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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reporteddvember 16, 2011

26-212383¢€

InspireMD, Inc.
(Exact Name of Registrant as Specified in Charter)
Delaware 335-162168
(State or other jurisdiction of (Commission File Number)
incorporation)

3 Menorat Hamaor S
Tel Aviv, Israel

(IRS Employer
Identification No.)

67448

(Address of principal executive office

Registrant’s telephone number, including area cé@2:3-691-7691

(Zip Code)

O

O
O
O

(Former name or former address, if changed sirstadgport)

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

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

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

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

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




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

On November 16, 2011, Sol J. Barer, Ph.D., a membire board of directors of InspireMD, Inc. (tf@ompany”) since July 11,
2011, was named the Company’s chairman. In coimmmeatith his appointment as chairman, Dr. Barer gased the following securities:

« 2,900,000 shares of the Comp’s common stock (th*Common Stoc”);

« An option to purchase 1,450,000 shares of CommoaokStvhich will vest and become exercisable in satglly equal monthly
installments on the last business day of each dalemonth over a two year period from the daterafhg with the first installment
vesting on November 30, 201

« An option to purchase 725,000 shares of CommonrkStagich will vest and become exercisable upondéie the Common Stot
becomes listed on a registered national secustiehange (such as the New York Stock Exchange, N¥@Btock Market, or the
NYSE AMEX), provided that such listing occurs onbmfore December 31, 2012; a

« An option to purchase 725,000 shares of CommonkStagich will vest and become exercisable upondiie the Compan
receives research coverage from at least two imergtbanks that ranked in the top twenty investrbanks in terms of
underwritings as of the most recently completeddigyear, and/or leading analysts, as ranked Iiethe Wall Street Journal, the
Financial Times, Zacks Investment Research ortutginal Investor, provided that the Company reesiguch coverage on or
before December 31, 201

The exercise price for all of the above-referengetibns is $1.95 per share and the vesting of e&tthe options is conditioned upon
Dr. Barer providing services to the Company in saaygacity on each such vesting date.

The foregoing description of the grant of share€ofnmon Stock is qualified in its entirety by reflece to the full text of the stock
award agreement entered into by the Company anBder, a copy of which is attached as Exhibit 16.this Current Report on Form 8-K.

The foregoing description of the options is quadifin its entirety by reference to the full texttloé nonqualified stock option
agreement granting the options entered into byCivapany and Dr. Barer, a copy of which is attaceé&xhibit 10.2 to this Current Report on
Form 8-K.

Item 7.01 Regulation FD Disclosure

On November 17, 2011, the Company issued a préssseeannouncing the appointment of Dr. Barer aCthmpany’s chairman. A
copy of that press release is furnished as ExBhit to this Current Report on Form 8-K and is ipooated herein by reference.




The information contained in the accompanying eixtsball not be incorporated by reference into afiythe Companys filings
whether made before or after the date hereof, dbggs of any general incorporation language in dilicly, unless expressly incorporated
specific reference to such filing. The informatiomthis press release shall not be deemed to bed"ffor purposes of Section 18 of -

Securities Exchange Act of 1934, as amended, arwibe subject to the liabilities of that sectianSmctions 11 and 12(a)(2) of the Secur
Act of 1933, as amended.

[tem 9.01 Financial Statementsand Exhibits.
(d) Exhibits
Exhibit Number Description
10.1 Stock Award Agreement, dated as of November 161 2By and between InspireMD, Inc. and Sol J. BdrarD.
10.2 glonquz;l:]fieDd Stock Option Agreement, dated as of/@&ober 16, 2011, by and between InspireMD, Inc. &otdJ
arer, Ph.

99.1 Press Release of InspireMD, Inc., dated Novembg2Q¥1




SIGNATURES
Pursuant to the requirements of the Securities &xga Act of 1934, as amended, the registrant higscdused this report to be sigi

on its behalf by the undersigned hereunto duly @ighd.

INSPIREMD, INC.

Date: November 18, 2011 By: [ “tt¥% s [/

Name:Craig Shore
Title: Chief Financial Office
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10.2 Nonqualified Stock Option Agreement, dated as of&ober 16, 2011, by and between InspireMD, Inc. &odJ
Barer, Ph.D

99.1 Press Release of InspireMD, Inc., dated Novembg2Q¥1



INSPIREMD, INC.

STOCK AWARD AGREEMENT

1. Grant of Stock Award Pursuant to this stock award agreement (thiagfeement "), InspireMD, Inc., a Delawa
corporation (the ‘Company "), hereby grants to

Sol J. Barer Ph.D
(the “Grantee ")

an award of two million nine hundred thousand (R,900) shares (the Awarded Shares ”) of common stock of the Company, par vi
$0.0001 per share Common Stock ”). The “ Date of Grant " of this award is November 16, 2011.

2. Delivery of Certificates; Registrati@f Shares The Company shall deliver certificates for thevakded Shares to t
Grantee or shall register the Awarded Shares inGhanteeS name, as soon as reasonably practicable followhegexecution of th
Agreement.

3. Legend The following legend shall be inserted on aifieate evidencing the Award Shares if the sharesawiot issued in
transaction registered under the applicable federdlstate securities laws:

“Shares of stock represented by this certificateeh@zeen acquired by the holder for investment astdfor
resale, transfer or distribution, have been isqueduant to exemptions from the registration rezmaents of
applicable state and federal securities laws, aag not be offered for sale, sold or transferrecepthan
pursuant to effective registration under such lawsn transactions otherwise in compliance witbbslaws,
and upon evidence satisfactory to the Company wiptiance with such laws, as to which the Company ma
rely upon an opinion of counsel satisfactory to @mnpany.”

4, Rights of a StockholdefThe Grantee shall have, with respect to the AedrShares, all of the rights of a stockholdethe
Company, including the right to vote the shares, te right to receive any dividends thereon.

5. Adjustments In the event that any dividend or other distiitb (whether in the form of cash, Common Stocked
securities, or other property), recapitalizatidnck split, reverse stock split, rights offeringprganization, merger, consolidation, split-upnspi
off, split-off, combination, subdivision, repurchase, or exdeof Common Stock or other securities of the Camgpissuance of warrants
other rights to purchase Common Stock or otherrgtegsiof the Company, or other similar corporatnsaction or event affects the fair v:
of the Awarded Shares, then the Company shall atjesnumber of Awarded Shares so that the fainesaf the Awarded Shares immedia
after the transaction or event is equal to thealue of the Awarded Shares immediately priorn® transaction or event. Such adjustn
shall be made in accordance with the rules of asyrdties exchange, stock market, or stock quotaticstem to which the Company is subject.




6. Voting The Grantee, as record holder of the Awardedeshaas the exclusive right to vote, or consetit vaspect to, su
Awarded Shares; providedhowever, that this Section shall not create any votindntrighere the holders of such Awarded Shares otlse
have no such right.

7. Specific PerformanceThe parties acknowledge that remedies at law kel inadequate remedies for breach of
Agreement and consequently agree that this Agreesiadl be enforceable by specific performancee fidmedy of specific performance s
be cumulative of all of the rights and remedielator in equity of the parties under this Agreetmen

8. Grantée Representations Notwithstanding any of the provisions hereo& trantee hereby agrees that he will not ac
any Awarded Shares, and that the Company will eoblidigated to issue any Awarded Shares to thet€samereunder, if the issuance of ¢
shares shall constitute a violation by the Graotelie Company of any provision of any law or regjoin of any governmental authority. #
determination in this connection by the Companylidhe final, binding, and conclusive. The rightsdaobligations of the Company and
rights and obligations of the Grantee are subjeelltapplicable laws, rules, and regulations.

9. Investment Representatioilotwithstanding anything herein to the contrahg Grantee hereby represents and warra
the Company, that:

(@) The Grantee acknowledges that therdadh Shares have not been registered under theitBecéct of 1933, ¢
amended (the Securities Act "), and that the Compang'reliance on an exemption from the Securitiesdggends, in part, upon !
truth and accuracy of the Grantee’s representatienforth herein.

(b) The Grantee is acquiring the Awar&dres for his own account, for investment purposés and not with a vie
to the distribution, resale or other dispositiom imocompliance with the Securities Act and apgileastate securities laws.

(c) The Grantee is an “accredited invésis such term is defined in Rule 501 promulgateder the Securities Act.

(d) The decision of the Grantee to aatliie Awarded Shares for investment has been Isadelg upon the evaluati
made by the Grantee.

(e) The Grantee recognizes and understtnad the Awarded Shares may not be sold, traresfeor otherwise dispos
of without registration under the Securities Actaorexemption therefrom, and that in the absenea @ffective registration statem
or an available exemption, he must hold such Awdr&bares indefinitely. The Grantee further ackedges that Rule 1.
promulgated under the Securities Act may not bdiegge to the Awarded Shares and understandsttieaCompany will not k
obligated to make the filings and reports, or mpkblicly available the information, which is a cdtiwh to the availability of Rul
144. The Grantee further recognizes that the Comsmunder no obligation to register the Awardddu®s or to comply with a
exemption from such registration. The Grantee tstdad that the certificates representing the Aedr8hares may carry one or 1
legends incorporating such restrictions.




® The Grantee acknowledges that hessphisticated investor, having such knowledgeexérience in financial a
business matters as to be capable of making amiefibinvestment decision with respect to the adiprisof the Awarded Shares ¢
that he has the financial wherewithal to absorbddke of any investment in the Awarded Shares.

(9) The Grantee acknowledges receipt Ibfirdormation he considers necessary or approgrifmr deciding an
evaluating the merits and risks of my acquiring dudding the Awarded Shares. The Grantee ackn@elgtiat he has had
opportunity to ask questions and to receive answirera the Company regarding the Awarded Sharesthadousiness properti
prospects and financial condition of the Compang &m obtain additional information necessary toifyethe accuracy of ar
information furnished to him or to which he hadesx

(h) The Grantee acknowledges that appliécaecurities laws provide restrictions on thditgbof stockholders to se
transfer, assign, mortgage, hypothecate, or otlserencumber their Awarded Shares and places cesth@r restrictions on tl
Grantee; and

Unless the Awarded Shares are issued to the Gramtaetransaction registered under the applicabtierfal and state securities laws
certificates issued with respect to the Awardedr&hahall bear an appropriate restrictive investniegend and shall be held indefinit
unless they are subsequently registered underppicable federal and state securities laws orGhantee obtains an opinion of counse
form and substance satisfactory to the Companyitarmunsel, that such registration is not required

10. Grantés Acknowledgments The Grantee hereby accepts this award subjectltthe terms and provisions of t
Agreement. The Grantee hereby agrees to accepndmg, conclusive, and final all decisions oreiretations of the Company upon
guestions arising under this Agreement.

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

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




13. Covenants and Agreements as Indepgndlgreements Each of the covenants and agreements that aferde in this
Agreement shall be construed as a covenant andragre independent of any other provision of thise®gnent. The existence of any clair
cause of action of the Grantee against the Compahgther predicated on this Agreement or otherwgbell not constitute a defense to
enforcement by the Company of the covenants aretatgnts that are set forth in this Agreement.

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

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

16. Modification No change or modification of this Agreement Ebal valid or binding upon the parties unless thange ¢
modification is in writing and signed by the pastie

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

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

19. Notice Any notice required or permitted to be deliverexteunder shall be deemed to be delivered onlynvetoeually
received by the Company or by the Grantee, as d@se may be, at the addresses set forth below, sudcdt other addresses as they
theretofore specified by written notice deliveracaiccordance herewith:

a. Notice to the Company shall be adémssd delivered as follows:

InspireMD, Inc.

3 Menorat Hamaor St.

Tel Aviv, Israel 67448

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




b. Notice to the Grantee shall be adémtssd delivered as set forth on the signature.page

20. Tax RequirementsThe Grantee is hereby advised to consult immelgiavith his or her own tax advisor regarding thg
consequences of this Agreement. The Company apgpficable, any subsidiary (for purposes of thesti®n 20, the term “Company ” shall bt
deemed to include any applicable subsidiary), diele the right to deduct from all amounts paidash or other form, any federal, state, Ic
or other taxes required by law to be withheld imroection with this Agreement. The Company mayitsnsole discretion, also require
Grantee to pay the Company the amount of any tdsetsthe Company is required to withhold in conitectvith the Grantes’income arisin
with respect to this Agreement. Such paymentd blealequired to be made when requested by Comaadynay be required to be made ¢
to the delivery of any certificate representing ftvearded Shares. Such payment may be made (Dégelivery of cash to the Company ir
amount that equals or exceeds (to avoid the isguahdractional shares under (iii) below) the reqditax withholding obligations of t
Company; (ii) if the Company, in its sole discretiGo consents in writing, the actual delivery bg Grantee to the Company of share
Common Stock, other than (A) restricted stock,Byy Common Stock that the Grantee has acquired ff@Company within six (6) mont
prior thereto, which shares so delivered have aeggte fair market value that equals or exceexa\bid the issuance of fractional shi
under (iii) below) the required tax withholding magnt; (iii) if the Company, in its sole discretiosp consents in writing, the Compasy’
withholding of a number of shares to be deliveredspant to this Award, which shares so withheldeham aggregate fair market value
equals (but does not exceed) the required tax widing payment; or (iv) any combination of (i),)(ior (iii). The Company may, in its si
discretion, withhold any such taxes from any ottesh remuneration otherwise paid by the Compatiye@rantee.

* kk k k ok ok ok xk

[ Remainder of Page Intentionally Left Blank.
Sgnature Page Follows ]




IN WITNESS WHEREOF, the Company has caused thiedgeent to be executed by its duly authorized affiaed the Grantee,
evidence his or her consent and approval of alteh@as hereof, has duly executed this Agreemertf #ge date specified in Sectiorhéreof.

COMPANY:
InspireMD, Inc.

By: /s/Craig Shore

Name:Craig Shore
Title: Chief Financial Officer

GRANTEE:

/s/ Sol J. Barer

Name:Sol J. Barer, Ph.C
Address:




INSPIREMD, INC.
NONQUALIFIED STOCK OPTION AGREEMENT

1. Grant of Option Pursuant to this nonqualified stock option agreet (this “Agreement ”), InspireMD, Inc., a Delawa
corporation (the Company "), hereby grants to

Sol J. Barer Ph.D
(the “Optionee™)

an option (the ‘Stock Option ") to purchase the following full shares (theptioned Shares ") of common stock of the Company, par vi
$0.0001 per share (theCommon Stock "), at an exercise price equal to $1.95 per share dltbim fair market value per share of the Com
Stock on the Date of Grant):

a. One million four hundred fifty thoushfi,450,000) full shares of Common StocK ¢anche A Shares™);
b. Seven hundred twenty-five thousand {@@0) full shares of Common StockTFanche B Shares™”); and
C. Seven hundred twenty-five thousand ({@@0) full shares of Common StockTfanche C Shares™”).

The “ Date of Grant " of this Stock Option is November 16, 2011. ThecBt@ption is a nonqualified stock option. This &dption i
intended to comply with the provisions governingigoalified stock options under the final TreasuggRlations issued on April 17, 2007
order to exempt this Stock Option from applicatidrsection 409A of the Internal Revenue Code of6l 28 amended (theCode ).

2. Vesting; Time of ExerciseExcept as specifically provided in this Agreemneine Optioned Shares shall become veste:
exercisable as provided below:

a. The Tranche A Shares shall vest arabrhe exercisable in substantially equal monthlytailiments (with an
fractional shares vesting on the last vesting datedhe last business day of each calendar moregh avwo (2) year period from t
Date of Grant, with the first installment vesting November 30, 2011 (each monthly vesting dategoegferred to as a Tranche A
Vesting Date "), provided that the Optionee is providing servicesda employee, outside director or consultanthéoGompany ¢
the applicable Tranche A Vesting Date.

b. The Tranche B Shares shall vest andrbhe exercisable upon the date the Company beclistext on a register
national securities exchange (such as the New Widck Exchange (NYSE), NASDAQ Stock Market, or thmerican Stoc
Exchange (AMEX)), provided that such listing occuars or before December 31, 2012, and further pexvithat the Optionee
providing services (as an employee, outside diremt@onsultant) to the Company on the applicaklgting date.




C. The Tranche C Shares shall vest amdrbe exercisable on the date that the Companyveseesearch covere
from at least two (2) investment banks that ranikethe top twenty (20) investment banks in termsioflerwritings as of their mc
recently completed fiscal year, and/or leading ystal as ranked by either the Wall Street Jourtied, Financial Times, Zac
Investment Research or Institutional Investor, pies that the Company receives such coverage before December 31, 2012, i
further provided that the Optionee is providingvémss (as an employee, outside director or const)lteo the Company on t
applicable vesting date.

In the event that a Transaction occurs, the totaidded Shares not previously vested shall theneumonediately become fully vested and
Stock Option shall become fully exercisable, if patviously so exercisable. For purposes of thgse@ment, a Transaction ” means any ¢
the following events: (a) a merger or consolidatainthe Company (a “Merger”) with or into any compa(the “ Successor Company ")
resulting in the Successor Company being the sumyientity; or (b) an acquisition of: (i) all orlsstantially all of the Shares or assets o
Company in one or more related transactions tohemgtarty (a “Share Sale "), or (ii) all or substantially all of the assets b&tCompany, i
one or more related transactions to another pamtygach case such acquirer of Shares or assetfadged to herein as theAtquiring
Company”.

Notwithstanding thisSection 2, in the event the Optionee (i) is terminated withtCause” (as defined in_Section 3laklow); (ii) is no
reelected as a director by the Company’s stockis|d@i) is not nominated for reelection as a dioe by the Compang’ stockholders or (i
dies or becomes Disabled, the Tranche A Shares isialediately become 100% vested and exercisabléherdate thereof, as applica
provided that the Optionee has continuously pravisiervices to the Company as an employee, consuttaoutside director through that ¢
and the Stock Option has not otherwise been fedelty the Optionee in accordance with Sectidief®w. For purposes hereof, “Disabled”
means that the Optionee has terminated his sertodbe Company due to a “disability” (within theeeming of section 22(e)(3) of the Code).

3. Term; Forfeiture

a. The ‘Option Period ” shall commence on the Date of Grant and shall expirthe date immediately preceding
tenth (10th) anniversary of the Date of Grant, ssleerminated earlier in accordance with this $ac3i.

b. The Tranche B Shares and Tranche @eSlshall terminate at 5 p.m. on December 31, #0th2 vesting conditior
described in Section Zhave not been achieved by such date.




C. Except as otherwise provided in thgrdement, to the extent the unexercised portioth@fStock Option relates
Optioned Shares which are not vested on the dat©fitionee terminates all service (as an emplaoyesjde director or consulta
with the Company for any reason, the Stock Optidhlwe terminated on that date. The unexercisedigro of the Stock Option th
relates to Optioned Shares which are vested withiteate on the first of the following to occur:

i. 5 p.m. on the date the Option Pergnininates;
ii. Immediately upon the Optionee’s temation of service for Cause (as defined below);

iii. 5 p.m. on the date which is twel&) months following the date the Optionee voluhtareases to provic
services to the Company for any reason.

d. For the purposes hereoffduse " shall exist if the Optionee (i) breaches any of riegerial terms or conditions
any agreement to provide services to the Comparyuding, without limitation, the breach of any guif non-disclosure or non-
competition; (ii) engages in willful misconduct acts in bad faith with respect to the Company gr@frits subsidiaries or affiliates;
(iii) is convicted of a criminal offence involvingoral turpitude.

e. Notwithstanding anything herein to dwtrary, if the Optionee is terminated for Cauben all Optioned Shat
(including vested Optioned Shares), whether exabtésor not on the date that the Company deliverthé Optionee a terminati
notice, shall expire and may not be exercised.

4. Who May Exercise Subject to the terms and conditions set forttSéttions 2 and above, during the lifetime of t
Optionee, the Stock Option may be exercised onlythgy Optionee, or by the Optioneejuardian or personal or legal representativ
Optionee dies prior to the dates specified in $acdihereof, and the Optionee has not exercised th&k &ption as to the maximum numbe
vested Optioned Shares as set forth in Sectioar@of as of the date of death, the following pessmay exercise the exercisable portion o
Stock Option on behalf of the Optionee at any tprier to the dates specified in Sectioh@eof: the personal representative of his este
the person who acquired the right to exercise tbek3Option by bequest or inheritance or by reasfaihe death of the Optionee; provided
the Stock Option shall remain subject to the othans of this Agreement and applicable laws, rudesl, regulations.

5. No Fractional SharesThe Stock Option may be exercised only with eesgo full shares, and no fractional shar
Common Stock shall be issued.

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




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

If the Optionee fails to pay for any of the Optidrghares specified in such notice or fails to acdefivery thereof, then the Comp:
may cause the Stock Option and the right to purckash Optioned Shares to be forfeited by the @p&o

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

8. Rights as StockholdefThe Optionee will have no rights as a stockholdeith respect to the Optioned Shares until
issuance of a certificate or certificates to thdi@yee or the registration of such shares in théo@pes name. The Optioned Shares sha
subject to the terms and conditions of this Agreemé&xcept as otherwise provided in Sectiohe®eof, no adjustment shall be made
dividends or other rights for which the record daterior to the issuance of such Optioned Shafége Optionee, by his execution of 1
Agreement, agrees to execute any documents redgaoeghested by the Company in connection withissaance of the Optioned Shares.

9. Adjustment of Number of Optioned Ssaend Related MattersThe number of Optioned Shares covered by thek
Option, and the exercise price, shall be subjeatfastment as follows:

a. In the event that the shares of Com@imek of the Company are subdivided or combinéd &ngreater or small
number of shares, or if the shares of Common Stéthke Company are exchanged for other securifi¢seoCompany, by reason ¢
reclassification, recapitalization, consolidatisaprganization, dividend or other distribution (wHer in the form of cash, stock
other property), stock split, spoff, combination or exchange of shares, repurctafsshares, change in corporate structur
otherwise, then the Optionee shall be entitled hupcercise of the Stock Option and subject to tralitions herein stated, to purch
such number of shares of Common Stock or such ciurities of the Company as were exchangeablthéonumber of shares
Common Stock of the Company which the Optionee dialve been entitled to purchase had the Optioxeeised the Stock Opti
immediately prior to such an event, and approprizd@ustments shall be made in the exercise priceshare to reflect su
subdivision, combination or exchange.




b. Subject to paragraph (c) below, in¢lient of a Transaction (as defined below), whilexercised Optioned Sha
remain, the Company determines in good faith td@tsiment is required in order to preserve the fisner potential benefits to t
Optionee, the Company may at its sole discretigncéluse the Stock Option to be substituted withdtwesponding and adjus
number of options to purchase shares of the sunyientity (or an affiliated entity of the survivirgtity) - of the same class and
same substitution rate as the shares receivedeblydiders of shares of Common Stock of the Comjpaexchange for their Comm
Stock, or (2) in the event holders of the share€a@fnmon Stock received cash as consideration fir #hares in the Transacti
cause the Stock Option to be cancelled in exchémgea cash payment equal to the cash the Optiormddnhave received had
exercised the Stock Option immediately prior to Tmansaction, as adjusted for the payment of thgagpiate exercise price. In !
case of such substitution, appropriate adjustmemasi be made in the quantity and exercise pricesfiect such action, and all ot
material terms and conditions of the Agreementlgbaiain in force.

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

i. a merger or consolidation of the Compavith or into any company (theSuccessor Company ") resulting
in the Successor Company being the surviving erdity

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

the Successor Company or the Acquiring Company sk the right, among other alternatives, to sule the Stock Option for i
own securities (the Substitute Shares ) or to retain this Agreement with no change. In ¢vent the Successor Company or
Acquiring Company chooses to substitute the Stoood for Substitute Shares, appropriate equitadjastments shall be made in
purchase price per share of the Substitute Shanesall other terms and conditions of the Agreerseatl remain in force.

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




10. Nongualified Stock OptionThe Stock Option shall not be treated as anefitiwe stock optioninder Section 422 of t

Code.

11. Voting The Optionee, as record holder of some or athefOptioned Shares following exercise of thisc8t@ption, ha
the exclusive right to vote, or consent with respecsuch Optioned Shares until such time as thigoB®ed Shares are transferred in accorc
with this Agreement; providedhowever, that this Section shall not create any votingtrighere the holders of such Optioned Shares otke
have no such right.

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

13. Optionés Representations Notwithstanding any of the provisions hereok @ptionee hereby agrees that he will
exercise the Stock Option granted hereby, andtHeCompany will not be obligated to issue any efiaf Common Stock to the Optiol
hereunder, if the exercise thereof or the issuaficeich shares shall constitute a violation by@pionee or the Company of any provisiol
any law or regulation of any governmental authoriyny determination in this connection by the Camyp shall be final, binding, a
conclusive. The obligations of the Company andridiets of the Optionee are subject to all appliedaws, rules, and regulations.

14. Optionés Acknowledgments The Optionee hereby agrees to accept as bindmmglusive, and final all decisions
interpretations of the Company, upon any questiising under this Agreement.

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

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

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




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

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

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

21. Modification No change or modification of this Agreement Ebal valid or binding upon the parties unless thange ¢
modification is in writing and signed by the pastigrovided, however, that the Company may change or modify this Agresimvithout th
Optionees consent or signature if the Company determimess isole discretion, that such change or modificais necessary for purpose:
compliance with or exemption from the requiremeaftSection 409A of the Code or any regulationstbeoguidance issued thereunder.

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

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

24. Notice Any notice required or permitted to be delivetezteunder shall be deemed to be delivered onlynvetogually
received by the Company or by the Optionee, ascis®e may be, at the addresses set forth below, surch other addresses as they
theretofore specified by written notice deliveradciccordance herewith:




a. Notice to the Company shall be adémssd delivered as follows:

InspireMD, Inc.

3 Menorat Hamaor St.

Tel Aviv, Israel 67448

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

b. Notice to the Optionee shall be adsizdsand delivered as set forth on the signature.pag

25. Tax RequirementsThe Optionee is hereby advised to consult imatedi with his or her own tax advisor regarding i
consequences of this Agreement. The Company apglicable, any subsidiary (for purposes of théstn 25, the term “Company " shall b
deemed to include any applicable subsidiary), dielk the right to deduct from all amounts paiddsh or other form, any federal, state, I¢
or other taxes required by law to be withheld imroection with this Agreement. The Company mayitsnsole discretion, also require
Optionee receiving Optioned Shares to pay the Camfiae amount of any taxes that the Company isireduo withhold in connection wi
the Optionees income arising with respect to the Stock OptiSuch payments shall be required to be made wiigrested by Company a
may be required to be made prior to the deliveryay Optioned Shares. Such payment may be madwy (ihe delivery of cash to t
Company in an amount that equals or exceeds (tidahe issuance of fractional shares under (iiilobg the required tax withholdit
obligations of the Company; (i) if the Company,ii& sole discretion, so consents in writing, tictual delivery by the exercising Optionet
the Company of shares of the Compangdmmon stock, which shares so delivered haveygregate fair market value that equals or exc
(to avoid the issuance of fractional shares uniiigibélow) the required tax withholding paymernii)(if the Company, in its sole discretion,
consents in writing, the CompasyWwithholding of a number of Optioned Shares talekvered upon the exercise of this Stock Optiohich
shares so withheld have an aggregate fair markatwhat equals (but does not exceed) the requéedvithholding payment; or (iv) a
combination of (i), (ii), or (iii). The Company main its sole discretion, withhold any such takesn any other cash remuneration othen
paid by the Company to the Optionee.
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IN WITNESS WHEREOF, the Company has caused this&gent to be executed by its duly authorized affiaed the Optionee,
evidence his consent and approval of all the tdremeof, has duly executed this Agreement, as ofiéite specified in Sectiontereof.

COMPANY:
InspireMD, Inc.
By: /sl Craig Shore

Name:Craig Shore
Title: Chief Financial Officer

OPTIONEE:

/s/ Sol J. Barer

Name: Sol J. Barer, Ph.D.
Address:
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InspireMD
InspireM D Elects Sol J. Barer, Ph.D. Chairman of the Board of Directors

Founder of Celgene Agreesto Chair the Board

Tel-Aviv, November 17, 2011 -- InspireMD, Inc. (OTC BB: NSPR) (“InspireMD” or tH€ompany”),a medical device company focusing
the development and commercialization of its pretarly stent platform technology, today announced 8ol J. Barer, Ph.D., a current men
of the Company’s board of directors and the for@kairman and CEO of Celgene Corporation, has bleetee the Chairman of InspireM®’
Board of Directors, effective immediately. InspirBMhanks Asher Holzer for his contributions as ofmain and leading the Company tc
current successful stage. Mr. Holzer will contirmsePresident of the Company and a member of thedBddirectors.

Dr. Barer commented, “Since | joined the Board @kbtors mid-year, | have become increasingly esped with the Comparsypotential an
am very pleased to have been asked to take then@dr@s role. | look forward to working with the Board camanagement in develop
products and securing regulatory approval for $éeing products and positioning the Company folaechd shareholder value.”

Dr. Barer has more than 30 years experience withigly traded biotechnology companies. In 1980w with Celanese Research Comj
when he formed the biotechnology group that wasegbently spun out to form Celgene. Dr. Barer spi8ntears leading Celgene, holding
positions of president, COO and Chairman and CEfndulifferent periods, culminating with his tenuss Celgene Executive Chairms
before retiring in June of 2011. Celgesi@arket capitalization at his retirement was apipnately $27 billion. Dr. Barer serves on the Boaf
several companies including: Amicus Therapeutics;.,| Aegerion Pharmaceuticals, Inc., ContraFectpCo€erecor Corp and Ec
Therapeutics, Inc. He serves as Chairman of Bialt], the 300 company biotechnology organizatiorNefv Jersey, as Chairman of
Governor of New Jersey’s UMDNJ Advisory Committewl advises several corporations.

Asher Holzer added| ‘am pleased that Dr. Barer has agreed to becomientéin of InspireMD, and | am confident that hipesience will hel
the Company reach the next level.”

About InspireMD Inc.

InspireMD is a medical device company focusinglmdevelopment and commercialization of its prdpriestent system technology, MGu
™ | InspireMD intends to pursue applications of tteishnology in coronary, carotid and peripheral rgrirocedures. InspireMB’commo
stock is listed on the OTC BB under the ticker spibISPR”.

Forward-looking Statements:

This press release contains "forwdodking statements.” Such statements may be prdckgdehe words "intends," "may," "will," "plan:
"expects,"” "anticipates,” "projects,” "predicts,estimates,” "aims," "believes," "hopes," "poteritigr similar words. Forwardboking
statements are not guarantees of future performaneeased on certain assumptions and are subjeatious known and unknown risks i
uncertainties, many of which are beyond the Comisaogntrol, and cannot be predicted or quantified eonsequently, actual results r
differ materially from those expressed or impligdduch forwardeoking statements. Such risks and uncertaintiekide, without limitatior
risks and uncertainties associated with (i) madateptance of our existing and new products, @fative clinical trial results or lengt
product delays in key markets, (iii) an inabilitysecure regulatory approvals for the sale of eodycts, (iv) intense competition in the mec
device industry from much larger, multational companies, (v) product liability claimsi)(our limited manufacturing capabilities and aglce
on subcontractors for assistance, (vii) insufficieninadequate reimbursement by governmental &mer ahird party payers for our produ
(viii) our efforts to successfully obtain and maiint intellectual property protection covering oupgucts, which may not be successful,
legislative or regulatory reform of the healthcaystem in both the U.S. and foreign jurisdictiapx3,our reliance on single suppliers for cer
product components, (xi) the fact that we will ndedraise additional capital to meet our businesgiirements in the future and that <
capital raising may be costly, dilutive or diffitwb obtain and (xii) the fact that we conduct Inesis in multiple foreigjurisdictions, exposir
us to foreign currency exchange rate fluctuatidogistical and communications challenges, burdensasts of compliance with foreign le
and political and economic instability in each §dliction. More detailed information about the Compand the risk factors that may affect
realization of forwardeoking statements is set forth in the Companyiags with the Securities and Exchange Commissinduding the
Company's Registration Statement on Forrh f8ed with the SEC on October 12, 2011. Investmd security holders are urged to read |
documents free of charge on the SEC's web sitenat.8ec.gov. The Company assumes no obligation dighy update or revise its forward-
looking statements as a result of new informatiotyre events or otherwise.

Company Contact:
www.inspire-md.com
Jonina Ohayon
Marketing Director
jonina@inspire-md.com
OTC BB: NSPR

Investor Contact:



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




