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INSPIREMD, I NC.
3 Menorat Hamaor St.
Tel Aviv, Israel 67448
Telephone: 972-3-6917691

October 11, 2011
Dear Stockholder:

You are cordially invited to attend a Special Megtof Stockholders of InspireMD, Inc. to be helds0 a.m., Israel time, on Octot
31, 2011 at the offices of InspireMD, Inc., located Menorat Hamaor St., Tel Aviv, Israel 6744&aBe see the enclosed Notice of Special

Meeting of Stockholders for information regardirdgrassion to the meeting.

Your vote is very important, regardless of the nemitif shares of our voting securities that you oRlease submit your proxy or
attend the meeting and vote in person so yourwdtde counted.

To vote your shares, you may use the enclosed prasd/or attend the meeting and vote in persoyouf shares are held in the name
of a broker, trust, bank or other nominee, andngmgive these materials through your broker orugghoanother intermediary, please complete
and return the materials in accordance with theuntons provided to you by such broker or otmeimediary or contact your broker directly
in order to obtain a proxy issued to you by youmirtee holder to attend the meeting and vote inqrerSailure to do so may result in your
shares not being eligible to be voted by proxyhatrheeting. On behalf of the Board of Directonstde you to complete, sign, date and return
the enclosed proxy card as soon as possible, éyen currently plan to attend the meeting in parso

Thank you for your support of our company. | Idokward to seeing you at the special meeting.

Sincerely,

s/ Ofir Paz

Ofir Paz
Chief Executive Officer

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE STOCKHOLDER MEETING TO BE HELD ON OCTOBER 31, 2 011:

Our official Notice of Special Meeting of Stockholdrs and Proxy Statement are available at:

WWW.proxyvote.com




INSPIREMD, I NC.
3 Menorat Hamaor St.
Tel Aviv, Israel 67448
Telephone: 972-3-6917691

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held October 31, 2011

A Special Meeting of Stockholders of InspireMD, lng Delaware corporation (the “Company”), will leeld at 8:30 a.m., Israel time,
on October 31, 2011 at the offices of InspireMDx,. Jhocated at 3 Menorat Hamaor St., Tel Aviv, &167448. We will consider and act on the
following items of business at the Special Meeting:

(1) Amendment of the InspireMD, Inc. 2011 UMBRELLA Ogi Plan to add an additional 5,531,900 shares mfwon stock

(2) Authorization of the Board of Directors, in its distion, to amend our Amended and Restated Ceatifiof Incorporation to effe
a reverse stock split of our common stock at & matione-for-two to onefor-four, such ratio to be determined by the Bo.

(3) Ratification of the appointment of Kesselman & Kassan, Certified Public Accountants, as our indejeen registered publ
accounting firm for the fiscal year ending December2011

(4) Such other business as may properly come befor8pgheial Meeting

Stockholders are referred to the Proxy Statemesdrapanying this notice for more detailed informatieith respect to the matters to
be considered at the Special Meeting. After carefuisiderationthe Board of Directors recommends a vote FOR the gpoval of the
amendment of the Company’s 2011 UMBRELLA Option Pla, FOR the authorization of the Board of Directorsto effect the reverse
stock split and FOR the ratification of the appointment of Kesselman & Kesselman, Certified Public Aauntants, as our independent
registered public accounting firm for the fiscal yar ending December 31, 2011.

The Board of Directors has fixed the close of besinon September 23, 2011 as the record dateReeotd Date”). Only holders of
record of shares of our common stock are entitta@¢eive notice of the Special Meeting and to abténe Special Meeting or at any
postponement(s) or adjournment(s) of the SpeciatiMg. A complete list of registered stockholdensitled to vote at the Special Meeting
be available for inspection at the office of then@pany during regular business hours for the 10nciedays prior to and during the Special
Meeting.

Please note that in order to gain admission taitieeof our Special Meeting, all attendees willché® present a photo identification
card and have their name previously provided téding security. As such, in order to facilitate yaitendance at the special meeting, we
strongly encourage you to advise Craig Shore, GFirgincial Officer, Secretary and Treasurer, byieataraigs@inspiremd.com or phone at
972-36917691 if you plan to attend the meeting prios:1@0 p.m., Israel time, on October 28, 2011. Inghent that you do not advise us at
of time that you will be attending the Special Megf we encourage you to arrive at the meetingater ithan 8:00 a.m., Israel time, in order to
ensure that you are able to pass through secuidytp the start of the meeting.

YOUR VOTE AND PARTICIPATION IN THE COMPANY'S AFFAIR S ARE IMPORTANT.
If your shares are registered in your nageven if you plan to attend the Special Meetingry postponement or adjournment of the

Special Meeting in person, we request that you detapdate, sign and mail the enclosed form of plimxaccordance with the instructions set
out in the form of proxy and in the Proxy Statemtenénsure that your shares will be representéueaBpecial Meeting.




If your shares are held in the name of a brokersty bank or other noming@nd you receive these materials through yourdirok
through another intermediary, please complete andn the materials in accordance with the insioastprovided to you by such broker or
other intermediary or contact your broker direatlyrder to obtain a proxy issued to you by youmireee holder to attend the Special Meeting
and vote in person. Failure to do so may resulbiir shares not being eligible to be voted by praixthe Special Meeting.

By Order of The Board of Directors,
/sl Asher Holzer

Asher Holzer, PhD
Chairman

October 11, 2011
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INSPIREMD, I NC.
3 Menorat Hamaor St.
Tel Aviv, Israel 67448
Telephone: 972-3-6917691

PROXY STATEMENT
FOR
SPECIAL MEETING OF STOCKHOLDERS

To Be Held October 31, 2011

Unless the context otherwise requires, referencekis Proxy Statement to “we,” “us,” “our,” the “@mpany,” or “InspireMD” for periods
prior to the closing of our share exchange trangatt on March 31, 2011 refer to InspireMD Ltd., @/pte company incorporated under t
laws of the State of Israel that is now our whallyned subsidiary, and its subsidiary, and refersrtoewe,” “us,” “our,” the “Company,” or
“InspireMD” for periods subsequent to the closinfjthe share exchange transactions refer to InspPeMic., a publicly traded Delaware
corporation, and its direct and indirect subsidiesi including InspireMD Ltd. In addition, unles® ttontext otherwise requires, references to
“stockholders” are to the holders of our voting seities, which consist of our common stock, pauea$0.0001 per share.

The accompanying proxy is solicited by the Boardoé&ctors (the “Board of Directors”) on behalflokpireMD, Inc., a Delaware corporation,
to be voted at a special meeting of stockholdete@Company (the “Special Meeting”) to be held@xotober 31, 2011, at the time and place
and for the purposes set forth in the accompanMiotice of Special Meeting of Stockholders (the “idet) and at any adjournment(s) or
postponement(s) of the Special Meeting. This PiStatement and accompanying form of proxy are d@tdber 11, 2011 and are expected to
be first sent or given to stockholders on or aliactober 11, 2011.

The executive offices of the Company are locatedrad the mailing address of the Company is, 3 Merdamaor St., Tel Aviv, Israel 67448.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE STOCKHOLDER MEETING TO BE HELD ON OCTOBER 31, 2 011:

Our official Notice of Special Meeting of Stockholdrs and Proxy Statement are available at:

WWW.proxyvote .com

ABOUT THE SPECIAL MEETING
What is a proxy?
A proxy is another person that you legally designatvote your stock. If you designate someoneoas proxy in a written document, that
document is also called a “proxy” or a “proxy cardf. you are a street name holder, you must obsamoxy from your broker or nominee in
order to vote your shares in person at the Spitgaiting.

What is a proxy statement?

A proxy statement is a document that regulationthefSecurities and Exchange Commission (the “SE€2jliire that we give to you when we
ask you to sign a proxy card to vote your stocthatSpecial Meeting.

What is the purpose of the Special Meeting?
At our Special Meeting, stockholders will act ugbe matters outlined in the Notice, including thédwing:

(1) Amendment of the Company’s 2011 UMBRELLAtDp Plan to add an additional 5,531,900 shareopofmon stock (the “Plan
Amendmer”).




(2) Authorization of the Board of Directors, in its distion, to amend our Amended and Restated Ceaxtifiof Incorporation to effe
a reverse stock split of our common stock at @ mattione-for-two to one-for-four, such ratio todetermined by the Board (the
“Reverse Stock Sp”).

(3) Ratification of the appointment of Kesselman & Kassan, Certified Public Accountants, as our indejeen registered publ
accounting firm for the fiscal year ending Decembgr2011

(4) Such other business as may properly come befor8pkeial Meeting
What is “householding” and how does it affect me?

With respect to eligible stockholders who sharengle address, we may send only one Proxy Statetoghat address unless we receive
instructions to the contrary from any stockholdethat address. This practice, known as “househg|tlis designed to reduce our printing and
postage costs. However, if a stockholder of recesitling at such address wishes to receive a defaraxy Statement in the future, he or she
may contact InspireMD, Inc., 3 Menorat Hamaor B¢l Aviv, Israel 67448, Attn: Investor Relationsaall 972-36917691 and ask for Inves
Relations. Eligible stockholders of record receivinultiple copies of our Proxy Statement can regheaseholding by contacting us in the
same manner. Stockholders who own shares throbghlg broker or other nominee can request housktgoly contacting the nominee.

We hereby undertake to deliver promptly, upon writor oral request, a copy of the Proxy Stateneeatdtockholder at a shared address to
which a single copy of the document was deliveRehuests should be directed to Investor Relatibtteeaaddress or phone number set forth
above.

SEC rules permit companies to send you a notideptioay information is available on the Interneistead of mailing you a complete set of
materials. In the future, the Company may chooskstimibute proxy information in this manner.

What should | do if | receive more than one set ofoting materials?

You may receive more than one set of voting mdtgnacluding multiple copies of this Proxy Statarhand multiple proxy cards or voting
instruction cards. For example, if you hold youarss in more than one brokerage account, you &dkive a separate voting instruction card
for each brokerage account in which you hold sh&#silarly, if you are a stockholder of record dmald shares in a brokerage account, you
will receive a proxy card for shares held in yoame and a voting instruction card for shares hektreet name. Please complete, sign, date
and return each proxy card and voting instructiard ¢hat you receive to ensure that all your sharewvoted.

What is the record date and what does it mean?

The record date to determine the stockholdersleatid notice of and to vote at the Special Meetintpe close of business on September 23,
2011 (the “Record Date”). The Record Date is eighbtl by the Board of Directors as required by dal& law. On the Record Date,
64,278,947 shares of common stock were issued @sthading.

Who is entitled to vote at the Special Meeting?

Holders of common stock at the close of businestherRecord Date may vote at the Special Meeting.

What are the voting rights of the stockholders?

Each holder of common stock is entitled to one yateshare of common stock on all matters to bedagpon at the Special Meeting.

The presence, in person or by proxy, of the holdéesmajority of the shares of the stock entitedote at the Special Meeting is necessary to
constitute a quorum to transact business. If auquads not present or represented at the SpeciatiMgehe stockholders entitled to vote at the

Special Meeting, present in person or by proxy, adjpurn the Special Meeting from time to time withnotice or other announcement un
quorum is present or represented.




What is the difference between a stockholder of recd and a “street name” holder?

If your shares are registered directly in your namtd Columbia Stock Transfer Company, our stoekigfer agent, you are considered the
stockholder of record with respect to those sharks.Proxy Statement and proxy card have beerdémmtly to you by us.

If your shares are held in a stock brokerage adomuby a bank or other nominee, the nominee isicemed the record holder of those

shares. You are considered the beneficial own#resfe shares, and your shares are held in “sta@e¢.” The Proxy Statement and proxy card
have been forwarded to you by your nominee. Ad#reficial owner, you have the right to direct yoominee concerning how to vote your
shares by using the voting instructions they inetuth the mailing or by following their instructisiior voting.

What is a broker non-vote?

A broker nonvote occurs when a broker holding shares for afi@alkowner does not vote on a particular propdssatause the broker does
have discretionary voting power with respect td ttean and has not received voting instructionsrifithe beneficial owner. In the absence of
specific instructions from you, your broker does Inave discretionary authority to vote your shavéh respect to the Plan Amendment
(Proposal 1) or the Reverse Stock Split (Propogal 2

How do | vote my shares?

If you are a record holder, you may vote your vptiecurities at the Special Meeting in person goioxy. To vote in person, you must attend
the Special Meeting and obtain and submit a ballleé ballot will be provided at the Special Meetifig vote by proxy, you must mark, sign,
date and promptly return the enclosed proxy card.

The proxy card is fairly simple to complete, wigesific instructions on the card. By completing aodmitting it, you will direct the
designated persons (known as a “proxy”) to voterygboick at the Special Meeting in accordance withrynstructions. The Board of Directors
has appointed Ofir Paz, Chief Executive Officed &sher Holzer, President and Chairman, to senteeproxies for the Special Meeting.

Your proxy card will be valid only if you sign, daand return it before the Special Meeting. If gomplete all of the proxy card except one or
more of the voting instructions, then the desigdaeXxies will vote your shar¢EOR” each proposal as to which you provide no voting
instructions. We do not anticipate that any othatters will come before the Special Meeting, batri§ other matters properly come before the
meeting, then the designated proxies will vote yghares in accordance with applicable law and fhdgment.

If you hold your shares in “street name,” your bamioker or other nominee should provide to yoeguest for voting instructions along with
the Company’s proxy solicitation materials. By cdeting the voting instruction card, you may dirgotir nominee how to vote your shares. If
you complete the voting instruction card except onmore of the voting instructions, then your eoknay be unable to vote your shares \
respect to the proposal as to which you providegotimg instructions. See “What is a broker none®jt Alternatively, if you want to vote yot
shares in person at the Special Meeting, you margict your nominee directly in order to obtainrexy issued to you by your nominee holt
Note that a broker letter that identifies you ataekholder is not the same as a nominee issued fIf you fail to bring a nominee-issued
proxy to the Special Meeting, you will not be abléo vote your nominee-held shares in person at thep8cial Meeting.

Even if you currently plan to attend the Speciakhitey, we recommend that you also return your pizaeyl or voting instructions as described
above so that your votes will be counted if yoelatecide not to attend the Special Meeting ouasble to attend.

Who counts the votes?

All votes will be tabulated by Craig Shore, Chié@fi&ncial Officer, Secretary and Treasurer, theéaesqr of election appointed for the Special
Meeting. Each proposal will be tabulated sepayatel




What are my choices when voting?
Stockholders may vote for each proposal, agairgt peoposal, or abstain from voting on each proposa
What are the Board of Directors’ recommendations orhow | should vote my shares?
The Board of Directors recommends that you vote ghares as follows:
Proposal 1—+OR the Plan Amendment.
Proposal 2—FOR the Reverse Stock Split.
Proposal 3—FOR the ratification of the independent registered fusatcounting firm.
What if | do not specify how | want my shares voted

If you are a record holder who returns a completecty card that does not specify how you want teewmur shares on one or more proposals,
the proxies will vote your shares for each propesatio which you provide no voting instructionsg anich shares will be voted in the following
manner:

Proposal 1—+OR the Plan Amendment.

Proposal 2—FOR the Reverse Stock Split.

Proposal 3—OR the ratification of the independent registered fudtcounting firm.

If you are a street name holder and do not provating instructions on one or more proposals, ymank, broker or other nominee may be
unable to vote those shares. See “What is a brokewote?”

Can | change my vote?
Yes. If you are a record holder, you may revokerymoxy at any time by any of the following means:

« Attending the Special Meeting and voting in perséour attendance at the Special Meeting will noftbglf revoke a proxy. You mu
vote your shares by ballot at the Special Meetingetoke your proxy

« Completing and submitting a new valid proxy beatdngter date.

« Giving written notice of revocation to the Compaddressed to Craig Shore, Chief Financial Offi€ecretary and Treasurer, at
Compan’s address above, which notice must be receiveddafon on October 28, 201

If you are a street name holder, your bank, brokether nominee should provide instructions exptey how you may change or revoke your
voting instructions.

What percentage of the vote is required to approveach proposal?

Approval of the Plan Amendment (Proposal 1) and#tiécation of the independent registered publicounting firm (Proposal 3) will require
the affirmative vote of the holders of a majorifytlee shares of our common stock represented sopesr by proxy at the Special Meeting
entitled to vote on such proposal that voted faagainst such proposal. Approval of the ReverselS8plit (Proposal 2) will require the
affirmative vote of the holders of a majority okthhares of our issued and outstanding common.stock

How are abstentions and broker non-votes treated?
Abstentions are included in the determination efnlumber of shares present at the Special Meaimdetermining a quorum at the meeting.

Abstentions will have no effect upon the approvahe Plan Amendment (Proposal 1) and the ratificadf the independent registered public
accounting firm (Proposal 3). Abstentions will bahe same effect as a vote against the approvhédReverse Stock Split (Proposal 2).




Broker non-votes are included in the determinatibthe number of shares present at the SpecialiMe#dr determining a quorum at the
meeting. Broker non-votes will have no effect uplom approval of the Plan Amendment (Proposal dl)tha ratification of the independent
registered public accounting firm (Proposal 3)olgar non-votes will have the same effect as a agtenst the approval of the Reverse Stock
Split (Proposal 2).

Do | have any dissenters’ or appraisal rights wittrespect to any of the matters to be voted on at thepecial Meeting?
No. None of our stockholders has any disse’ or appraisal rights with respect to the matterbé voted on at the Special Meeting.
What are the solicitation expenses and who pays tloest of this proxy solicitation?

Our Board of Directors is asking for your proxy ame will pay all of the costs of asking for stockder proxies. We will reimburse brokerage
houses and other custodians, nominees and fidesifor their reasonable out-of-pocket expensefferarding solicitation material to the
beneficial owners of common stock and collectintinginstructions. We may use officers and emplsyafethe Company to ask for proxies
described below.

Is this Proxy Statement the only way that proxies i@ being solicited?

No. In addition to the solicitation of proxies bgeuof the mail, officers and employees of the Camgpaay solicit the return of proxies, eitt
by mail, telephone, fax, e-mail or through persammaitact. These officers and employees will nogerex additional compensation for their
efforts but will be reimbursed for out-of-pockefpexses. Brokerage houses and other custodianspeesnand fiduciaries, in connection with
shares of the common stock registered in their samil be requested to forward solicitation madéeto the beneficial owners of shares of
common stock.

Are there any other matters to be acted upon at th&pecial Meeting?

Management does not intend to present any busateéke Special Meeting for a vote other than théemaset forth in the Notice and has no
information that others will do so. If other mateequiring a vote of the stockholders properly edrefore the Special Meeting, it is the
intention of the persons named in the accomparfgimg of proxy to vote the shares represented bytbgies held by them in accordance v
applicable law and their judgment on such matters.

Where can | find voting results?

The Company expects to publish the voting resales ¢urrent report on Form 8-K, which it expectéillowith the SEC within four business
days following the Special Meeting.

Who can help answer my questions?

The information provided above in this “Questiom snswer” format is for your convenience only aadrierely a summary of the information
contained in this Proxy Statement. We urge yowatefully read this entire Proxy Statement, inclgdihe documents we refer to in this Proxy
Statement. If you have any questions, or neediadditmaterial, please feel free to contact Crdigr8 by email at craigs@inspiremd.com or

phone at 972-3-6917691.




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with pest to the beneficial ownership of our commonlstag of October 5, 2011 by:

. each person known by us to beneficially own moasth.0% of our common stoc
. each of our directors;

. each of the named executive officers; .

. all of our directors and executive officers as augr.

The percentages of common stock beneficially owaredeported on the basis of regulations of the §&@rning the determination of
beneficial ownership of securities. Under the rdethe SEC, a person is deemed to be a benefisiaér of a security if that person has or
shares voting power, which includes the power te @ to direct the voting of the security, or istreent power, which includes the power to
dispose of or to direct the disposition of the siguExcept as indicated in the footnotes to taisle, each beneficial owner named in the table
below has sole voting and sole investment powen vespect to all shares beneficially owned and gackon’s address is c/o InspireMD, Inc.,
3 Menorat Hamaor St., Tel Aviv, Israel 67448. A$atober 5, 2011, we had 65,278,947 shares oulistgn

Number of Shares Percentage Beneficially
Name of Beneficial Ownet Beneficially Owned(1) Owned(1)

5% Owners
Yuli Ofer (2) 4,518,30: 6.9%
Officers and Director:
Ofir Paz 10,263,75(3) 15.7%
Asher Holzel 10,300,43(4) 15.8%
Eli Bar 953,63 1.4%
Sol J. Barer (5 1,000,001 1.5%
Paul Stuka (6 0 *0%
Eyal Weinstein (7 0 *%
All officers and directors as a group (7 persc 22,517,82 34.(%
* Represents ownership of less than one percent.
@ Shares of common stock beneficially owned thedrespective percentages of beneficial ownershgmmmon stock assumes the

exercise of all options, warrants and other seiesritonvertible into common stock beneficially owry such person or entity
currently exercisable or exercisable within 60 dafy®©ctober 5, 2011. Shares issuable pursuanetexkrcise of stock options and
warrants exercisable within 60 days are deemedandisg and held by the holder of such options amants for computing the
percentage of outstanding common stock beneficaliged by such person, but are not deemed outsigufiai computing the
percentage of outstanding common stock beneficiailged by any other persc

(2) Mr. Ofer's address is 36 Hamesila Street, Herzeliya, Is
3 This amount does not include 372,528 shareswimon stock that Mr. Paz presently holds aseeugir a family trust. Mr. Paz does

not have either voting power or dispositive poweeradhese shares and disclaims all beneficial osiiprtherein

4 This amount does not include 58,923 shareswfmon stock that Dr. Holzer presently holds asté for a family trust. Dr. Holzer
does not have either voting power or dispositivergroover these shares and disclaims all benefigi@lership thereir

(5) Dr. Bare's address is 2 Barer Lane, Mendham, NJ 07
(6) Mr. Stuké's address is c/o Osiris Partners, LLC, 1 Libertye8¢q, 5th Floor, Boston, MA 0210

@) Mr. Weinsteir's address is c/o Leorlex Ltd., P.O. Box 15067 Matdaifa, Israel 3190¢




Change in Control

On March 31, 2011, we completed a series of sharleagge transactions pursuant to which we issuedttitkholders of InspireMD Ltd.
50,666,663 shares of common stock in exchangdlfof BnspireMD Ltd.’s issued and outstanding orain shares, resulting in the former
stockholders of InspireMD Ltd. holding a controfimterest in us and InspireMD Ltd. becoming ouoiifrowned subsidiary.

Immediately following the share exchange transastiave transferred all of our pre-share exchangeating assets and liabilities to our
wholly-owned subsidiary, Saguaro Holdings, IndQedaware corporation, and transferred all of Sag#oldings, Inc.’s outstanding capital
stock to our then-majority stockholder in exchafagethe cancellation of shares of our common stoelkl by such stockholder.

After the share exchange transactions and the titivesof our pre-share exchange operating asset$iabilities, we succeeded to the business
of InspireMD Ltd. as our sole line of business, alidf our then-current officers and directorsigeed and were replaced by some of the
officers and directors of InspireMD Ltd.

Contemporaneously with the foregoing transactisresgcompleted a private placement pursuant to wivielsold 6,454,002 shares of common
stock and five-year warrants to purchase up to@380 shares of common stock at an exercise pfi$&.80 per share for aggregate cash
proceeds of $9,013,404 and the cancellation of $&6/of indebtedness held by investors. In additionApril 18, 2011 and April 21, 2011,
we completed private placements pursuant to whielseld an aggregate of 983,334 shares of commak atal fiveyear warrants to purcha
up to 491,667 shares of common stock at an exepcise of $1.80 per share for aggregate cash pdscee$1,475,000.

Before the share exchange transactions, our cdgneame was Saguaro Resources, Inc., and ourdraginbol was SAGU.OB. On March |
2011, we changed our corporate name to InspireM®,dnd on April 11, 2011 our trading symbol waarded to NSPR.OB.




EXECUTIVE COMPENSATION
Summary Compensation Table
The table below sets forth, for our last two fisgahrs, the compensation earned by Ofir Paz, oief &xecutive Officer, Asher Holzer, our

President and Chairman of the Board, Eli Bar, D Ltd.’s Vice President of Research and Develeptnand Lynn Briggs, our former
President, Chief Executive Officer, Chief Finandcidficer, Secretary and Treasurer.

Option All Other
Salary Bonus Awards Compensatior Total

Name and Principal Position Year (%) (1) (%) (D (%) (2) (%) (1) (%) (1)
Ofir Paz(3) 2010 118,700 - - 78,515 197,215
Chief Executive Office 2009 104,301 - - 57,755 162,056
Asher Holzel(3) 2010 122,412 - - 74,813 197,225
President and Chairma 2009 106,879 55,177 162,056
Eli Bar
Vice President, Research a 2010 111,667 - 818,509 - 930,176
Development of InspireMD Lt 2009 106,001 - - - 106,001
Lynn Briggs(4)
Former President, CEO, CF( 2010 - - - - -
Secretary and Treasur: 2009 - = - - =

(1) Compensation amounts received in non-U.8eagy have been converted into U.S. dollars uiegaverage exchange rate for the
applicable year. The average exchange rate fad 2@k 3.7319 NIS per dollar and the average ex@heatg for 2009 was 3.9228
NIS per dollar

(2) The amounts in this column reflect the dollar amtewacognized for financial statement reportingopses with respect to the ye
ended December 31, 2009 and 2010, in accordanbeSKAS 123R.

(3) Both Mr. Paz and Dr. Holzer are directors but dbreceive any additional compensation for theiv®es as director:

(4) Ms. Briggs resigned as our sole officer divdctor in connection with our share exchangesaations on March 31, 2011. She
received no compensation for services, but washeised for any o-of-pocket expenses that she incurred on our be




Outstanding Equity Awards at Fiscal Year-End

The following table shows information concerningexarcised options outstanding as of December 310 &8 each of our named executive
officers.

Number of securities

Number of securities underlying unexercised
underlying unexercised options (#)
Name options (#) exercisable unexercisable Option exercise price ($  Option expiration date

Ofir Paz - - - -

Asher Holzel - - - -
Eli Bar 243,481 - 0.001 10/28/201¢€
365,224 - 0.001 12/29/201¢
152,177 456,530(1) 0.001 7/22/202C
20,290 60,871(1) 1.23 7/28/202C

(1) These options were granted in July 2010 and vee-twelfth quarterly commencing with the quarter inig¥hthey were grante:

2011 UMBRELLA Option Plan

On March 28, 2011, our Board of Directors and shotéers adopted and approved the InspireMD, Ing120MBRELLA Option Plan (the
“Umbrella Plan”). Under the Umbrella Plan, we nesel 9,468,100 shares of our common stock as awaitie employees, consultants, and
service providers to InspireMD, Inc. and its sulzsigds and affiliates worldwide.

The Umbrella Plan currently consists of three congmts, the primary plan document that governsvedirds granted under the Umbrella Plan,
and two appendices: (i) Appendix A, designatedfierpurpose of grants of stock options and resttistock to Israeli employees, consultants,
officers and other service providers and other bdB- employees, consultants, and service provided(ii) Appendix B, which is the 2011
U.S. Equity Incentive Plan, designated for the psgpof grants of stock options and restricted sévestrds to U.S. employees, consultants, and
service providers who are subject to the U.S. ineden.

The purpose of the Umbrella Plan is to providereemtive to attract and retain employees, officesssultants, directors, and service
providers whose services are considered valuabkndourage a sense of proprietorship and to sitealn active interest of such persons in
our development and financial success. The UndFRifn will be administered by the independent nexmbf our Board of Directors until
such time as such authority has been delegateddamanittee of the Board of Directors. Unless terabéal earlier by the Board of Directors, the
Umbrella Plan will expire on March 27, 2021.

Since its adoption, we have granted options tolmse common stock under the Umbrella Plan thadwarently outstanding to the following
named executive officer:

Shares Subiject tc

Name Options Exercise Price Vesting Schedule Expiration
Eli Bar 200,000 1.93 One-third annually in 2012, 2013 al May 23, 201¢
2014 on the anniversary of the gra
date

Agreements with Executive Officers
Ofir Paz

On April 1, 2005, InspireMD Ltd. entered into an@oyment agreement with Ofir Paz to serve as ledpb Ltd.’s chief executive

officer. Such employment agreement was subsequamténded on October 1, 2008 and March 28, 20IsuBnt to this employment
agreement, as amended, Mr. Paz was entitled tonghigayross salary of $16,040. Mr. Paz was alsdledtto certain social and fringe benefits
as set forth in the employment agreement, whicilédt25% of his gross salary, as well as a companyMr. Paz was also entitled to a
minimum bonus equivalent to three monthly grosarggbayments based on achievement of objectivedaant! of directors approval. Mr. Paz
was eligible to receive stock options pursuanhts agreement following its six month anniversaughject to board approval. If Mr. Paz’s
employment was terminated with or without causeyhe entitled to at least six months’ prior noteal would have been paid his salary and
all social and fringe benefits in full during sucbtice period. If Mr. Paz’'s employment was termatatvithout cause, Mr. Paz would also have
been entitled to certain severance payments equlaéttotal amount that was contributed to and medated in his severance payment fund.
8.33% of Mr. Paz’s gross monthly salary was tramsteto his severance payment fund each month.




On April 1, 2011, in order to obtain more favoratag treatment in Israel, the employment agreeméht Mr. Paz was terminated and
InspireMD Ltd entered into a consulting agreemeitih W.S. Paz Management and Investment Ltd., aityamholly-owned by Mr. Paz,
through which Mr. Paz was retained to serve asifeS|D Ltd’'s chief executive officer. Pursuant tagltonsulting agreement, Mr. Paz is
entitled to a monthly consultancy fee of $21,56&. Paz is also entitled to a minimum bonus eqemato three monthly gross salary paym
based on achievement of objectives and board etidirs approval. If Mr. Paz’s employment is ternétlawithout cause, he is entitled to at
least six months’ prior notice and will be paid b@sultancy fee during such notice period. If Faz’'s employment is terminated without
cause, he will also be entitled to certain sevesgrayments equal to the total amount that has temnibuted to and accumulated in his
severance payment fund. The total amount accunuliateis severance payment fund as of Septembe2@, was approximately $73,000, as
adjusted for conversion from New Israeli Shekelgl18. Dollars. No further contributions are prowdder by the consulting agreement. Mr.
Paz may be terminated with cause without any advantice, and upon such termination would not higled to the amount that has been
contributed to and accumulated in his severancenpayfund.

Asher Holzer

On April 1, 2005, InspireMD Ltd. entered into an@oyment agreement with Dr. Asher Holzer to sersénaspireMD Ltd.’s president. Such
employment agreement was subsequently amended min M8, 2011. Pursuant to this employment agregrasramended, Dr. Holzer was
entitled to a monthly gross salary of $16,040.Hulzer was also entitled to certain social andgeienefits as set forth in the employment
agreement, which totaled 25% of his gross salawyell as a company car. Dr. Holzer was also etitb a minimum bonus equivalent to th
monthly gross salary payments based on achievenf@hjectives and board of directors approval.lwlzer was eligible to receive stock
options pursuant to this agreement following itsmabnth anniversary, subject to board approvdbrifHolzer's employment was terminated
with or without cause, he was entitled to at les&stmonths’prior notice and would have been paid his salad/ahsocial and fringe benefits
full during such notice period. If Dr. Holzer's elopment was terminated without cause, Dr. Holzeuld@lso have been entitled to certain
severance payments equal to the total amount tagcantributed to and accumulated in his severpagment fund. 8.33% of Dr.

Holzer's gross monthly salary was transferredisosBverance payment fund each month.

On April 29, 2011, effective April 1, 2011, in ord® obtain more favorable tax treatment in Isréed, employment agreement with Dr. Holzer
was terminated and InspireMD Ltd entered into asotting agreement with The Israeli Society Ltah. eatity wholly-owned by Dr. Holzer,
through which Dr. Holzer was retained to serverapireMD Ltd’s president. Pursuant to this consgltagreement, Dr. Holzer is entitled to a
monthly consultancy fee of $21,563. Dr. Holzerlgeaentitled to a minimum bonus equivalent to thresnthly gross salary payments based on
achievement of objectives and board of directopg@l. If Dr. Holzer's employment is terminatediiniut cause, he is entitled to at least six
months’ prior notice and will be paid his consuttgiiee during such notice period. If Dr. Holzerre@oyment is terminated without cause, he
will also be entitled to certain severance paymentsal to the total amount that has been contribit@nd accumulated in his severance
payment fund. The total amount accumulated in éN&egance payment fund as of September 20, 201 hp@sximately $79,000, as adjusted
for conversion from New Israeli Shekels to U.S.IBx. No further contributions are provided forthg consulting agreement. Dr. Holzer may
be terminated with cause without any advance nogicd upon such termination would not be entittethe amount that has been contribute
and accumulated in his severance payment fund.

Craig Shore

On November 28, 2010, InspireMD Ltd. entered imie@aployment agreement with Craig Shore to sendasgsreMD Ltd.’s vice president of
business development. Pursuant to the employngeeement, Mr. Shore was entitled to a monthly gsadary of $8,750, which amount
increased to $10,200 upon consummation of our sharkange transactions on March 31, 2011 and whither increased to $10,620 as of
July 1, 2011. Mr. Shore is also entitled to certocial and fringe benefits as set forth in th@leyment agreement. Mr. Shore is also entitled
to a grant of options to purchase 45,000 restrioteéhary shares of InspireMD Ltd. which were conted into options to purchase 365,223
options to purchase shares of our common stocvirlg the consummation of our share exchange tcdioss on March 31, 2011; such
options shall fully vest if Mr. Shore’s employmasiterminated in connection with a change of cdnttbMr. Shore’s employment is
terminated without cause, Mr. Shore shall be extitb at least 30 days’ prior notice and shall &ie pis salary in full and all social and fringe
benefits during such notice period. If a majorrgdeof control of InspireMD Ltd. occurs, Mr. Shavél be entitled to at least 180 days’ prior
written notice and shall be paid his salary in &t all social and fringe benefits during suchagoperiod. If Mr. Shore is terminated for
cause, he is not entitled to any notice. In addijtif Mr. Shore’s employment is terminated withcatise, Mr. Shore shall also be entitled to
certain severance payments equal to the produainaat by multiplying the number of months Mr. Shewas employed by InspireMD Ltd. by
8.33% of his gross monthly salary.

Eli Bar

On June 26, 2005, InspireMD Ltd. entered into aplegyment agreement with Eli Bar to serve as IndgiDeltd.’s engineering

manager. Pursuant to this employment agreementBtris entitled to a monthly gross salary of $8,Avhich amount increased to $10,62
of July 1, 2011. Mr. Bar is also entitled to certsocial and fringe benefits as set forth in thkyment agreement including a company
car. If Mr. Bar's employment is terminated withaatuse, he is entitled to at least 60 dgy®r notice and shall be paid his salary in fultiall
social and fringe benefits during such notice gkritf Mr. Bar's employment is terminated withowatuse, Mr. Bar shall also be entitled to
certain severance payments equal to the produainast by multiplying the number of months Mr. Baasremployed by us by 8.33% of his
current monthly salary.
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2010 Director Compensation

We did not provide any separate compensation t@aolerdirector in 2010. The following table shanrmation concerning the directors of
InspireMD Ltd., other than Ofir Paz and Asher HoJzturing the fiscal year ended December 31, 2010.

Fees Earned ot Option Awards All Other
Paid in Cash (68]¢3)] Compensation Total
Name ($) $ ($) ($)
David lvry (3) 6,083 133,398 - 139,481
Robert Fischel(3) 3,783 133,398 - 137,181
Fellice Pellec(3) 5,885 133,398 - 139,283
(1) Based on the fair market value of the stock awardthe date of grant in accordance with SFAS 1:
2 As of December 31, 2010, the following directorsned the following number of outstanding optiongtwmchase common stoc
David Ivry (121,742), Fellice Pelled (121,742) d&aobert Fischell (121,742
3) Each of David Ivry, Robert Fischell and Falieelled resigned as directors of InspireMD, LidMarch 31, 2011. Pursuant to the

terms of the directors’ vested options, the vesiatiibns expired thirty days after the directorsigamations. However, in connection
with their resignation, we granted Mr. Ivry and MPelled replacement options with substantially Einterms to the expired optior

Other than Mr. Paz and Dr. Holzer, we previousliggach director $330 per meeting for each boaretimg attended and $1,230 for each
quarter served on the Board of Directors. We gtemted annually to each director options to puseltl, 160 shares of our common stock at
an exercise price per share equal to the fair magdae of our common stock on the grant date.e djtions vest over four quarters from the
grant date.

We do not currently provide cash compensation todectors for acting as such, although we magam the future. We reimburse our
directors for reasonable expenses incurred in adimmewith their service as directors. In additionconnection with their appointment, we
made the following option grants to the followinigetttors. Each grant was made under the Umbrédia, Bxcept as noted below.

Shares Subject tc

Name Options Exercise Price Vesting Schedule Expiration
Sol J. Barer 1,000,000(1) $1.50 Fully vested. September 30, 2011
500,000 $2.50 One-half annually in 2012 and 2013 on the  July 11, 2021

anniversary of the date of grant, provided th
Dr. Barer is (i) not reelected as a director at
2012 annual meeting of stockholders, or (ii)
nominated for reelection as a director at our
2012 annual meeting of stockholders, the
option vests and becomes exercisable on tr
date of such failure to be reelected or
nominated

Paul Stuke 100,000 $1.95 One-third annually in 2012, 2013 and 2014  August 8, 202:

the anniversary of the date of grant, provide

that if Mr. Stuka is (i) not reelected as a dire

at our 2012 annual meeting of stockholders,

(i) not nominated for reelection as a directo

our 2012 annual meeting of stockholders, tt

option vests and becomes exercisable on tr

date of such failure to be reelected or

nominated

Eyal Weinstein 25,000 $1.95 One-third annually in 2012, 2013 and 2014  August 8, 2021
the anniversary of the date of grant, provide
that if Mr. Weinstein is required to resign fro
the Board due to medical reasons, the optio
vests and becomes exercisable on the date
Mr. Weinstein’s resignation for medical
reasons

@ This grant was made outside the Umbrella FExercised in full on September 28, 20
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PROPOSAL 1: AMENDMENT OF THE INSPIREMD, INC. 2011 U MBRELLA OPTION PLAN TO ADD AN ADDITIONAL
5,531,900 SHARES OF COMMON STOCK

In General

The Board of Directors is seeking the approvalwfsiockholders of an amendment to the InspireMid, 2011 UMBRELLA Option Plan (the
“Umbrella Plan”), which was adopted by our Boarddifectors on June 30, 2011, subject to stockhcgroval (the “Plan

Amendment”). The Plan Amendment increases the eumbshares of our common stock available fordsse pursuant to awards under the
Umbrella Plan by 5,531,900 shares, to a total gdd®,000 shares.

On March 28, 2011, our Board of Directors and shottters adopted and approved the Umbrella Plardet)the Umbrella Plan, we reserved a
total of 9,468,100 shares of our common stockgsuance pursuant to awards to employees, congjltard service providers to the Company
and its subsidiaries and affiliates (the “GroupQur Board of Directors subsequently approved tatesent of the Umbrella Plan on August
25, 2011, subject to stockholder approval of trenPAmendment, which restatement will incorporateaie additional amendments to the
Umbrella Plan that are not subject to stockholggraval.

The Umbrella Plan currently consists of three conguus, the primary plan document that governsvedirds granted under the Umbrella Plan,
and two appendices: (i) Appendix A, which is th@@®Plan (defined below), designated for the purmdggants of stock options and restricted
stock to Israeli employees, consultants, officerd ather service providers and other non-U.S. eygas, consultants, and service providers
(the “Israeli Plan”), and (ii) Appendix B, whichike 2011 U.S. Equity Incentive Plan, designatedtfe purpose of grants of stock options and
restricted stock awards to U.S. employees, congsltand service providers who are subject to ti8 ldcome tax (the “US Plan”) (unless
otherwise noted, a reference herein to the “Uméielan,” includes the Israeli Plan and the US Plaigon the closing of the share exchange
transactions, we became the sponsor of the Insjiretd. 2006 Employee Stock Option Plan (the “200&nP) and the 2006 Plan became a
sub-plan under Appendix A to the Umbrella Planl qddtstanding option awards previously granted uride 2006 Plan are treated as granted
under the Umbrella Plan. Thus, all outstandingomstto purchase ordinary shares of InspireMD, httie been converted to options to
purchase shares of our common stock.

The purpose of the Umbrella Plan is to providereemtive to attract and retain employees, condsltaiirectors, and other service providers
whose services are considered valuable, to encearagnse of proprietorship, and to stimulate simeamterest of such persons in our
development and financial success. We believetligaincrease in the number of shares that maydseay and our related ability to continue
offering the Umbrella Plan not only provides anentive for employees, consultants, directors, ghdroservice providers to acquire shares of
our common stock, thereby aligning their inter@gth those of our stockholders, but also enable® usntinue to attract and retain the tale
individuals necessary for our continued growth suaccess.

A copy of the Plan Amendment and the amended astdtesl Umbrella Plan is included as Annex A andeXnB, respectively, to this Proxy
Statement. Below is a summary of certain key giowis of the Umbrella Plan, which is qualified & éntirety by reference to the full text of
the Umbrella Plan.

Description of the Umbrella Plan

Effective Date and Expiratio. Unless terminated earlier by the Board of Divexitthe Umbrella Plan shall expire upon the eadieMarch 27
2021 or when all of the shares of common stockrveskefor issuance have been issued.

Share Authorization; Limitations Subject to certain adjustments, unless the Rlaandment is approved by the stockholders, the murob
our shares of common stock that may be issued gontrsa awards under the Umbrella Plan is 9,468sHa0es. If the Plan Amendment is
approved, the total number of shares that maysuepursuant to awards will be increased to 1500@0shares. Shares are counted only to
the extent that are actually issued. If an awapdés, expires, terminates or is cancelled wittimutssuance of shares, or if shares are othe
forfeited under an award, then such shares may dgaiised for new awards under the Umbrella Pfarbject to certain adjustments, no
officer of the company subject to Section 16 of th8. Securities Exchange Act, as amended, oraetea employee” as defined in Section
162(m)(3) of the U.S. Internal Revenue Code of 1@86amended (the “Code”) may be granted awardthed result in such individual
receiving stock options for more than 1,000,000ehduring any calendar year.
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Administration. The Umbrella Plan will be administered by ouraBbof Directors until such time as such authdnig been delegated to a
committee of the Board of Directors (the “Admingtr”). The Administrator will determine the rei@pts of the awards and the number of
shares of common stock subject to such awardsje&ub the terms of the Umbrella Plan, the termd eonditions of each award of options or
restricted stock, including vesting conditions &nel effect of a termination of service, will be eletined by the Administrator. Awards grar
pursuant to the Umbrella Plan will be evidencedbyritten award agreement. The Administrator imiierpret the Umbrella Plan and any
awards granted under the plan and any such detationinby the Administrator will be final, bindingnd conclusive.

Eligibility and Granting of Awards The Umbrella Plan authorizes the granting of asdo officers, directors, employees, consulteanrisl,
other persons who provide services to the Grouge Administrator, upon its own action, may grant, $hall not be required to grant, an av
to any service provider to the Group. Awards maytanted by the Administrator at any time and ftone to time to new participants, or to
then participants, or to a greater or lesser nurabparticipants, and may include or exclude prasiparticipants, as the Administrator shall
determine. Awards granted at different times nasdcontain similar provisions. The Administragdeterminations (including without
limitation determinations of which individuals,afy, are to receive awards, the form, amount amihgj of such awards, the terms and
provisions of such awards and the agreements ediittesame) need not be uniform and may be madedgjactively among participants who
receive, or are eligible to receive, awards undefdmbrella Plan.

As of October 5, 2011, there were approximately afi@ers, directors, employees, consultants amdice providers eligible to receive awards
under the Umbrella Plan.

Stock Options. Pursuant to the Israeli Plan, the Administrataughorized to grant stock options to persons stibjeihie Israeli Income Tax
Ordinance (the “Ordinance”). The Administrator ngagnt to employees, officers, and directors optionder Section 102 of the Ordinance
(“Section 102 Options”) and to consultants and o#eevice providers options under Section 3(i)h&f ©Ordinance (“Section 3(i) Options”Y.he
Administrator may designate Section 102 Option$ag@proved 102 Options,” for which the options arfthees upon exercise must be held in
trust and granted through a trustee, and as “Uappr102 Options,” for which the options and shagsn exercise do not have to be held in
trust. As described further below, the type ofi@ptind duration of time the option and shares wpa@ricise are held in trust will determine the
tax consequences to the participant. Of the Apgaldh02 Options, the Administrator may grant optiassWork Income Options,” for which
the options and shares upon exercise must be méldst for 12 months from the date of grant, ofGapital Gain Options,” for which the
options and shares upon exercise must be heldshfor 24 months from the date of grant. If teguirements of the Approved 102 Options
are not met, the options are regarded as Unapprd2dptions. Section 3(i) Options and the shapes exercise may be held in trust as \
depending upon the agreement between the Admitdstigtionee, and the trustee of the trust. Ramsto the US Plan, the Administrator is
authorized to grant nonqualified stock options tfahot qualify for special tax treatment undert®ec422 of the Code.

The exercise price per share subject to an opgicietermined by the Administrator; provided, howetlee per share exercise price of an of
under the US Plan cannot be less than 100% ofihenfarket value of a share of common stock ordtte of grant. The Administrator will
determine the terms of each option at the timéefgrant, including without limitation the methdasor forms in which shares of common
stock will be delivered to participants. The madimterm of each option, the times at which eacfoapwill be exercisable, and provisions
requiring forfeiture of unexercised options at@idwing termination of employment or service gallgrare fixed by the Administrator, exce
that the Administrator may not grant options wittean exceeding 10 years. The Administrator mangoptions subject to certain restrictic
such as vesting pursuant to an award agreement.

Restricted Stock.Pursuant to the Umbrella Plan, the Administratauthorized to grant restricted stock. Restristedk consists of shares of
common stock that may not be sold, transferreaigad, hypothecated, encumbered or otherwise didpzfsand that may be forfeited in the
event of certain terminations of employment or geryprior to the end of a restricted period spediby the Administrator. The Administrator
determines the eligible participants to whom, draltime or times at which, grants of restrictedktwill be made, the number of shares to be
granted, the price to be paid, if any, the timéraes within which the shares covered by such grauilt be subject to forfeiture, the time or
times at which the restrictions will terminate, aldother terms and conditions of the grants. tiR#®ns or conditions could include, but are
not limited to, the attainment of performance gpatsitinuous service with the company, the pass&gime or other restrictions or conditions.
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Vesting. The Administrator, in its sole discretion, magtetrmine that an award will be immediately vested/iole or in part, or that all or any
portion may not be vested until a date, or datdssaquent to its date of grant, or until the ocuee of one or more specified events, subject in
any case to the terms of the Umbrella Plan. Urdéssrwise provided in an award agreement, undebtlnbrella Plan, stock options are
subject to the following default vesting provisio(i$ ¥4 of the options shall vest and become egafile upon the expiration of 12 months after
the date of grant thereof, provided that the pigeiat is continuously providing services from tteedof grant until the vesting date; and (ii) the
remaining options shall vest and become exercisald@ equal portions of 1/16 of the optioned skaeach portion vesting on the last day of
each of the 3 month periods, the first of whichllst@mmence on the 2day following the vesting date described in (i) adgprovided that the
participant is continuously providing services frtime date of grant until the end of the applicalgsting quarter. For stock options granted
pursuant to the Israeli Plan, unless otherwiseigealin an award agreement, the options are sutgjebe following default vesting provisior

Y, of the options shall vest annually over a 4 yesaiod, beginning with the first anniversary of thete of grant.

Forfeiture. The Administrator may impose on any award, sadditional terms and conditions as the Administrdtetermines, including
terms requiring forfeiture of awards in the evehé articipant’s termination of service. Unlesseswise provided in an award agreement,
stock options are subject to the following forfeétyrovisions under the Umbrella Plan: (i) upon terynination of service, all unvested options
are forfeited; (ii) upon a voluntary terminationswrvice by a participant, vested options termilételays following the date of termination of
service; (i) upon an involuntary termination @&rsice by the Company, vested options terminatda3@ following the date of termination; (
upon a termination of service due to disabilitysteel options terminate 1 year following the datéeahination of service; (v) upon a
termination of service due to death, vested optterminate 2 years from the date of death; andupdn a termination of service for

“cause” (as defined in the Umbrella Plan), all ops terminate immediately. Furthermore, upon égpant’s breach of any confidentiality,
non-competition, non-solicitation, non-use or assignt of intellection property undertakings agreetnne Company may cause the
participant to forfeit all options (including vedteptions). With respect to options granted pumstmathe Israeli Plan, the options are subje:
the same forfeiture provisions described aboveggixthat (a) upon an involuntary termination ofvg=r by the Company, vested options
terminate 60 days following the date of terminatiand (b) upon a termination of service due taestent with the consent of the Company,
vested options terminate 1 year following the ddteermination of service.

Assignmen. Awards granted under the Umbrella Plan generally not be sold, pledged, assigned, hypothecttetsferred or disposed of in
any manner other than by will or the laws of deseg distribution. Options may be exercised, mythe lifetime of the participant, only by
the participant. Shares of common stock acquitedyant to the Umbrella Plan may not be assignabiieansferable except pursuant to
applicable laws and the incorporation documents@fCompany.

Amendment or Discontinuan. The Board of Directors may at any time and ftome to time, alter, amend, revise, suspend, arodiinue the
Umbrella Plan in whole or in part. The Administramay modify, amend, or cancel any award, or waiwg restrictions or conditions
applicable to any award or the exercise of the dwanovided that any modification or amendment #itgrs or impairs the rights of the
participant, shall be effective only if agreed jothe participant or any other person that may teaveterest in the award.

U.S. Federal Income Tax Consequences

The following is a brief summary of certain U.Sdéeal income tax consequences relating to thedrdiosis described under the Umbrella Plan
as set forth below. This summary does not putpoatddress all aspects of U.S. federal incomeitaxaind does not describe state, local, or
foreign tax consequences. This discussion is baged provisions of the Code and the treasury egguis issued thereunder, and judicial and
administrative interpretations under the Code a@alsury regulations, all as in effect as of the degtreof, and all of which are subject to che
(possibly on a retroactive basis) or differentiiptetation.

In 2004, Section 409A was added to the Code tolaggall types of deferred compensation. If thgureements of Section 409A of the Code
are not satisfied, deferred compensation and egsrilvereon will be subject to tax as it vests, plusnterest charge at the underpayment rate
plus 1% and a 20% penalty tax. Certain stock agtend certain types of restricted stock are stbpeBection 409A of the Code.

Nonqualified Stock Optior. A participant generally will not recognize incerat the time a nonqualified stock option is grenté/hen a
participant exercises a nonqualified stock opttbe,difference between the option price and anfdrignarket value of the common stock on
the date of exercise will be treated as compensé&iixable as ordinary income to the participartie participant’s tax basis for common stock
acquired under a nonqualified stock option willdsgial to the option price paid for such sharess phy amounts included in the participant’s
income as compensation. When a participant dispofsghares acquired by exercise of a nonqualgfiedk option, any amount received in
excess of the participant’s tax basis for sucheshaiill be treated as short-term or long-term @gjain, depending upon how long the
participant has held the shares. If the amourgived is less than the participant’s tax basistmh shares, the loss will be treated as Seont-
or long-term capital loss, depending upon how ltivggparticipant has held the shares.
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Special Rule if Exercise Price is Paid for in Steardf a participant pays the option price of a naalified stock option with previously-owned
shares, the shares received equal to the numisbiacés surrendered are treated as having beereédria tax-free exchange. The
participant’s tax basis and holding period for thekares received will be equal to the particifgtatk basis and holding period for the shares
surrendered. The shares received in excess oiiéer of shares surrendered will be treated apensation taxable as ordinary income to
the participant to the extent of such shares’rfaarket value. The participant’s tax basis in ssitéres will be equal to their fair market value
on the date of exercise, and the participant’singlgeriod for such shares will begin on the ddtexarcise.

Restricted Stoc. A participant who receives a grant of restricteatk generally will recognize as ordinary incotine excess, if any, of the fi
market value of the shares granted as restrictaxdk stt such time as the shares are no longer subjéarfeiture or restrictions, over the amo
paid, if any, by the participant for such sharelawever, a participant who receives restrictedkstnay make an election under Section 83(b)
of the Code within 30 days of the date of transfahe shares to recognize ordinary income on #te df transfer of the shares equal to the
excess of the fair market value of such shareg(ohéhed without regard to the restrictions on ssitares) over the purchase price, if any, of
such shares. If a participant does not make antieteunder Section 83(b) of the Code, then théigpant will recognize as ordinary income
any dividends received with respect to the shafd¢ghe time of sale of such shares, any gain ss kealized by the participant will be treate
either short-term or long-term capital gain (orslpdepending on the holding period. For purpo$eetermining any gain or loss realized, the
participant’s tax basis will be the amount previguaxable as ordinary income plus the purchaseegaid by the participant, if any, for such
shares.

U.S. Federal Tax Withholding Any ordinary income realized by a participanbnghe exercise of an award under the Umbrella Blanbject
to withholding of U.S. federal, state, and localdme tax and to withholding of the participant’sushof tax under the Federal Insurance
Contribution Act and the Federal Unemployment Tax. ATo satisfy federal income tax withholding regments, the Company will have the
right to require that, as a condition to delivefyany certificate for shares of common stock, thgipipant remit to the Company an amount
sufficient to satisfy the withholding requirementilternatively, the Company may withhold a portioithe shares (valued at fair market va
that otherwise would be issued to the participarsatisfy all or part of the withholding tax obligas or may, if the Company consents in
writing, accept delivery of shares with an aggredatr market value that equals or exceeds theiredjtax withholding payment. Withholding
does not represent an increase in the participtotisincome tax obligation since it is fully ciestl toward his or her tax liability for the

year. Additionally, withholding does not affecetparticipar’s tax basis in the shares. Compensation incorilezesl, and tax withheld, will
be reflected on Forms W-2 supplied by the Compargntiployees by January 31 of the succeeding y@eferred compensation that is subject
to Section 409A of the Code will be subject to arfederal income tax withholding and reportinguieements.

Tax Consequences to the Comparnko the extent that a participant recognizesrandi income in the circumstances described abbee, t
Company will be entitled to a corresponding deducprovided that, among other things, the incometmthe test of reasonableness, is an
ordinary and necessary business expense, is rfekeass parachute payment” within the meaning atiSe 280G of the Code, and is not
disallowed by the $1,000,000 limitation on certakecutive compensation under Section 162(m) oCihde.

Million Dollar Deduction Limit and Other Tax Matte. The Company may not deduct compensation of riane $1,000,000 that is paid to
individual employed by the Company who, on the thst of the taxable year, either is the Companyiiscpal executive officer or an
individual who is among the three highest compeztsafficers for the taxable year (other than thieqgipal executive officer or the principal
financial officer). The limitation on deductionseks not apply to certain types of compensatioruitiocg qualified performance-based
compensation. If an individual’s rights under th@brella Plan are accelerated as a result of agehemcontrol and the individual is a
“disqualified individual” under Section 280G of tlmde, the value of any such accelerated rightsived by such individual may be included
in determining whether or not such individual heseived an “excess parachute payment” under Se2806 of the Code, which could result
in (i) the imposition of a 20% federal excise taxdddition to federal income tax) payable by theividual on the value of such accelerated
rights, and (ii) the loss by the Company of a congad¢ion deduction.

Israeli Income Tax Consequences

The following description of the Israel income nsequences of awards of options under the UraldPddin is general and does not purpo
be complete.
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Pursuant to the current Section 102 of the Ordieawbich came into effect on January 1, 2003, ogtimay be granted through a trustée.(,
Approved 102 Options) or not through a trustee.( Unapproved 102 Options). The following is a bdiscussion of the tax consequences
applicable to both types of Section 102 Options.

Grant Through a Trustee Options granted through a trustee and held st tite made either through the capital gains tokt(i.e., Capital
Gains Options) or the compensation income tax tfaek , Work Income Options). Capital Gains Options &vork Income Options can be
granted only through a trustee. Under the capdais tax track, the Capital Gains Options anditigerlying shares have to be held in trust for
at least 24 months from their date of grant. Aaingnade on the sale of shares following the 24tmpariod is subject to a capital gains ta

a current rate of 25%; the amount of gain is tifiledince between the sales proceeds from the aleaoes and the exercise price paid for such
shares. Generally, Capital Gains Options areax@d on their date of grant. However, in the etleat the exercise price of the options is less
than the fair market value of the Company’s comrsimek on the date of grant, a portion of the galhive deemed compensation income,
taxable at the personal marginal tax rate of thiégi@ant. The payment of such tax is made atithe of exercise of the Capital Gains
Options. The portion of the gain that is deemedpensation income is the difference between theageevalue of the shares as listed on the
stock exchange during the 30-day period prior éodate of grant and the exercise price of the optlbthe Capital Gains Options or the
underlying shares of such options are sold byritde or transferred from the trustee to the bieinef before the end of the 24 month period,
any resulting income (cash or equivalent) is tax@dompensation income. If the options have neh lexercised, the taxable amount of
income is the value of the option. If the optitrawe been exercised, the taxable amount of incertteeidifference between the aggregate fair
market value of the shares at the time of such@al@nsfer and the aggregate exercise pricefpaslich shares.

Under the compensation income tax track, the Wiackine Options and the underlying shares have telikin trust for at least 12 months
from their date of grant. Any gain made on the sdlshares is subject to compensation incomettthegpersonal marginal tax rate of the
respective participant; the amount of gain is tiffeience between the sales proceeds from theo§aleares and the exercise price paid for
shares. Work Income Options are not taxed on thee of grant, but rather when the options owitingerlying shares of such options are sold
by the trustee or transferred from the trusteé¢obeneficiary. At such time, if the options haet been exercised, the taxable amount of
income is value of the option. If the options haaeen exercised, the taxable amount of incomeeiglififierence between the aggregate fair
market value of the shares at the time of suchaatensfer and the aggregate exercise pricefpaglich shares.

A corporate tax deduction is available for the emgpt in the tax year in which tax is withheld. Tdexuctible amount is equal to any amount
included by a participant as compensation incoeg@ when a participant’s Capital Gains Optiongherunderlying shares of such options
are sold by the trustee or transferred from thstéeito the beneficiary before the end of the apple 24 month period. In such event, any
resulting income to the participant is deemed tedrapensation income for tax purposes, but therddvoe no corresponding corporate tax
deduction available to the employer.

Grant Not Through a Trusteeln the case of options not made through a trugtéee shares are non-marketable securitiesppitien will not

be subject to tax at the date of grant of the optiothe exercise of the option. However, ordinappme tax will be payable upon the sale of
the shares acquired upon exercise of the optidre tdxable amount will be the sales proceeds lesadgregate exercise price paid by the
participant. If the shares covered by the optianeha market value, then the value of the optidrested as compensation income, and subject
to tax at the date of grant. There is no tax uperexercise of the option. However, capital gé@ixswill be payable on the sale of the shares
upon exercise of the option. The taxable amoulith&ithe sales proceeds, less the value thatavasltat the date of grant and the aggregate
exercise price paid by the participant.

Grant of Section 3(i) OptionsOptions under Section 3(i) of the Ordinance magtanted to consultants and controlling stockhsl¢ehich

are excluded from the term employees under Se&t@mwof the Ordinance). Grants of options for shavhich are nomarketable are not tax

on the date of grant. However, they are subjetaxat the time of exercise at the ordinary incdenerate, and at the day such shares or sold a
the capital gains tax rate. The difference betwherfair market value of the shares at the timexafrcise and the exercise price is taxed at the
ordinary income tax rate. Any gain above such&altithe time of sale of the shares is taxed atdpéal gains rate. Grants of options for
shares which have a market value are subject tortdkRe date of grant, exercise of the option, taedsale of the shares. The value of the
option is taxed on the date of grant at the orgifacome tax rate. The difference between therfairket value of the shares at the time of
exercise and the sum of the exercise price andrtfmints previously taxed at grant, is taxed abthdeary income tax rate. Any gain above
such value at the time of sale of the shares idtat the capital gains rate.
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Restricted Stoc. In the event that restricted stock is issued usdetion 102 of the Ordinance and held with a tejdtee tax treatment to the
stockholder will be the same as that of Approved Options. If restricted stock is granted undesti®a 102 of the Ordinance without being
held by a trustee, or through the Section 3(ihef ©rdinance, the stockholder will have to getxartding from the Israeli Tax Authority for the
postponement of the tax event arising from theaisse of the restricted stock, from the restrictedlsissuance date to the date when the
restriction on the restricted stock is removedentlise it might cause an immediate tax event tasthekholder with an immediate withholding
tax obligation of the Company.

New Plan Benefits

With respect to the increased number of shareswedender the Umbrella Plan pursuant to the Plame#dment, the Company cannot
currently determine the benefits or number of shatdbject to awards that may be granted in thedutueligible participants under the
Umbrella Plan because the grant of awards and tefsisch awards are to be determined in the seleetion of the Administrator.

The market value of our common stock is $2.00 paresbased on the closing price of our common stocRctober 5, 2011.

Effect of Approval of Proposal 2

If stockholders approve Proposal 2, which wouldhatize the Board, in its discretion, to amend oorehded and Restated Certificate of
Incorporation to effect a reverse stock split of mgsued and outstanding common stock at a ratiedrrange of one-for-two to one-for-four,
such ratio to be determined by the Board, thercéffe upon the reverse stock split, the 5,531 8@0es proposed to be added by the Plan
Amendment would be reduced to between 1,382,9724f6b,950 shares, and the total shares authauizéer the Umbrella Plan would be
reduced to between 3,750,000 and 7,500,000 shares.

Vote Required

The affirmative vote of the holders of a majorifytioe shares of our voting securities representguerson or by proxy at the Special Mee
entitled to vote on such proposal that vote foagainst such proposal is required for the approf/tie Plan Amendment.

The Board of Directors recommends a vot&OR the Plan Amendment.
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PROPOSAL 2: AUTHORIZATION OF THE BOARD OF DIRECTORS , IN ITS DISCRETION, TO AMEND OUR AMENDED AND
RESTATED CERTIFICATE OF INCORPORATION TO EFFECT AR EVERSE STOCK SPLIT OF OUR COMMON STOCK AT A
RATIO OF ONE-FOR-TWO TO ONE-FOR-FOUR, SUCH RATIO TO BE DETERMINED BY THE BOARD

In General

On August 25, 2011, our Board of Directors unanistpadopted resolutions approving, declaring adlesand recommending to the
stockholders for their approval a proposal to attlecthe Board, in its discretion, to amend our Ached and Restated Certificate of
Incorporation (the “Certificate of Incorporationth effect a reverse stock split of our issued amgdtanding common stock at a ratio in the
range of one-for-two to one-for-four, such ratidodetermined by the Board. Approval of this psgavill grant the Board of Directors the
authority, without further action by the stockhaflgto carry out such action any time prior to Aanual Meeting of Stockholders in 2012, v
the exact exchange ratio and timing to be deterdhateéhe discretion of the Board of Directors. Bxehange ratio range of one-for-two to one-
for-four is based on the recent trading price af@ammon stock.

Purpose of the Reverse Stock Split

The primary purpose of the proposed reverse stolitkis to achieve a stock price above $4.00 pareshwhich is the minimum stock price
necessary to qualify for listing on the Nasdaq @apilarket, where we have submitted an applicatiiolist our common stock. Our common
stock, which is currently quoted on the OTC BulidBioard under the symbol “NSPR”, does not meetrégsiirement. The Board of Directors
has determined that a reverse stock split of auweid and outstanding shares of common stock waulguitable action to achieve a stock
price of $4.00 per share or more. The closing pofoeur common stock on October 5, 2011 was $2edGpare.

We believe that being listed on the Nasdaq Camtaket would help support and maintain liquidityafr common stock, that such a listing
carries prestige and would increase company retiognand that it is more attractive to potentigfe investors than our current OTC Bulli
Board listing, and could therefore enhance ouiitgtith raise capital.

In addition, we are a party to a Securities Purehfsgreement dated March 31, 2011, which requires obtain a listing of our common stock
on either the NYSE Amex Equities, the Nasdaq Chptaket, the Nasdag Global Market, the Nasdaq @l&mlect Market or the New York
Stock Exchange by December 26, 2011. If we fadllitain such listing, we will be required to issdsitional shares of common stock to each
of the purchasers under the Securities Purchaseeftiggnt in an amount equal to ten percent (10%)eoéhares sold to them under the
Securities Purchase Agreement. We sold an aggre#454,002 shares under the Securities Purgkgigement. Management and the
Board of Directors has reviewed and discussedafeirements of each of the exchanges listed abodeetermined that we are most likely to
be successful in obtaining a listing of our comrstwtk within the required time frame on the Nas@agital Market, and that it is in our best
interest to be listed on the Nasdaq Capital Market.

In addition to assisting with our application tstlour common stock on the Nasdaqg Capital Marketbelieve that the reverse stock split wc
have other benefits:

« Increase in Eligible Investor: The increase in stock price that we hope wilabbieved through the reverse stock split might also
enable the Company to appeal to a broader rangwestors, including institutions and other investsuch as funds that are
prohibited from buying stocks whose price is bebbaertain threshold. This in turn could increaading volume and liquidity

« Increased Broker Interes An increase in stock price could help increaskér interest in our common stock. Because ofrduting
volatility often associated with lower-priced stecknany brokerage houses and institutional investave adopted internal policies
and practices that either prohibit or discouragarttirom investing in such stocks or recommendimgrtto their customers. Some of
those policies and practices may also function a&erthe processing of trades in lower-priced stecksromically unattractive to
brokers. Additionally, because brokers’ commissiondransactions in lower-priced stocks generafyresent a higher percentage of
the stock price than commissions on higher-pri¢edks, the current average price per share ofdhewon stock can result in
individual stockholders paying transaction cosggesenting a higher percentage of their total stiakge than would be the case if the
stock price were substantially high

18




« Decreased Stock Price Volatilit The intended increase in our stock price coulttebese price volatility, as currently small chanige
the price of the common stock result in relatiialge percentage changes in the stock p

Certain Risks Associated with the Reverse Stock Spl

There can be no assurance that we will be abledetrall of the requirements for listing our comnstock on the Nasdaq Capital Market or to
meet the continued listing standards of the Nastiapjtal Market after a reverse stock split.

The Nasdaq Capital Market has several other ifisahg requirements applicable to the listingtod common stock and to continue as a listed
company thereafter. While we believe we currentgetrthese standards (other than the minimum bae pequirement described above), we
cannot assure you that our common stock will beied for listing on the Nasdag Capital Marketdafing the reverse stock split or that it

will maintain compliance with all of the requirenterio remain listed. Moreover, there can be norasse that the market price of the common
stock after the reverse stock split will adjustafiect the decrease in common stock outstandinijagrthe market price following a reverse
stock split will either exceed or remain in excebthe current market price.

If the reverse stock split is implemented, thelteguper-share price may not attract institutional investpinvestment funds or brokers and
may not satisfy the investing guidelines of thagestors or brokers, and consequently, the tradimgdity of common stock may not improve.

While we believe that a higher share price may lyelperate investor and broker interest in the comstock, the reverse stock split may not
result in a share price that will attract institual investors or investment funds or satisfy theesting guidelines of institutional investors,
investment funds or brokers. A decline in the mapgkee of the common stock after the reverse stpdik may result in a greater percentage
decline than would occur in the absence of thersevstock split. If the reverse stock split is iempented and the market price of the common
stock declines, the percentage decline may beeagréretn would occur in the absence of the revame split. The market price of the comrr
stock is also based on our performance and otlrfg which are unrelated to the number of shafeesmmon stock outstanding.

Board Discretion to Implement the Reverse Stock Sipl

The Board of Directors believes that stockholdgarapal of a range of reverse stock split ratioghgathan a single exchange ratio) is in the
best interests of our stockholders because it gesvihe Board of Directors with the flexibility achieve the desired results of the reverse stock
split and because it is not possible to predictkaiaconditions at the time the reverse stock syiild be implemented. If stockholders approve
this proposal, the Board of Directors would caray a reverse stock split only upon the Board oEbliors’ determination that a reverse stock
split would be in the best interests of the stodttéis at that time. The Board of Directors wouldrtfset the ratio for the reverse stock split
within the range approved by stockholders and iaraount it determines is advisable and in the inéstests of the stockholders considering
relevant market conditions at the time the reveteek split is to be implemented. In determining tatio, following receipt of stockholder
approval, the Board of Directors may consider, agnather things:

« the historical prices and trading volume of the owmn stock;

« the therprevailing trading price and trading volume of teenmon stock and the anticipated impact of therssvstock split on th
trading market for the common stot

- the outlook for the trading price of the commorckto

- threshold prices of brokerage houses or institafidm/estors that could impact their ability to @t or recommend investments in the
common stock

« our ability to maintain compliance with the listingguirements of the Nasdaq Capital Market;
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« prevailing general market and economic conditions.

The Board of Directors intends to select a revstsek split ratio that it believes would be mokely to achieve the anticipated benefits of the
reverse stock split described above.

Principal Effects of the Reverse Stock Split
Effect on Existing Common Stc

If the reverse stock split is implemented, the namdf shares of common stock issued and outstandihge reduced from 65,278,947 shares
(as of October 5, 2011) to between approximate|81%,737 shares and 32,639,474 shares, dependiwbion exchange ratio is ultimately
effected. Except for the change resulting fromatipistment for fractional shares (described beltivg change in the number of shares of
common stock outstanding that will result from theerse stock split will not affect any stockholdgrercentage ownership in the Company.
The relative voting and other rights that accompidueyshares of common stock would not be affecyetthé reverse split.

Although the reverse split will not have any ditieffect on our stockholders (other than de misimdjustments that may result from the
treatment of fractional shares), the proportiostudres owned by our stockholders relative to thelmr of shares authorized for issuance will
decrease because the number of authorized shacesafion stock would remain at 125,000,000. Assalteadditional authorized shares of
common stock will be available for issuance at diroles and for such purposes as the Board may deeisable without further action by our
stockholders, except as required by applicable Ewesregulations. Please see “Potential Anti-Tag&e&ffects” below for more information.

Effect on Equity Compensation Plans and Outstant¥agrants

The proposed reverse stock split will reduce thalmer of shares of common stock available for isseamder our Umbrella Plan in proport
to the exchange ratio selected by the Board (inctuthe 5,531,900 shares proposed to be addedetiyl#im Amendment (Proposal 1), which
will be reduced to between 1,382,975 and 2,765sbi0es).

Under the terms of our outstanding equity awardbvaarrants, the proposed reverse stock split \&ilise a reduction in the number of share
common stock issuable upon exercise or vestingdi awards and warrants in proportion to the exgbaatio of the reverse stock split and
will cause a proportionate increase in the exenpigz of such awards and warrants. The numbshafes of common stock issuable upon
exercise or vesting of outstanding equity awardabwarrants will be rounded up to the nearest webbre and no cash payment will be made
in respect of such rounding.

The following table contains approximate informati@lating to our common stock under each of thesibe split ratios, based on share
information as of October 5, 2011:

October 5, 201! One-for -two One-for -three One-for -four
Number of authorized shares of common si 125,000,00( 125,000,00( 125,000,00( 125,000,00(
Number of outstanding shares of common s 65,278,941 32,639,47¢ 21,759,64¢ 16,319,73i
Number of shares of common stock reserved for is=
upon exercise of outstanding stock options and ams 17,122,79: 8,561,39¢ 5,707,59¢ 4,280,69¢
Number of shares of common stock reserved for is=
in connection with future awards under our equity
compensation plans ( 6,642,843 3,321,421 2,214,281 1,660,711
Number of authorized and unreserved shares of caon
stock not outstandin 35,955,417 80,477,70¢ 95,318,47: 102,738,85¢
() Assuming approval of the proposed amendment td&Jthbrella Plan (Proposal 1

20




Potential Ant-Takeover Effect

Since the reverse stock split will result in inced available shares, it may be construed as haviragti-takeover effect. Although neither the
Board of Directors nor management views this prapas an anti-takeover measure, we could use thegred available shares to frustrate
persons seeking to effect a takeover or othervage gpntrol of the Company. For example, we couldgiely place shares with purchasers
who might side with the Board of Directors in opjpgsa hostile takeover bid or issue shares to ddravhich would, thereafter, have sufficii
voting power to assure that any proposal to amemdpeal our Amended and Restated Bylaws or ceptainisions of the Certificate of
Incorporation would not receive the requisite vo@ur Certificate of Incorporation already includeghorization of preferred stock, which can
also be seen as an anti-takeover measure, andoaud Bf Directors can designate the rights, prefees, privileges and restrictions of series of
preferred stock without further stockholder acti@dur Certificate of Incorporation and Amended &westated Bylaws also include other
provision that may have an anti-takeover effedtese provisions:

« provide that the authorized number of directors fm@yghanged only by resolution of the Board of Elives;

« provide that all vacancies, including newly cread@ectorships, may, except as otherwise requiseld, be filled by the affirmative
vote of a majority of directors then in office, eviéless than a quorun

« divide our Board of Directors into three classeshwach class serving staggered three-year terms;

« do not provide for cumulative voting rights (thenef allowing the holders of a majority of the slsané common stock entitled to vc
in any election of directors to elect all of theeditors standing for election, if they should soage);

« provide that special meetings of our stockholdeay tme called only by our Board of Directors; ¢

- set forth an advance notice procedure with regatid nomination, other than by or at the directbéour Board of Directors, of
candidates for election as directors and with gatbusiness to be brought before a meeting ckktuders

There are no other plans or proposals to adopt ptlogisions or enter into other arrangementsitiay have material anti-takeover
consequences.

Accounting Matter:

The par value per share of our common stock wiflaim unchanged at $0.0001 per share after thesewtock split. As a result of the reverse
stock split, at the effective time, the stated tamin the Company’s balance sheet attributabtaga@ommon stock, which consists of the par
value per share of the common stock multipliedh®syaggregate number of shares of the common steakd and outstanding, will be reduced
in proportion to the reverse stock split ratio. @spondingly, the Company’s additional paid-in talpgccount, which consists of the difference
between the Company’s stated capital and the aggregnount paid to the Company upon issuance ofigkntly outstanding shares of
common stock, will be credited with the amount byich the stated capital is reduced. The Comparngtkbolders’ equity, in the aggregate,
will remain unchanged. In addition, the per shegtincome or loss of our common stock, for aliquts, will be restated because there will be
fewer outstanding shares of common stock.
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Effective Date

If the reverse stock split is implemented, the Camypwill file a Certificate of Amendment with the&etary of State of the State Delaware.
The reverse stock split will become effective uploa filing of the Certificate of Amendment. No foetr action on the part of stockholders
would be required to either effect or abandon #werse stock split. If the Board of Directors donesimplement the reverse stock split prior to
our Annual Meeting of Stockholders in 2012 , théhatity granted in this proposal to implement thearse stock split will terminate. The
Board of Directors reserves its right to electtooproceed and abandon the reverse stock spitlétermines, in its sole discretion, that this
proposal is no longer in the best interests ofstockholders.

Mechanics of the Reverse Stock Split
Exchange of Stock Certificat

If the reverse stock split is implemented, eachifteate representing pre-split shares will, ustirrendered and exchanged as described below,
for all corporate purposes, be deemed to represesgectively, only the number of post-split shares

Shortly after the reverse stock split becomes &ffecstockholders will be notified and offered thygportunity at their own expense to surre
their current certificates to our stock transfeeraign exchange for the issuance of new certifcadflecting the reverse share split. In
connection with the reverse stock split, the CUSWPber for the common stock will change from itsreat CUSIP number. This new CUSIP
number will appear on any new stock certificatesiésl representing post-split shares.

Stockholders should not destroy any share certifida(s) and should not submit any share certificatefauntil following the announcement
by the Company of the completion of the reverse spl

Effect on Registere“Book-entry” Holders of Common Stock

Holders of common stock may hold some or all ofrtbemmon stock electronically in book-entry forfst(eet name”) under the direct
registration system for securities. These stocldmslavill not have stock certificates evidencingitiogvnership. They are, however, provided
with a statement reflecting the number of sharesoaimon stock registered in their accounts. If gold registered common stock in book-
entry form, you do not need to take any actioret®ive your post-split shares, if applicable.

Fractional Share:
No fractional shares will be issued. Any fractioshbre resulting from the reverse stock split @lrounded up to the next whole shi
Dissenters’ or Appraisal Rights

Under the Delaware General Corporation Law, outldtolders are not entitled to any dissenters’ @raigal rights with respect to the reverse
stock split, and we will not independently proviteckholders with any such right.

U.S. Federal Income Tax Considerations

The following is a general summary of certain Uesleral income tax consequences of the reversk sfiit that may be relevant to
stockholders. This summary is based upon the gomgof the Code, Treasury regulations promulgétedeunder, administrative rulings and
judicial decisions as of the date hereof, all ofalhhmay change, possibly with retroactive effeesulting in U.S. federal income t
consequences that may differ from those discusskedvb This summary only applies to stockholders ttdd our common stock as capital
assets within the meaning of Code Section 1221egdlyr, property held for investment). This disdasss a summary for general information
purposes only and does not address all aspectsSoffédleral income taxation that may be relevastaokholders in light of their particular
circumstances or to stockholders that may be sttjespecial tax rules, including, without limitati: (i) stockholders subject to the alternative
minimum tax; (ii) banks, insurance companies, deofinancial institutions; (iii) tax-exempt orgaations; (iv) dealers in securities or
commodities; (v) regulated investment companie®al estate investment trusts; (vi) partnershipslfding entities or arrangements treated as
partnerships for U.S. federal income tax purposektheir partners or members); (vii) traders inusities that elect to use the mark-to-market
method of accounting; (viii) U.S. stockholders wiadiinctional currency” is not the U.S. dollar; Xipersons holding our common stock in a
hedging transaction, “straddle,” “conversion trarigm” or other risk reduction transaction; (x) &ns who acquired our common stock in
connection with employment or the performance ofises; or (xii) U.S. expatriates.

22




In addition, this summary of certain U.S. federadme tax consequences does not address the tseeeamces arising under the laws of any
foreign, state or local jurisdiction or any U.Sdéeal tax consequences other than U.S. federafiadaxation (such as the U.S. federal estate
and gift tax consequences). If a partnership (diclg any entity or arrangement treated as a pati@for U.S. federal income tax purposes)
holds shares of our common stock, the tax treatwieatpartner in the partnership generally will ieg upon the status of the partner and the
activities of the partnership. Partnerships holding common stock and the partners therein shauidudt their tax advisors regarding the tax
consequences to them of the reverse stock split.

The Company has not sought, and will not seek,pamian of counsel or a ruling from the Internal Raue Service (“IRS”) regarding the
U.S. income tax consequences of the reverse spiitlaed there can be no assurance that the IRSwtilchallenge the statements and
conclusions set forth below and that a court wawdtisustain any such challengeCCORDINGLY , EACH STOCKHOLDER SHOULD
CONSULT ITS TAX ADVISOR WITH RESPECT TO THE PARTICU LAR TAX CONSEQUENCES OF THE REVERSE STOCK
SPLIT TO SUCH STOCKHOLDER.

Taxation of Stockholders The reverse stock split will constitute a “reitalization” for U.S. federal income tax purpos@s.a result, a
stockholder should not recognize gain or loss i@salt of the reverse stock split. A stockholdejgregate tax basis in the shares of the
common stock received pursuant to the reverse siplikshould equal the stockholder’s aggregatebtesis in the shares of the common stock
surrendered, and such stockholddrblding period in the shares of the common steckived should include the holding period of tharss o
the common stock surrendered.

Taxation of the CompanyThe Company will not recognize any gain or lass result of the reverse stock split.
Certain Israeli Federal Income Tax Considerations

The following discussion summarizing certain Israeg@ome tax consequences for Israeli stockholdebssed on the Israeli Income Tax
Ordinance [New Version], 1961, as amended (the ‘Dedinance”), Taxation Decision No. 15/07 of theatdi Tax Authority (the “Taxation
Decision”), all of which may change, possibly wititroactive effect, resulting in Israeli income taonsequences that may differ from those
discussed below, and is for general informatioryofihe Company has not sought, and will not seelgmnion of counsel or a ruling from the
Israeli Tax Authority regarding the Israeli incota& consequences of the reverse stock split amd tieen be no assurance that the Israeli Tax
Authority will not challenge the statements andatosions set forth below and that a court wouldsusttain any such challenge.
ACCORDINGLY , EACH STOCKHOLDER SHOULD CONSULT ITS TAX ADVISOR WIT H RESPECT TO THE PARTICULAR

TAX CONSEQUENCES OF THE REVERSE STOCK SPLIT TO SUCH STOCKHOLDER.

Generally, a reverse stock split will not resulthie recognition of gain or loss for Israeli incotag purposes. The adjusted tax basis of the
aggregate number of new shares of common stoclbwithe same as the adjusted tax basis of thegaggraumber of shares of common stock
held by a stockholder immediately prior to the reeestock split and the holding period of the shafecommon stock after the reverse stock
split will include the holding period of the shafscommon stock held prior to the reverse stodk.Syo gain or loss will be recognized by the
Company as a result of the reverse stock spli. previous matter, the Israeli Tax Authority detiered in 2007 in the Taxation Decision that a
reverse stock split shall not be deemed a “saldéuSection 88 of the Tax Ordinance subject, ialiey; to the following terms: (i) the reverse
stock split will be made pursuant to an identicai\eersion ratio to all shares and stockholderhi@f@ompany; (i) as a result of the reverse
stock split there shall not be any change in thbts of the Company’s stockholders, including rigtiat distribution of assets and voting rights;
(iii) the reverse stock split shall not include arpnsideration in cash or equivalent, and shalbeotelated to any economic benefit to the
Company'’s stockholders; (iv) the reverse stock spid the equalization of rights as a result thiendlb not entitle the stockholders to any
compensation; (v) the economic value of the tatabant of outstanding shares of the Company shalbea@hanged as a result of the reverse
stock split; and (vi) other than the change ingheunt of the Company’s outstanding shares, thelk Ise no change regarding such shares.
The Taxation Decision provides that if all suchditions are met, a tax continuity shall apply te #hares such that the original purchase price
and date of such shares shall not be changedXq@utgoses.
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Vote Required

The affirmative vote of the holders of a majorifytloe shares of our issued and outstanding comrumk $s required to authorize the Board, in
its discretion, to amend our Certificate of Incagi®mn to effect a reverse stock split of our igkaad outstanding common stock at a ratio in
the range of one-for-two to one-for-four, suchadt be determined by the Board.

The Board of Directors recommends a vot& OR the authorization of the Board, in its discretion,to amend our Certificate of
Incorporation to effect a reverse stock split of ouissued and outstanding common stock at a ratio ithe range of one-for-two to one-
for-four, such ratio to be determined by the Board.
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PROPOSAL 3: RATIFICATION OF APPOINTMENT OF KESSELMA N & KESSELMAN, CERTIFIED PUBLIC ACCOUNTANTS,
AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIR M

Our Board of Directors has appointed Kesselman &s€éman, Certified Public Accountants (“Kesselmaa"inember of
PricewaterhouseCoopers International Limited, asndependent registered public accounting firntherfiscal year ending December 31,
2011, subject to stockholder ratification. Kessainserved as our independent registered publicuatiog firm for the fiscal years ended
December 31, 2010 and 2009.

Representatives of Kesselman will not be presettiteaSpecial Meeting, have the opportunity to maktatement if they so desire or be
available to respond to appropriate questions.

Audit Fees

Kesselman billed the Company audit fees in theegate amount of $112,000 for the year ended Dece®ih@010 and $115,000 for the year
ended December 31, 2009. These fees relate tathiead our annual financial statements and théergwf our interim quarterly financial
statements.

Audit-Related Fees

Kesselman did not bill the Company for any audi&ted fees for the years ended December 31, 204 @@00.

Tax Fees

Kesselman billed the Company tax fees in the aggesgmount of $29,000 for the year ended Decenhe2®.0 and $10,300 for the year
ended December 31, 2009. These fees relate tegmiohal services rendered for tax complianceadlvice and tax planning.

All Other Fees

Kesselman billed the Company other fees in theegade amount of $31,675 for the year ended Dece81he2010 and $0 for the year ended
December 31, 2009. These fees relate to reviewmadidited pro forma financial statements and todiligence in connection with the share
exchange transactions.

The Board of Directors considered the audit feadjtaelated fees, tax fees and other fees padditaccountants, as disclosed above, and
determined that the payment of such fees was caohpatith maintaining the independence of the actants.

Approval of Independent Registered Public Accountig Firm Services and Fees

The Board of Directors requests that stockholdatifyrthe appointment by the Board of Director&efsselman as the independent registered
public accounting firm to conduct the audit of dimancial statements for the fiscal year endingd»eber 31, 2011. In the event that the
stockholders fail to ratify the selection, the Bibaf Directors will reconsider whether or not tmtiaue to retain that firm. Even if the selection
is ratified, the Board of Directors, in its disdogt, may direct the appointment of a different ipeledent registered public accounting firm at
any time during the fiscal year if the Board of &itors determines that such a change could beihdkt interest of our stockholders.

Vote Required
The affirmative vote of the holders of a majorifytloe shares of our voting securities represemntigzkrson or by proxy at the Special Meeting

entitled to vote on such proposal that vote foageainst such proposal is required to adopt thegsa@go ratify the appointment of Kesselman
as our independent registered public accountimg fior the fiscal year ending December 31, 2011.

The Board of Directors recommends a vot& OR the ratification of the appointment of Kesselman &Kesselman, Certified Public
Accountants.
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OTHER BUSINESS

The Board of Directors knows of no other businedse brought before the Special Meeting. If, hogvgany other business should properly
come before the Special Meeting, the persons namgheé accompanying proxy will vote the proxy ircardance with applicable law and as
they may deem appropriate in their discretion, ssidirected by the proxy to do otherwise.

SUBMISSION OF FUTURE STOCKHOLDER PROPOSALS

Pursuant to rules of the SEC, a stockholder wheniis to present a proposal at our next annual ngeetistockholders and who wishes the
proposal to be included in the proxy statementlat meeting must submit the proposal to us iningito the attention of the Secretary at
InspireMD, Inc., 3 Menorat Hamaor St., Tel Avivrdsl 67448. The proposal must be received a resadotime before we begin to print and
send our proxy materials. Stockholders wishingubmit proposals to be presented directly at timeiaihmeeting instead of for inclusion in
next year’s proxy statement must follow the subiuissriteria and deadlines set forth in our Amendad Restated Bylaws. To be timely in
connection with our next annual meeting, a stoaté&ioproposal must be received by our Secretarymprincipal executive offices not later
than the close of business on the later of (i)9M& day before such annual meeting or (ii) the"day following the day on which public
announcement of the date of such meeting is fiegdan
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Annex A

SECOND AMENDMENT
TO THE
INSPIREMD, INC.
2011 UMBRELLA OPTION PLAN

June 30, 2011
ThisSSECOND AMENDMENT TO THE INSPIREMD, INC. 2011 UMBREL LA OPTION PLAN (this “ Amendment "), is mad
and entered into by InspireMD, Inc., a Delawargpooation (the “Company ). Terms used in this Amendment with initial capitettérs the
are not otherwise defined herein shall have theninga ascribed to such terms in the Plan (as difiedow).
WHEREAS , the Company sponsors the InspireMD, Inc. 2011 BREBLA Option Plan (the ‘Umbrella Plan "), the 2006 Employe
Stock Option Plan (the I'sraeli Appendix "), which is a sub-plan to the Umbrella Plan, ahd 2011 U.S. Equity Incentive Plan (th&JS

Appendix "), which is a sulplan to the Umbrella Plan (collectively, the UmkaelPlan, the Israeli Appendix, and the US Appeng@nc
referred to herein as, thePtan ”); and

WHEREAS, Section 11.2 of the Umbrella Plan permits the Camgga amend the Plan at any time, and from timtime; and

WHEREAS , the Company desires to, subject to stockholdprayal, increase the total number of shares of ComBtock availab
for issuance under the Plan from 9,468,100 shar&5,000,000 shares.

NOW THEREFORE , in accordance with Section 11.2 of the UmbrelenPthe Plan shall be, and hereby is, amendedllasvt:
1. Section 4 of the Umbrella Plan is adezhby deleting said Section in its entirety anolssituting in lieu thereof the following
4, RESERVED SHARES
The Company reserves 15,000,000 shares of the Gonispeommon stock, par value $0.0001 per share ‘(the
Shares”) for purposes of the Plan, subject to adjustmerntase of subdivision or combination of the Sharethe
Company. Such initial number may be increased ftiome to time by resolutions of the Board. Any Shander the
Plan, in respect of which the right hereunder &frantee to purchase the same shall for any reasovintate, expire

or otherwise cease to exist, shall again be aJaiffalp grant through Options under the Plan.

The Board may resolve to reserve out of the abowéinreed pool (as may be increased from time to }tipzat of the
reserved pool specifically for each separate apgend
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2. Except as expressly amended by tmerdment, the Plan shall continue in full force afigéct in accordance with t
provisions thereof.

* k k k k%

[ Remainder of Page Intentionally Left Blank
Signature Page to Followy
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IN WITNESS WHEREOF , the Company has caused this amendment to betexdaw its duly authorized representative, effexty
of the date above.

INSPIRE MD, INC.

/s/ Asher Holze

By: Asher Holzel
Its: President and Chairm:
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Annex B

INSPIREMD, INC.

Amended and Restated 2011 UMBRELLA Option Plan

NAME

This plan, as amended from time to time, shall h@kn as the InspireMD, Inc. Amended and Restatdd 2MBRELLA Option Pla
(the “Plan ™). InspireMD, Inc. (the ‘Company”) is amending and restating its 2011 UMBRELLA OptRian, which was original
adopted and approved by its stockholders on MaB&;h2@11 (the “Original Plan ”). This amended and restated Plan incorpo
certain amendments adopted following the adoptfdhe Original Plan and replaces the Original Riaits entirety.

PURPOSE

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

This Plan shall serve as an “umbrelddn for the Company and the entire Group worldwilieerefore, if so required, appendices
be added to the Plan for the various internatiquealent or subsidiaries in order to accommodatel loegulations that do n
correspond to the scope of the Plan, at the disaref the Board. Any such appendices that then@any approves for purposes
using this Plan for an international parent or glibsy will not affect the terms of this Plan fomaother country

Options (“Options ") granted or Shares issued under this Plan shallradbell applicable state, federal and foreigndaimcluding
but not limited to the Israeli Income Tax Ordinan®&ew 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 collectivelierred as the Tax Rules”.

Attached hereto a&ppendix A is the2006 Employee Stock Option Plan designated for Sections 102 and 3(i) of the CGndae 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. employeeb®iGroup and any other service providers who abges
to the U.S. Income Tax.

The proceeds received from the issuance of Shaigect 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 timend 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" Companies Law”).

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¢
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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 Opgoeement (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.
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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 Compan") 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 Sal€’), 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
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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 prescribetthdyAdministrator 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
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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
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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

ADJUSTMENTS AND 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 spec#idjustments to be made undbis Section 9, and its determination shall

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
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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.
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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.
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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.
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APPENDIX A
INSPIREMD, INC.
2006 Employee Stock Option Plan
Designated for the Israeli 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 irgegef 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€fnsultants”, 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 (1 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 agrerta 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.
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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 10:
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 llI
Option Shares

The shares to be issued under the Israeli (f#i@n" Option Shares”) shall be authorized but unissued shares of comnumk,spa
value $0.0001 per share, of the Company (tBadres”). 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) herec

ARTICLE V
Terms of 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 (th®econd Vesting Dat€’) 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 (tlEhird 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 Compamyttee 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 CompanyNeerger ") with or into any company (the Successor Compan’) 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 Sal€’), or (i) all or substantially all of the assets bétCompany, in one or more related transac
to another party, in each case such acquirer aksha assets is referred to herein a<* Acquiring Company ”;

unexercised Options remain outstanding under tfaelisPlan (the ‘Unexercised 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
Changes in 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 (th&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 XIlI
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 Xl
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
Compliance with 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
Investment Representation

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 XVl
Effectiveness and 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 XXl
Interpretation

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

ARTICLE |
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 Il
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 ‘coverer
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 1l
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.

ARTICLE V
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®e6tricted 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
Changes in 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

ARTICLE IX
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
Compliance with 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 Consequenses 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

B-28




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€.
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Annex C
CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF

INSPIREMD, INC.

InspireMD, Inc., a corporation duly organized andstng under the General Corporation Law of that&tof Delaware (the “
Corporation’), does hereby certify that:

1. Resolutions were duly adopted by tloard of Directors of the Corporation setting fotttis proposed Amendment to
Certificate of Incorporation of the Corporation ateclaring said amendment to be advisable andhgadlimeeting of the stockholders of
Corporation for consideration thereof.

2. Immediately upon the effectivenesshid amendment to the Corporation’s Certificatdnaorporation (the ‘Effective Time
"), each [ 1 ([ 1) issued and outstandsimres of the CorporaticaCommon Stock, par value $0.0001 per share, lsbalbnverted into ol
(1) share of the Corporation’s Common Stock, pduesz$0.0001 per share, as constituted following&fiective Time.

3. The Certificate of Incorporation oftiCorporation is hereby amended by deleting sulose¢f) of ARTICLE FOURTEH
thereof in its entirety and inserting the followimglieu thereof:

“A. Effective [].m. on [ ], 20[ ] (the Effective Time") each share of the Corporation’s common stockQ®01 par value per
share (the “ Old Common Stoék either issued or outstanding or held by theg@oation as treasury stock, immediately prior t® Hifective
Time, will be automatically reclassified as andwented (without any further act) into 1/[ ] ofalliy paid and nonassessable share of common
stock, $0.0001 par value per share, of the Corjporgthe “ New Common Stock without increasing or decreasing the amounttafesi
capital or paid-in surplus of the Corporation (tiieeverse Stock SpliY), provided that no fractional shares shall beiégsto any registered
holder Common Stock immediately prior to the EffeefTime, and that instead of issuing such fraciahares to such holders, such fractional
shares shall be rounded up to the next even nuailstrares of Common Stock issued as a result ®Rbiverse Stock Split at no cost to the
stockholder. Any stock certificate that, immediatgrior to the Effective Time, represented shakthe Old Common Stock will, from and
after the Effective Time, automatically and withdle necessity of presenting the same for exchaergegsent the number of shares of the
Common Stock as equals the product obtained byiphiltg the number of shares of Old Common Stogkesented by such certificate
immediately prior to the Effective Time by 1/] ].”
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4. Pursuant to the resolution of the Board of Direstar special meeting of the stockholders of thep@mtion was duly calle
and held upon notice in accordance with Section&2be General Corporation Law of the State ofdD&lre at which meeting the neces
number of shares as required by statute were \wotiedvor of foregoing the amendment.

5. The foregoing amendment was duly aelbjit accordance with the provisions of Section @4the General Corporation L.
of the State of Delaware.

IN WITNESS WHEREOF, InspireMD, Inc. has caused fDestificate to be executed by its duly authorinéiicer on this [ ] day ¢
[ 120 ]

INSPIREMD, INC.

By:

Name:
Title:




INSPIREMD, INC.

ATTN: CRAIG SHORE

3 MENORAT HAMAOR ST.
[TEL AVIV 67448, |SRAEL

Investor Address Line 1
Investor Address Line 2
Investor Address Line 3
Investor Address Line 4
Investor Address Line 5
lJohn Sample

1234 ANYWHERE STREET
ANY CITY, ON A1A 1A1

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instruni@nd for electronic delivery afformation up until 11:5
P.M. Eastern Time the day before the cut-off datmeeting date. Have your proxy card in hand whaun y
access the web site and follow the instructionsttiain your records and to create an electronimgot
instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred ly oompany in mailing proxy materials, you can @nis
to receiving all future proxy statements, proxydsaand annual reports electronically via e-mather
Internet. To sign up for electronic delivery, pledsllow the instructions above to vote using theinet
and, when prompted, indicate that you agree taveas access proxy materials electronically irufat
years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up until 11:59 P.M. Eastern Time diag
before the cut-off date or meeting date. Have ywaky card in hand when you call and then follow th
instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return thie postage-paid envelope heve provided or return
to Vote Processing, c/o Broadridge, 51 Mercedes,\Edgewood, NY 11717

NAME

THE COMPANY NAME INC. - COMMON
THE COMPANY NAME INC. - CLASS A
THE COMPANY NAME INC. - CLASS B
THE COMPANY NAME INC. - CLASS C
THE COMPANY NAME INC. - CLASS D
THE COMPANY NAME INC. - CLASS E
THE COMPANY NAME INC. - CLASS F
THE COMPANY NAME INC.- 401 K

CONTROL #—| 00000000000 |

SHARES 123,456,789,012.123
123,456,789,012.123
123,456,789,012.123
123,456,789,012.123
123,456,789,012.123
123,456,789,012.123
123,456,789,012.123
123,456,789,012.123

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

KEEP THIS PORTION FOR YOUR RECORI

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED . DETACH AND RETURN THIS PORTION ONL'

The Board of Directors recommends you
vote FOR proposals 1, 2 and &

or any adjournments or postponements thet

partnership name, by authorized offic

For Against Abstain
1 Amendment of the InspireMD, Inc. 2011 UMBRELLA @m Plan to add an additional 5,531,900 shareoofmon O O O
stock.
2 Authorization of the Board of Directors, in its distion, to amend our Amended and Restated Cetiifiof Incorporatio
to effect a reverse stock split of our common staich ratio of one-for-two to one-fdour, such ratio to be determined (| (| (|
the Board
3 Ratification of the appointment of Kesselman &kK&elman, Certified Public Accountants, as our iedelent registered O O O

public accounting firm for the fiscal year ending Decem®gr2011

NOTE: In their discretion, the proxies are authorizegtdte upon such other business as may properly dafoge the meeting

Please sign exactly as your name(s) appear(s) mevgloen signing as attorney, executor, Investor Address Line 5
administrator, or other fiduciary, please give fitle as such. Joint owners should each sign ohn Sample
personally. All holders must sign. If a corporatmmpartnership, please sign in full corporate or 1234 ANYWHERE STREET

Investor Address Line 1
Investor Address Line
Investor Address Line
Investor Address Line 4

NY CITY, ON A1A 1A1

SHARES
JOB # CUSIP 1




Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date SEQUENCE




Important Notice Regarding the Availability of Proxy Materials for the Special Meeting:The Notice & Proxy Statement is/are available at
WWW.proxyvote.com .

INSPIREMD, INC
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held October 31, 2011
This proxy is solicited by the Board of Directors

The undersigned hereby constitutes and appointerAsblzer and Ofir Paz, and each of them, his &meklawful agents and proxies with
full power of substitution in each, to represerd &mvote, as designated on this proxy card, ahefshares of common stock of
InspireMD, Inc. held of record by the undersignedSeptember 23, 2011 at the Special Meeting ofkBtders to be held at the offices of
InspireMD, Inc., located at 3 Menorat Hamaor Sél, Aviv, Israel 67448, on October 31, 2011, at &30. Israel time, and at any
adjournments or postponements thereof, on all msatt@ming before said meeting, and especially te va the items of business specifig
on this proxy card, as more fully described intloéice of the meeting dated October 11, 2011 aagtbxy statement accompanying suc
notice. The undersigned hereby revokes any proxyaxies previously given to represent or vote stmmmon stock and hereby ratifies
and confirms all actions that said proxy, his sigts, or any of them, may lawfully take in accmde with the terms hereof.

= O

This proxy, when properly executed, will be votedn the manner directed herein. If no such directioris made, this proxy will be
voted in accordance with the Board of Directors' reommendations.

Continued and to be signed on reverse side




