte’s designated beneficiary or legal representa
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10.

C. Restricted Stock Purchase Agreemefitach recipient of Restricted Stock shall entdp ia Restricted Stock Purch
Agreement with the Company that shall specify #rens and conditions of such grant of RestricteatiStnd shall conta
such other terms and conditions not inconsistenh whe provisions of the UmbrellRlan and of this U.S. Plan as
Administrator considers necessary or advisablectoeae the purposes of the Umbrefttan and U.S. Plan or comply w
applicable tax and regulatory laws and accountingciples. The form of such Restricted Stock PasghAgreement m
vary among Grantees. The Restricted Stock PurcAgseement may be amended by the Administratornn @espec
provided that the consent of the Grantee shalldomired for any amendment, other than an amendmede in order 1
conform the Restricted Stock Purchase AgreemetitetmbrellaPlan or this U.S Plan to restrictions imposed lgusées
or tax laws or regulations, that would materialhdadversely affect the Grantt

ARTICLE VII
Adjustments and Substitution

Upon the occurrence of any Transaction the requaidstment and substitution shall be implementediefined under the PI
provided that any such adjustment shall comply Bigetion 409(A) of the Cod

ARTICLE VIII
Changesin Capitalization

In case of any change in the capitalization of @enpany, the appropriate equitable adjustmentd bramade as defined under
Umbrella Plan. Notwithstanding the foregoing, no such adpesnt shall be made or authorized to the extertt $hah adjustme
would cause the UmbrelRlan, the US Plan or any Option to violate Sec68A of the Code. Such adjustments shall be ma
accordance with the rules of any securities exchastpck market, or stock quotation system to wkiehCompany is subjec

ARTICLEIX
Rights of a Stockholder

The Grante’s rights with respect to Shares to be acquiredbyekercise of an Option shall be as defined utidUmbrellaPlan.
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11.

12.

13.

ARTICLE X
Compliancewith the Law

The Company’s relief from any liability foremon-issuance or ndransfer or any delay in issuance or transfer gf @nares subje
to Options shall be as defined underUmbrellaPlan.

a.

Compliance with Securities Lawst shall be a condition to the Granteeight to purchase Shares that the Company m

its discretion, require (a) that the Shares reskfoeissue upon the exercise of this Option shalle been duly listed, up
official notice of issuance, upon any national siims exchange or automated quotation system oichmie Company
stock may then be listed or quoted, (b) that eifhea registration statement under the UnitedeSt&ecurities Act of 1933,
amended (the Act "), with respect to the shares shall be in effect,iipin( the opinion of counsel for the Company,
proposed purchase shall be exempt from registratiater the Act and the Grantee shall have made sodbrtakings ar
agreements with the Company as the Company magirably require, and (c) that such other stepsyf as counsel for tl
Company shall consider necessary to comply with lamyapplicable to the issue of such shares byCitimpany shall hay
been taken by the Company or the Grantee, or bbiie. certificates representing the Shares purchasedr any Option mi
contain such legends as counsel for the Comparlcsimsider necessary to comply with any applicdave.

Incorporation of Section 409A of the Cad@&his Plan is intended to comply and shall be iatstered in a manner that

intended to comply with Section 409A of the Codd ahall be construed and interpreted in accordanitesuch intent. T
the extent that an award, issuance, and/or payimenbject to Section 409A of the Code, it shalblbrded and/or issued
paid in a manner that will comply with Section 408Athe Code, including proposed, temporary, oalfiegulations or ar
other guidance issued by the Secretary of the Tirgand the Internal Revenue Service with resgeateto. Any provisic
of this Plan that would cause an award, issuandéoapayment to fail to satisfy Section 409A of tbede shall have no for
and effect until amended to comply with Section 40 the Code (which amendment may be retroactivehe exter
permitted by applicable law

ARTICLE XI
Tax Consegquenses and Withholding

Any tax consequences arising from the grant or@serof any Option or Shares shall be borne sdiglyhe Grantee as descril
under theUmbrellaPlan.

Without derogating from the aboy, the Grantee shall pay to the Company, or make provisatisfactory to the Administrator
payment of, any taxes required by law to be wittihelrespect of any Option or Shares no later thandate of the event creating
tax liability. In the Administratos sole discretion, such tax obligations may be [aiethole or in part in Shares, including Shi
retained from the exercise of the Option or from ginant of Restricted Stock creating the tax oliliga valued at the fair market va
of the Shares on the date of delivery to the Compandetermined in good faith by the Administratbhe Company and any of
affiliates may, to the extent permitted by law, detdany such tax obligations from any payment of kimd otherwise due to t

Grantee
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14.

ARTICLE XII
Interpretation

The interpretation and construction of any termsanditions of theUmbrellaPlan, or of this U.S. Plan or other matters relatethe
UmbrellaPlan or U.S. Plan by the Administrator shall bafiand conclusive. In the event of any contradicthetween this U.S. Pl
and the Umbrella Plan, the terms of the Umbr&llan shall prevail, except of tax issues includimgvisions in the opinion of tl
Administrator that related to Section 409A of thed€.

AAAAAAAAAAAAAA




