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Asfiled with the Securities and Exchange Commission on May 25, 2012
SEC File No. 333-181502

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

Amendment No. 1to

FORM S-1

REGISTRATION STATEMENT UNDER THE SECURITIESACT OF 1933

InspireM D, Inc.

(Exact name of registrant as specified in its arart

Delaware 3841 26-2123838
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer Identification No.)
incorporation or organization) Classification Code Number)

4 Menorat Hamaor St.
Tel Aviv, | srael 67448
972-3-691-7691
(Address, including zip code, and telephone number,
including area code, of registrant’s principal exgive offices)

Ofir Paz
Chief Executive Officer
InspireM D, Inc.
4 Menorat Hamaor St.
Tel Aviv, | srael 67448
972-3-691-7691
(Name, address, including zip code, and telephameber,
including area code, of agent for service)

Copies of all communications, including communications sent to agent for service, should be sent to:

Rick A. Werner, Esq.
Haynes and Boone, LLP
30 Rockefeller Plaza, 26 th Floor
New York, New York 10112
Tel. (212) 659-7300
Fax (212) 884-8234

Approximate date of commencement of proposed saletothe public: As soon as practicable after the effective datais
Registration Statement.

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the
Securities Act of 1933 check the following bl

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the
following box and list the Securities Act registoat statement number of the earlier effective rtegi®n statement for the same offeriidg.

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhie following box and list the
Securities Act registration statement number ofghidier effective registration statement for taens offering ]

If this Form is a post-effective amendment filedquant to Rule 462(d) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofghidier effective registration statement for taens offering ]

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @accelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act.

(Check one)



Large accelerated fildz Accelerated filefx]

Non-accelerated fileO Smaller reporting compard
(Do not check if a smaller reporting compa

Theregistrant hereby amendsthisregistration statement on such date or dates as may be necessary to delay its effective date
until theregistrant shall filea further amendment which specifically statesthat thisregistration statement shall thereafter become
effectivein accordance with Section 8(a) of the Securities Act of 1933 or until theregistration statement shall become effective on such
date asthe Commission acting pursuant to said Section 8(a), may determine.




EXPLANATORY NOTE

This Amendment No. 1 to the Registration Stateneheing filed solely to amend Part Il of the Régison Statement to file Exhit
5.1 to the Registration Statement.




PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of | ssuance and Distribution.
We are paying all of the selling stockholders’ exges related to this offering, except that tharggltockholders will pay any

applicable underwriting discounts and commissidine fees and expenses payable by us in connectibrihis Registration Statement are
estimated as follows:

SEC Registration Fe $ 1,661.2
Accounting Fees and Expens 10,00(
Legal Fees and Expens 25,00(
Miscellaneous Fees and Expenses 3,338.7°
Total $ 40,00(

Item 14. Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of tteteSof Delaware provides, in general, that a c@fpan incorporated under the
laws of the State of Delaware, as we are, may imifgrany person who was or is a party or is thneatkto be made a party to any threate
pending or completed action, suit or proceedingdpthan a derivative action by or in the rightia# corporation) by reason of the fact that
such person is or was a director, officer, emplayre@gent of the corporation, or is or was senghthe request of the corporation as a
director, officer, employee or agent of anotheegmise, against expenses (including attorneys)fgedgments, fines and amounts paid in
settlement actually and reasonably incurred by g@chon in connection with such action, suit orcpesling if such person acted in good f
and in a manner such person reasonably believied ito or not opposed to the best interests of tingaration and, with respect to any
criminal action or proceeding, had no reasonahlse#o believe such person’s conduct was unlawfuthe case of a derivative action, a
Delaware corporation may indemnify any such peesgainst expenses (including attorneys’ fees) dgtaald reasonably incurred by such
person in connection with the defense or settlerakstich action or suit if such person acted indgfaith and in a manner such person
reasonably believed to be in or not opposed td#st interests of the corporation, except thanhdernification will be made in respect of
any claim, issue or matter as to which such pevgbinave been adjudged to be liable to the corpionaunless and only to the extent that the
Court of Chancery of the State of Delaware or ahgiocourt in which such action was brought deteasisuch person is fairly and
reasonably entitled to indemnity for such expenses.

Our certificate of incorporation and bylaws provitiat we will indemnify our directors, officers, playees and agents to the extent
and in the manner permitted by the provisions ef@eneral Corporation Law of the State of Delawaseamended from time to time, subject
to any permissible expansion or limitation of sirmilemnification, as may be set forth in any stod#tbcs’ or directors’ resolution or by
contract. Any repeal or modification of these pstns approved by our stockholders will be prosipecnly and will not adversely affect
any limitation on the liability of any of our direws or officers existing as of the time of sucpea or modification.

We are also permitted to apply for insurance oraliedf any director, officer, employee or other agfor liability arising out of his
actions, whether or not the General Corporation bathe State of Delaware would permit indemnificat

Item 15. Recent Sales of Unregistered Securities.
On June 16, 2008, we completed an offering of 2@@Dshares of our common stock at a price of @ share to Lynn Briggs,
our former president, chief executive officer, ¢Hieancial officer, secretary and treasurer. Toimltamount received from that offering was

$12,500. These shares were issued pursuant tmi$d€2) of the Securities Act of 1933, as amendaed, corresponding provisions of state
securities laws, which exempt transactions by smesnot involving a public offering.
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On March 31, 2011, pursuant to a share exchangeagnt, we issued 46,471,907 shares of common &taektain shareholders
InspireMD Ltd. in exchange for 91.7% of the issaed outstanding capital stock of InspireMD Ltd. &egpely, we issued 4,194,756 shares of
common stock to the remaining shareholders of tepD Ltd. in exchange for the remaining 8.3% of igmued and outstanding capital stock
of InspireMD Ltd. In addition, in connection withe share exchange agreement, we (i) assumedytaeevarrants to purchase up to 125,
ordinary shares of InspireMD Ltd. at an exerciseeof $10 per share that were converted into nésglyed warrants to purchase up to
1,014,500 shares of our common stock at an exepcise of $1.23 per share and (ii) options to pasehup to 937,256 ordinary shares of
InspireMD Ltd. with a weighted average exercise@f $4.35 that were converted into options tapase up to 7,606,770 shares of our
common stock with a weighted average exercise pifid®.54 per share. The securities issued inlog@described transactions were not
registered under the Securities Act of 1933, asnaied, or the securities laws of any state, and wieeed and sold pursuant to the
exemption from registration under the Securities &c1933, as amended, provided by either Reguldiander the Securities Act of 1933
amended, or Section 4(2) and Regulation D (Rulg G@6éer the Securities Act of 1933, as amendedh Bathe shareholders of InspireMD
Ltd. who received shares of our common stock iretheve described share exchange transactions itleee &ccredited investors (as defined
by Rule 501 under the Securities Act of 1933, asraiad) or not a “U.S. person” (as that term isrokefiin Rule 902 of Regulation S) at the
time of the share exchange transactions.

On March 31, 2011, we entered into a securitiestpage agreement with 30 accredited investors (asdey Rule 501 under the
Securities Act of 1933, as amended), pursuant fohwilie issued 6,454,002 shares of common stocKiesgear warrants to purchase up to
3,226,999 shares of common stock at an exercise pfi$1.80 per share for aggregate cash procé&®@13,404 and the cancellation of
$667,596 of indebtedness held by investors. Thergies sold in this offering were not registerediar the Securities Act of 1933, as
amended, or the securities laws of any state, ad wffered and sold in reliance on the exemptiomfregistration under the Securities Act
of 1933, as amended, provided by Section 4(2) aglRtion D (Rule 506) under the Securities Act®83, as amended.

On March 31, 2011, upon the consummation of the@ldescribed private placement, we issued ayfea-warrant to purchase uf
373,740 shares of common stock at an exercise pfi$&.80 per share, to Palladium Capital Advisbt<C, our placement agent in the
private placement. The warrant was not registenetbuthe Securities Act of 1933, as amended, oséharities laws of any state, and was
offered and sold in reliance on the exemption fregistration afforded by Section 4(2) and Regufafio(Rule 506) under the Securities Act
of 1933, as amended, and corresponding provisibatate securities laws, which exempt transactimnan issuer not involving a public
offering. Palladium Capital Advisors, LLC was arcaadited investor (as defined by Rule 501 undeiStbeurities Act of 1933, as amendec
the time of the private placement.

On March 31, 2011, for work performed in connectigth the share exchange transactions and as lmmmigensation, we issued
Craig Shore, our chief financial officer, secretand treasurer, a five-year warrant to purchas® @000 shares of common stock at an
exercise price of $1.80 per share. The warrantneésegistered under the Securities Act of 1933mended, or the securities laws of any
state, and was offered and sold in reliance oxeenption from registration afforded by Section)@d Regulation D (Rule 506) under the
Securities Act of 1933, as amended, and correspgnatiovisions of state securities laws, which exemgmsactions by an issuer not involv
a public offering. Craig Shore was an accrediteg$tor (as defined by Rule 501 under the Securt@of 1933, as amended) at the time of
the issuance of the warrant.

On March 31, 2011, upon the consummation of theagei placement, we issued a five-year warrant tohase up to 6,667 shares of
common stock at an exercise price of $1.80 pereshariHermitage Capital Management, a consultdre. Warrant was not registered under
the Securities Act of 1933, as amended, or thergiesulaws of any state, and was offered and soleéliance on the exemption from
registration afforded by Section 4(2) under theusigies Act of 1933, as amended, and corresponglingisions of state securities laws, wt
exempt transactions by an issuer not involving lalipwffering.

In consideration for financial consulting service®, issued to The Benchmark Company, LLC, a coastjla five-year warrant to
purchase up to 50,000 shares of common stock exencise price of $1.50 per share. The warrantneasegistered under the Securities Act
of 1933, as amended, or the securities laws ofktatg, and was offered and sold in reliance oreXeenption from registration afforded by
Section 4(2) and Regulation D (Rule 506) underSbeurities Act of 1933, as amended, and correspgriiovisions of state securities laws,
which exempt transactions by an issuer not invgharpublic offering.
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On March 31, 2011, we issued five-year warranfsuichase up to an aggregate of 2,500,000 shasmohon stock at an exercise
price of $1.50 per share, to Endicott ManagemerthBes, LLC, The Corbran LLC and David Stefanskycénsideration for consulting
services. Pursuant to an agreement with us, dbthénumber of warrants issued, warrants to paset832,500 shares of common stock were
placed in escrow, with the release of such warrsuitgect to the fulfillment or waiver of certainratitions. On November 16, 2011, our bc
of directors approved the release of all of theramts held in escrow. The warrants were not reggstunder the Securities Act of 1933, as
amended, or the securities laws of any state, ad wffered and sold in reliance on the exemptiomfregistration afforded by Section 4(2)
and Regulation D (Rule 506) under the SecuritiesoAd 933, as amended, and corresponding provisibetate securities laws, which
exempt transactions by an issuer not involving laipwffering. Each of Endicott Management PartnetsC, The Corbran LLC and David
Stefansky was an accredited investor (as defindddg 501 under the Securities Act of 1933, as aledhat the time of the issuance of the
warrant.

On April 18, 2011, we consummated a private placegméth an investor pursuant to which we sold 66@,6hares of our common
stock and a five-year warrant to purchase up tq3&8shares of common stock at an exercise pri¢d.80 per share for aggregate cash
proceeds of $1,000,000. The securities sold indfiexing were not registered under the Securifiesof 1933, as amended, or the securities
laws of any state, and were offered and sold iamek on the exemption from registration underSbeurities Act of 1933, as amended,
provided by Section 4(2) and Regulation D (Rule)a0&er the Securities Act of 1933, as amendeds iRlvestor was an accredited investor
(as defined by Rule 501 under the Securities AGI#3, as amended) at the time of the private place.

On April 18, 2011, we consummated a private placegmgth 2 accredited investors (as defined by Rl under the Securities Act
of 1933, as amended), pursuant to which we sold3333shares of our common stock and a five-yearaméito purchase 141,667 shares of
our common stock at an exercise price of $1.8Gpare, for aggregate cash proceeds of $425,000sdtheities sold in this offering were |
registered under the Securities Act of 1933, asnaied, or the securities laws of any state, and wieeed and sold in reliance on the
exemption from registration under the Securities &c1933, as amended, provided by Section 4(2)Regllation D (Rule 506) under the
Securities Act of 1933, as amended.

On April 18, 2011, upon the consummation of thevabadescribed April 18, 2011 private placementsjssaed a fiverear warrant t
purchase up to 57,000 shares of common stock exengise price of $1.80 per share to Palladiumt@bpdvisors, LLC, our placement ag:
in the April 18, 2011 private placements. The wattaas not registered under the Securities Act983]1 as amended, or the securities law
any state, and was offered and sold in reliancénem®xemption from registration afforded by Sec#d¢®) and Regulation D (Rule 506) under
the Securities Act of 1933, as amended, and cavrelpg provisions of state securities laws, whiglrept transactions by an issuer not
involving a public offering. Palladium Capital Adars, LLC was an accredited investor (as defineRig 501 under the Securities Act of
1933, as amended) at the time of the private plaoem

On April 21, 2011, we consummated a private placgmgth Mr. Reinder Hogeboom pursuant to which wkl 83,333 shares of o
common stock and a five-year warrant to purchas@6leshares of our common stock at an exercise pfi§1.80 per share, for aggregate
cash proceeds of $50,000. The securities soldsroffering were not registered under the Secwrifiet of 1933, as amended, or the secul
laws of any state, and were offered and sold iamek on the exemption from registration underSheurities Act of 1933, as amended,
provided by Regulation S under the Securities Ad3383, as amended. Reinder Hogeboom was not a fi¢rfSon” (as that term is defined in
Rule 902 of Regulation S) at the time of the pevplacement.

On January 4, 2011, we entered into a convertiida hgreement with our distributer in Israel, i@ @mount of $100,000. On June 1,
2011, we issued 81,161 shares of common stoclettetider upon conversion of the note. These desivvere not registered under the
Securities Act of 1933, as amended, or the seesritiws of any state, and were offered and saldliance on the exemption from registrat
under the Securities Act of 1933, as amended, geavby Regulation S under the Securities Act 0f3183 amended. The lender was not a
“U.S. person” (as that term is defined in Rule @Regulation S) at the time of the issuance.
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On April 5, 2012, we issued senior secured conviertiebentures in the original aggregate prina@pabunt of $11,702,128 and five-
year warrants to purchase an aggregate of 3,343d®s of our common stock at an exercise pri§d &0 per share to certain accred
investors in a private placement transaction. Sdwurities sold in this offering were not registeueder the Securities Act of 1933, as
amended, or the securities laws of any state, ard wffered and sold in reliance on the exemptiomfregistration under the Securities Act
of 1933, as amended, provided by Section 4(2) aglRtion D (Rule 506) under the Securities Act®83, as amended.

As consideration for serving as our placement agientonnection with certain private placementsApril 5, 2012 we issued
Palladium Capital Advisors, LLC a fivgear warrant to purchase up to 159,574 sharesmofram stock at an exercise price of $1.80 per s
Oppenheimer & Co. Inc. a fivgear warrant to purchase up to 113,070 sharesmfmamn stock at an exercise price of $1.80 per stuadle]MF
Securities, LLC a five-year warrant to purchaseaf9,666 shares of common stock at an exercise pfi$1.80 per share. These warrants
were not registered under the Securities Act 03183 amended, or the securities laws of any statbwere offered and sold in reliance on
the exemption from registration afforded by Secd¢?) and Regulation D (Rule 506) under the Seegrifct of 1933, as amended, and
corresponding provisions of state securities lawsch exempt transactions by an issuer not invgharpublic offering. Each of Palladium
Capital Advisors, LLC, Oppenheimer & Co. Inc. ahR)Securities, LLC was an accredited investor gfshdd by Rule 501 under the
Securities Act of 1933, as amended) at the timtb®private placement.

Item 16. Exhibits and Financial Statement Schedules.

Exhibit No. Description

2.1 Share Exchange Agreement, dated as of Dece28b@010, by and among InspireMD Ltd., SaguarcoRe®s, Inc., and the
Shareholders of InspireMD Ltd. that are signattwréto (incorporated by reference to Exhibit 18.5aguaro Resources,
Inc. Current Report on Forn-K filed with the Securities and Exchange Commissiardanuary 5, 201.

2.2 Amendment to Share Exchange Agreement, datedibry 24, 2011 (incorporated by reference to l&kRi2 to Current
Report on Form -K filed with the Securities and Exchange CommisgiarApril 6, 2011

2.3 Second Amendment to Share Exchange Agreeihetiet] March 25, 2011 (incorporated by referendextubit 2.3 to
Current Report on Form-K filed with the Securities and Exchange CommissiarApril 6, 2011}

3.1 Amended and Restated Certificate of Incorpamaincorporated by reference to Exhibit 3.1 tai@at Report on Form 8-K
filed with the Securities and Exchange Commissio\pril 1, 2011)

3.2 Amended and Restated Bylaws (incorporateckfgrence to Exhibit 3.2 to Current Report on Fori fled with the
Securities and Exchange Commission on April 1, 2

5.1* Opinion of Haynes and Boone, LL

10.1 Amended and Restated 2011 Umbrella Option Rilacorporated by reference to Exhibit 10.1 tor€nt Report on Form 8-

K filed with the Securities and Exchange CommissiarNovember 4, 201:

10.2 Form of Stock Option Award Agreement (incaogied by reference to Exhibit 10.2 to Current ReparForm 8-K filed with
the Securities and Exchange Commission on Ap£04,1)
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10.3

10.4

10.5

10.6

10.7**

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

Agreement of Conveyance, Transfer and Assigiof Assets and Assumption of Obligations, daedf March 31, 2011
(incorporated by reference to Exhibit 10.3 to Catrieeport on Form & filed with the Securities and Exchange Commis
on April 6, 2011}

Stock Purchase Agreement, by and betweeirdhdp, Inc. and Lynn Briggs, dated as of March 3Q11 (incorporated by
reference to Exhibit 10.4 to Current Report on F8K filed with the Securities and Exchange Cominis®n April 6,
2011)

Securities Purchase Agreement, dated as mftVBdL, 2011, by and among InspireMD, Inc. andatenpurchasers set forth
therein (incorporated by reference to Exhibit 110.2\mendment No. 1 to Registration Statement omF8r1 filed with the
Securities and Exchange Commission on August 261%

Form of $1.80 Warrant (incorporated by refeeeto Exhibit 10.6 to Current Report on ForrK &fed with the Securities ar
Exchange Commission on April 6, 201

Amended and Restated Form of $1.23 War

$1,250,000 Convertible Debenture, dated 20)\2010, by and between InspireMD Ltd. and Gengsget Opportunity
Fund, L.P. (incorporated by reference to ExhibiBl® Current Report on Form 8-K filed with the 8eties and Exchange
Commission on April 6, 2011

Unprotected Leasing Agreement, dated Feb2@&r2007, by and between Block 7093 Parcel 162gamy Ltd. Private
Company 510583156 and InspireMD Ltd. (incorpordtgdeference to Exhibit 10.9 to Current Report onnfr 8-K filed
with the Securities and Exchange Commission onl&p2011)

Securities Purchase Agreement, dated ady®3d, 2010, by and among InspireMD Ltd. and derpaurchasers set forth
therein (incorporated by reference to Exhibit 1dd @mendment No. 1 to Registration Statement amF8-1 filed with the
Securities and Exchange Commission on August 261y

Manufacturing Agreement, by and betweenitafD Ltd. and QualiMed Innovative MedizinprodukBambH, dated as of
September 11, 2007 (incorporated by reference hibix10.11 to Amendment No. 1 to Registration &ta¢nt on Form S-1
filed with the Securities and Exchange Commissioiagust 26, 2011

Development Agreement, by and between lesfir Ltd. and QualiMed Innovative Medizinprodukte Girh dated as of
January 15, 2007 (incorporated by reference toltixh0.12 to Amendment No. 1 to Registration Staeton Form S-1
filed with the Securities and Exchange Commissioagust 26, 2011

License Agreement, by and between Sveltadde8ystems, Inc. and InspireMD Ltd., dated aMafch 19, 2010
(incorporated by reference to Exhibit 10.13 to Ach@ent No. 1 to Registration Statement on Form ted fvith the
Securities and Exchange Commission on August 261}

Agreement, by and between InspireMD Ltd. @fid Paz, dated as of April 1, 2005 (incorporalgdeference to Exhibit
10.14 to Current Report on Forr-K filed with the Securities and Exchange CommissiarApril 6, 2011)

Amendment to the Employment Agreement, liytstween InspireMD Ltd. and Ofir Paz, dated a®ctbber 1, 2008

(incorporated by reference to Exhibit 10.15 to @atrReport on Form 8-K filed with the Securitiesl&xchange
Commission on April 6, 2011
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10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

Second Amendment to the Employment Agreenbgrand between InspireMD Ltd. and Ofir Paz, dateadf March 28,
2011 (incorporated by reference to Exhibit 10.1€torent Report on Form 8-K filed with the Secastand Exchange
Commission on April 6, 2011

Personal Employment Agreement, by and betwespireMD Ltd. and Asher Holzer, dated as of Apri2005 (incorporated
by reference to Exhibit 10.17 to Current Reporfonm 8-K filed with the Securities and Exchange @ussion on April 6,
2011)

Amendment to the Employment Agreement, loytstween InspireMD Ltd. and Asher Holzer, datedfadarch 28, 2011
(incorporated by reference to Exhibit 10.18 to @atrReport on Form 8-K filed with the Securitiesl&xchange
Commission on April 6, 2011

Personal Employment Agreement, by and betwespireMD Ltd. and Eli Bar, dated as of JuneZB)5 (incorporated by
reference to Exhibit 10.19 to Current Report omi8rK filed with the Securities and Exchange Consiois on April 6,
2011)

Employment Agreement, by and between Insfiirétd. and Bary Oren, dated as of August 25, 2(08orporated by
reference to Exhibit 10.20 to Current Report omf8¢K filed with the Securities and Exchange Consiois on April 6,
2011)

Employment Agreement, by and between Insfiirétd. and Craig Shore, dated as of November B&802Xincorporated by
reference to Exhibit 10.21 to Current Report omi8rK filed with the Securities and Exchange Consiois on April 6,
2011)

Form of Indemnity Agreement between InspibgNhc. and each of the directors and executiveef$ thereof (incorporated
by reference to Exhibit 10.22 to Amendment No. Ré&gistration Statement on Form S-1 filed with $®eurities and
Exchange Commission on August 26, 20

Agreement with Bank Mizrahi Tefahot LTD. #otoan to InspireMD Ltd. in the original principanount of $750,000
(incorporated by reference to Exhibit 10.23 to @atrReport on Form 8-K filed with the Securitiesl&xchange
Commission on April 6, 2011

Securities Purchase Agreement, dated aprilf¥8, 2011, by and among InspireMD, Inc. andaierpurchasers set forth
therein (incorporated by reference to Exhibit 110.Current Report on Form 8-K filed with the Setiess and Exchange
Commission on April 22, 201:

Form of Warrant (incorporated by referemcExhibit 10.2 to Current Report on Form 8-K filwith the Securities and
Exchange Commission on April 22, 20:

Agreement by and between InspireMD Ltd. and MeKedraMaterial Processing, dated as of April 15, 2@i€orporated b
reference to Exhibit 10.26 to Amendment No. 1 tgiRation Statement on FormiSfiled with the Securities and Exchar
Commission on August 26, 201

Agreement by and between InspireMD Ltd. ldatec Medical Ltd, dated as of September 23, 20@®(porated by
reference to Exhibit 10.27 to Amendment No. 1 tgiRation Statement on FormiSfiled with the Securities and Exchar
Commission on August 26, 201

Exclusive Distribution Agreement by and begw InspireMD Ltd. and Hand-Prod Sp. Z 0.0, dagedfdDecember 10, 2007
(incorporated by reference to Exhibit 10.28 to Ach@ent No. 3 to Registration Statement on Form ed fvith the
Securities and Exchange Commission on OctoberQ®?1).

Factoring Agreement by and between InspirdMD and Bank Mizrahi Tefahot Ltd., dated as obfemry 22, 2011

(incorporated by reference to Exhibit 10.29 to Ach@ent No. 1 to Registration Statement on Form ted fvith the
Securities and Exchange Commission on August 261%
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10.30

10.31

10.32

10.33

10.34

10.35

10.36

10.37

10.38

10.39

10.40

10.41

10.42

$1.50 Nonqualified Stock Option Agreemeated as of July 11, 2011, by and between InspireM&,and Sol J. Barer,
Ph.D. (incorporated by reference to Exhibit 10.Ctarent Report on Form 8-K filed with the Secestand Exchange
Commission on July 15, 201

Consultancy Agreement, dated as of April 1, 20¥latd between InspireMD Ltd. and Ofir Paz (incogted by reference
Exhibit 10.34 to Amendment No. 2 to Registratioat8ment on Form S-1 filed with the Securities ardhange
Commission on September 21, 20

Consultancy Agreement, dated as of AprilZ84,1, by and between InspireMD Ltd. and Asher Eo{incorporated by
reference to Exhibit 10.35 to Amendment No. 2 tgiRation Statement on FormiSfiled with the Securities and Exchar
Commission on September 21, 20

Exclusive Distribution Agreement by and begw InspireMD GmbH. and IZASA Distribuciones Te@siSA, dated as of
May 20, 2009 (incorporated by reference to ExHibi26 to Amendment No. 3 to Registration Stateroerfform S-1 filed
with the Securities and Exchange Commission on leet@2, 2011

Amendment to the Distribution Agreement by and leetinspireMD GmbH. and IZASA Distribuciones TeasSA, date
as of February 2011 (incorporated by referencextutiit 10.37 to Amendment No. 3 to Registrationt&taent on Form S-1
filed with the Securities and Exchange Commissioi©atober 12, 2011

Exclusive Distribution Agreement by and begw InspireMD Ltd. and Tzamal-Jacobsohn Ltd., datedf December 24,
2008 (incorporated by reference to Exhibit 10.38meendment No. 3 to Registration Statement on Fé+infiled with the
Securities and Exchange Commission on OctoberQ2l ).

Exclusive Distribution Agreement by and begtw InspireMD Ltd. and Kirloskar Technologies (Rd.l.dated as of May 13,
2010 (incorporated by reference to Exhibit 10.38meendment No. 3 to Registration Statement on Fé+infiled with the
Securities and Exchange Commission on OctoberQ®?1).

Consultancy Agreement by and between Ingiidrétd. and Sara Paz, dated as of May 6, 2008 (paated by reference to
Exhibit 10.40 to Amendment No. 3 to Registratioat8ient on Form S-1 filed with the Securities ardhange
Commission on October 12, 201

Consultancy Agreement by and between Ingiidrétd. and Sara Paz Management and Marketing dited as of
September 1, 2011 (incorporated by reference tabiExt0.41 to Amendment No. 3 to Registration Statat on Form S-1
filed with the Securities and Exchange CommissioiOatober 12, 2011

Clinical Trial Services Agreement, date@dB®ctober 4, 2011, by and between InspireMD Ltdi Blarvard Clinical
Research Institute, Inc. (incorporated by referé¢ndexhibit 10.1 to Current Report on FornK&iled with the Securities ar
Exchange Commission on October 11, 2(

Letter Agreement by and between InspireM@ bBhd Tzamal-Jacobsohn Ltd., dated as of May B1 2idcorporated by
reference to Exhibit 10.43 to Amendment No. 4 tgiRation Statement on FormiSfiled with the Securities and Exchar
Commission on December 1, 20:

Stock Award Agreement, dated as of NoveribeR011, by and between InspireMD, Inc. and SBlaser, Ph.D.
(incorporated by reference to Exhibit 10.1 to Catrieeport on Form & filed with the Securities and Exchange Commis
on November 18, 201:

Nonqualified Stock Option Agreement, dated as o¥éober 16, 2011, by and between InspireMD, Inc.%old). Barer

Ph.D. (incorporated by reference to Exhibit 10.Ztorent Report on Form 8-K filed with the Secestand Exchange
Commission on November 18, 20!
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10.43

10.44

10.45

10.46

10.47

10.48

10.49

10.50

10.51

10.52

10.53

10.54

10.55

Amendment No. 1 to Securities Purchase Ageat, dated as of June 21, 2011, by and amongé&Mpi, Inc. and the
purchasers that are signatory thereto (incorpofaya@ference to Exhibit 10.43 to Annual Reportramm 10-K filed with
the Securities and Exchange Commission on MarcR0R?)

Amendment No. 2 to Securities Purchase Agesat, dated as of November 14, 2011, by and ammsgjreMD, Inc. and the
purchasers that are signatory thereto (incorpofaya@ference to Exhibit 10.44 to Annual Reportramm 10-K filed with
the Securities and Exchange Commission on MarcRaR?)

Consultancy Agreement, dated March 27, 2012, bybetaeen InspireMD Ltd. and Robert Ratini (incoqted by referenc
to Exhibit 10.1 to Current Report on Fori-K filed with the Securities and Exchange CommissiarApril 2, 2012]

Securities Purchase Agreement, dated Ap2i052, by and between InspireMD, Inc. and cenairchasers set forth therein
(incorporated by reference to Exhibit 10.1 to Cotfieeport on Form & filed with the Securities and Exchange Commis
on April 6, 2012]

Form of Senior Secured Convertible Noteadsipril 5, 2012 (incorporated by reference to Bihl0.2 to Current Report
on Form &K filed with the Securities and Exchange Commissiarmpril 6, 2012

Form of April 2012 $1.80 Warrant (incorpeby reference to Exhibit 10.3 to Current ReparForm 8-K filed with the
Securities and Exchange Commission on April 6, 2

Registration Rights Agreement, dated Apr2@&L2, by and between InspireMD, Inc. and the lpasers set forth therein
(incorporated by reference to Exhibit 10.4 to Catiieeport on Form & filed with the Securities and Exchange Commis
on April 6, 2012]

Security Agreement, dated April 5, 2012, by anddeetn the Company, InspireMD Ltd., Inspire MD Gmbht acertai
purchasers set forth therein (incorporated by esfes to Exhibit 10.5 to Current Report on Forid 8led with the Securitie
and Exchange Commission on April 6, 20

Intellectual Property Security Agreement, datedil¥pr2012, by and between InspireMD, Inc., Inspli2 Ltd., Inspire MC
GmbH and certain purchasers set forth therein (paated by reference to Exhibit 10.6 to Currenpéteon Form & filed
with the Securities and Exchange Commission onl&p2012)

Deposit Account Control Agreement, dated April B12, among InspireMD, Inc., Bank Leumi USA and airipurchase
set forth therein (incorporated by reference toikixH 0.7 to Current Report on Formk8{filed with the Securities ai
Exchange Commission on April 6, 201

Subsidiary Guarantee, dated April 5, 2012, by IrddD Ltd. and Inspire MD GmbH, in favor of certginrchasers set fol
therein (incorporated by reference to Exhibit 1@8Current Report on Form B-filed with the Securities and Exchar
Commission on April 6, 2012

Fixed and Floating Charge Debenture, dated Apr2®,2, by and between InspireMD Ltd. and certaircpasers set for
therein (incorporated by reference to Exhibit 1@9Current Report on Form B-filed with the Securities and Exchar
Commission on April 6, 2012

Form of Lock-Up Agreement (incorporated bjerence to Exhibit 10.10 to Current Report on F@&i filed with the
Securities and Exchange Commission on April 6, 2!
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21.1 List of Subsidiaries (incorporated by refeeito Exhibit 21.1 to Current Report on Form 8-édiwith the Securities and
Exchange Commission on April 6, 201

23.1** Consent of Kesselman & Kesselman, Certified Pubdicountants
23.2* Consent of Haynes and Boone, LLP (included in Ex5il)
24 1% Power of Attorney (included on signature pag

* Filed herewith.

** Previously filed.
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I[tem 17. Undertakings.
The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by Secti@a}(3) of the Securities Act;

(i) To reflect in the prospectus any facts or dsaarising after the effective date of the regtstrastatement (or the most recent post-
effective amendment thereof) which, individuallyimithe aggregate, represent a fundamental chantjpe iinformation set forth in the
registration statement. Notwithstanding the foregpany increase or decrease in volume of seeatriffered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or heégial of the estimated maximum offering
range may be reflected in the form of prospectes! fivith the Securities and Exchange Commissiosyant to Rule 424(b) if, in the
aggregate, the changes in volume and price regrasanore than a 20 percent change in the maxinmggregate offering price set forth in
the “Calculation of Registration Fee” table in #féective registration statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in the registration statement
or any material change to such information in #gistration statement.

(2) That, for the purpose of determining any lispilinder the Securities Act, each such post-effea@mendment shall be deemed to
be a new registration statement relating to thersizs offered therein, and the offering of thewgities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a mfgetive amendment any of the securities beingsteged that remain unsold at
the termination of the offering.

(4) That, for the purpose of determining liabildf/the undersigned registrant under the Securtego any purchaser in the initial
distribution of the securities:

The undersigned registrant undertakes that inragyi offering of securities of the undersigned s&gint pursuant to this registration
statement, regardless of the underwriting methed ts sell the securities to the purchaser, istaurities are offered or sold to such
purchaser by means of any of the following commaitidns, the undersigned registrant will be a sédie¢he purchaser and will be considered
to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of tinelersigned registrant relating to the offeringuieed to be filed pursuant to Rule
424 (8§ 230.424 of this chapter);

(i) Any free writing prospectus relating to thdering prepared by or on behalf of the undersigmeggistrant or used or referred to by
the undersigned registrant;

(iii) The portion of any other free writing prosyes relating to the offering containing materidbimation about the undersigned
registrant or its securities provided by or on Wiebithe undersigned registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned registrant égoilirchaser.

Insofar as indemnification for liabilities arisingpder the Securities Act may be permitted to dinesstofficers and controlling persc
of the registrant pursuant to the foregoing pravisi or otherwise, the registrant has been adtiegdn the opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Act and is,dfae, unenforceable.

In the event that a claim for indemnification agaisuch liabilities (other than the payment byrigistrant of expenses incurred or
paid by a director, officer or controlling persaditioe registrant in the successful defense of atipm, suit or proceeding) is asserted by such
director, officer or controlling person in connectiwith the securities being registered, the regyisgtwill, unless in the opinion of its counsel
the matter has been settled by controlling prededebmit to a court of appropriate jurisdictior t(uestion whether such indemnification by
it is against public policy as expressed in the @& will be governed by the final adjudicatiorsath issue.

For the purpose of determining liability under Securities Act to any purchaser, each prospeded fiiursuant to Rule 424(b) as
part of a registration statement relating to aerrfig, other than registration statements relyindgrale 430B or other than prospectuses filed
in reliance on Rule 430A (8 230.430A of this chaptshall be deemed to be part of and includetiénrégistration statement as of the date it
is first used after effectiveness. Provided, haavethat no statement made in a registration s&éor prospectus that is part of the
registration statement or made in a document iraratpd or deemed incorporated by reference intoeistration statement or prospectus
that is part of the registration statement willt@a purchaser with a time of contract of salemtd such first use, supersede or modify any
statement that was made in the registration stateargprospectus that was part of the registratiatement or made in any such document
immediately prior to such date of first use.

Part II- 10






SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant has duly caused this negien statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tel Aviv, State of Israel on M&%, 2012.

By: /sl Ofir Paz

Name: Ofir Pa:
Title: Chief Executive Office

In accordance with the requirements of the Seegriftict of 1933, this registration statement has Isigned by the following persa
in the capacities and on the dates indicated.

Signature Title Date
/sl Ofir Paz Chief Executive Officer and Direct May 25, 2012
Ofir Paz (principal executive officer)
* President and Director May 25, 2012
Asher Holzer
/sl Craig Short Chief Financial Officer, Secretary and Treasurer May 25, 2012
Craig Shore (principal financial and accounting officer)
* Chairman of the Board of Directors May 25, 201
Sol J. Barer
* Director May 25, 2012
Paul Stuka
/s/ Eyal Weinsteit Director May 25, 2012

Eyal Weinstein

* Director May 25, 2012
James Barry

*By: /s/ Ofir Paz
Ofir Paz
Attorney-in-fact
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EXHIBIT INDEX

Exhibit No. Description

2.1 Share Exchange Agreement, dated as of Dece28b@010, by and among InspireMD Ltd., SaguarcoRe®s, Inc., and the
Shareholders of InspireMD Ltd. that are signatbiréto (incorporated by reference to Exhibit 18.54guaro Resources,
Inc. Current Report on Forn-K filed with the Securities and Exchange CommisgianJanuary 5, 201:

2.2 Amendment to Share Exchange Agreement, datedibry 24, 2011 (incorporated by reference to l&kRi2 to Current
Report on Form-K filed with the Securities and Exchange CommissiarApril 6, 2011

2.3 Second Amendment to Share Exchange Agreeihetiet] March 25, 2011 (incorporated by referendextubit 2.3 to
Current Report on Formr-K filed with the Securities and Exchange CommisgiarApril 6, 2011]

3.1 Amended and Restated Certificate of Incorpamaincorporated by reference to Exhibit 3.1 tai@at Report on Form 8-K
filed with the Securities and Exchange Commissio\pril 1, 2011)

3.2 Amended and Restated Bylaws (incorporatedfarence to Exhibit 3.2 to Current Report on Forik filed with the
Securities and Exchange Commission on April 1, 2

5.1* Opinion of Haynes and Boone, LL

10.1 Amended and Restated 2011 Umbrella Option @ta@orporated by reference to Exhibit 10.1 tor€nt Report on Form 8-
filed with the Securities and Exchange CommissioiNovember 4, 2011

10.2 Form of Stock Option Award Agreement (incogied by reference to Exhibit 10.2 to Current ReparForm 8-K filed with
the Securities and Exchange Commission on Ap£08,1)

10.3 Agreement of Conveyance, Transfer and Assggof Assets and Assumption of Obligations, daiedf March 31, 2011
(incorporated by reference to Exhibit 10.3 to Catrieeport on Form & filed with the Securities and Exchange Commis
on April 6, 2011}

10.4 Stock Purchase Agreement, by and betweeirdhdp, Inc. and Lynn Briggs, dated as of March 3@11 (incorporated by
reference to Exhibit 10.4 to Current Report on F8K filed with the Securities and Exchange Cominis®n April 6,
2011)

10.5 Securities Purchase Agreement, dated as mftVBdL, 2011, by and among InspireMD, Inc. andatenpurchasers set forth
therein (incorporated by reference to Exhibit 110.2\mendment No. 1 to Registration Statement omF8r1 filed with the
Securities and Exchange Commission on August 261%

10.6 Form of $1.80 Warrant (incorporated by refeeeto Exhibit 10.6 to Current Report on ForrK &ifed with the Securities ar
Exchange Commission on April 6, 201

10.7** Amended and Restated Form of $1.23 War

10.8 $1,250,000 Convertible Debenture, dated 20)\2010, by and between InspireMD Ltd. and Gengsget Opportunity
Fund, L.P. (incorporated by reference to ExhibiBl® Current Report on Form 8-K filed with the 8eties and Exchange
Commission on April 6, 2011

10.9 Unprotected Leasing Agreement, dated Feb2@r2007, by and between Block 7093 Parcel 162amy Ltd. Private

Company 510583156 and InspireMD Ltd. (incorpordtgdeference to Exhibit 10.9 to Current Report onnfr 8-K filed
with the Securities and Exchange Commission onl&p2011)

Part Il- 12




10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

Securities Purchase Agreement, dated agy?d, 2010, by and among InspireMD Ltd. and derparchasers set forth
therein (incorporated by reference to Exhibit 1&d@mendment No. 1 to Registration Statement amF8-1 filed with the
Securities and Exchange Commission on August 261%

Manufacturing Agreement, by and betweenitebD Ltd. and QualiMed Innovative MedizinprodukeembH, dated as of
September 11, 2007 (incorporated by reference hibix10.11 to Amendment No. 1 to Registration &ta¢nt on Form S-1
filed with the Securities and Exchange Commissioiagust 26, 2011

Development Agreement, by and between lebtir Ltd. and QualiMed Innovative Medizinprodukte @i dated as of
January 15, 2007 (incorporated by reference tolkixh0.12 to Amendment No. 1 to Registration Staeton Form S-1
filed with the Securities and Exchange Commissioagust 26, 2011

License Agreement, by and between Sveltedde8ystems, Inc. and InspireMD Ltd., dated adMafch 19, 2010
(incorporated by reference to Exhibit 10.13 to Ach@ent No. 1 to Registration Statement on Form ted fvith the
Securities and Exchange Commission on August 261%

Agreement, by and between InspireMD Ltd. @fid Paz, dated as of April 1, 2005 (incorporabgdeference to Exhibit
10.14 to Current Report on Forr-K filed with the Securities and Exchange CommissiarApril 6, 2011)

Amendment to the Employment Agreement, laylaetween InspireMD Ltd. and Ofir Paz, dated a®ctober 1, 2008
(incorporated by reference to Exhibit 10.15 to @atrReport on Form 8-K filed with the Securitiesl&xchange
Commission on April 6, 2011

Second Amendment to the Employment Agreenbgrand between InspireMD Ltd. and Ofir Paz, dateadf March 28,
2011 (incorporated by reference to Exhibit 10.1€twrent Report on Form 8-K filed with the Secastiand Exchange
Commission on April 6, 2011

Personal Employment Agreement, by and betwespireMD Ltd. and Asher Holzer, dated as of Apri2005 (incorporated
by reference to Exhibit 10.17 to Current Reporfonm 8-K filed with the Securities and Exchange @ussion on April 6,
2011)

Amendment to the Employment Agreement, lytstween InspireMD Ltd. and Asher Holzer, datedfddarch 28, 2011
(incorporated by reference to Exhibit 10.18 to @uatrReport on Form 8-K filed with the Securitiesl &xchange
Commission on April 6, 2011

Personal Employment Agreement, by and betwespireMD Ltd. and Eli Bar, dated as of JuneZ®)5 (incorporated by
reference to Exhibit 10.19 to Current Report omf8¢K filed with the Securities and Exchange Consiois on April 6,
2011)

Employment Agreement, by and between Inktirétd. and Bary Oren, dated as of August 25, 2(68orporated by
reference to Exhibit 10.20 to Current Report omi8rK filed with the Securities and Exchange Consiois on April 6,
2011)

Employment Agreement, by and between Insfiirétd. and Craig Shore, dated as of November B&802incorporated by
reference to Exhibit 10.21 to Current Report omf8¢K filed with the Securities and Exchange Consiois on April 6,
2011)

Form of Indemnity Agreement between InspibgNhc. and each of the directors and executivieef$ thereof (incorporated

by reference to Exhibit 10.22 to Amendment No. Régistration Statement on Form S-1 filed with $eeurities and
Exchange Commission on August 26, 20
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10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

Agreement with Bank Mizrahi Tefahot LTD. #otoan to InspireMD Ltd. in the original principainount of $750,000
(incorporated by reference to Exhibit 10.23 to @atrReport on Form 8-K filed with the Securitiesl&xchange
Commission on April 6, 2011

Securities Purchase Agreement, dated aprilf ¥8, 2011, by and among InspireMD, Inc. andaierpurchasers set forth
therein (incorporated by reference to Exhibit 0. Current Report on Form 8-K filed with the Seties and Exchange
Commission on April 22, 201:

Form of Warrant (incorporated by referemcExhibit 10.2 to Current Report on Form 8-K filwith the Securities and
Exchange Commission on April 22, 20:

Agreement by and between InspireMD Ltd. and MeKedraMaterial Processing, dated as of April 15, 2@i€orporated b
reference to Exhibit 10.26 to Amendment No. 1 tgiRation Statement on Formi1Sfiled with the Securities and Exchar
Commission on August 26, 201

Agreement by and between InspireMD Ltd. ldatec Medical Ltd, dated as of September 23, 20@®(porated by
reference to Exhibit 10.27 to Amendment No. 1 tgiRation Statement on FormiSfiled with the Securities and Exchar
Commission on August 26, 201

Exclusive Distribution Agreement by and begw InspireMD Ltd. and Hand-Prod Sp. Z 0.0, dagedfdDecember 10, 2007
(incorporated by reference to Exhibit 10.28 to Ach@ent No. 3 to Registration Statement on Form ed fvith the
Securities and Exchange Commission on OctoberQ2l ).

Factoring Agreement by and between InspirdMD and Bank Mizrahi Tefahot Ltd., dated as obfemry 22, 2011
(incorporated by reference to Exhibit 10.29 to Ach@ent No. 1 to Registration Statement on Form ed fvith the
Securities and Exchange Commission on August 261y

$1.50 Nonqualified Stock Option Agreemeated as of July 11, 2011, by and between InspireM®,and Sol J. Barer,
Ph.D. (incorporated by reference to Exhibit 10.Ctorent Report on Form 8-K filed with the Secestand Exchange
Commission on July 15, 201

Consultancy Agreement, dated as of April 1, 20¥lathd between InspireMD Ltd. and Ofir Paz (incogted by reference
Exhibit 10.34 to Amendment No. 2 to Registratioat8ment on Form S-1 filed with the Securities ardhange
Commission on September 21, 20

Consultancy Agreement, dated as of AprilZ84,1, by and between InspireMD Ltd. and Asher Eo{incorporated by
reference to Exhibit 10.35 to Amendment No. 2 tgiRation Statement on FormiSiled with the Securities and Exchar
Commission on September 21, 20

Exclusive Distribution Agreement by and begw InspireMD GmbH. and IZASA Distribuciones Te@siSA, dated as of
May 20, 2009 (incorporated by reference to ExHibi26 to Amendment No. 3 to Registration Stateroerfform S-1 filed
with the Securities and Exchange Commission on l@rt@2, 2011

Amendment to the Distribution Agreement by and leetvinspireMD GmbH. and IZASA Distribuciones TeasSA, date
as of February 2011 (incorporated by referencextutiit 10.37 to Amendment No. 3 to Registrationt&taent on Form S-1
filed with the Securities and Exchange CommissioiOatober 12, 2011

Exclusive Distribution Agreement by and begw InspireMD Ltd. and Tzamal-Jacobsohn Ltd., datedf December 24,

2008 (incorporated by reference to Exhibit 10.38meendment No. 3 to Registration Statement on Férinfiled with the
Securities and Exchange Commission on OctoberQ2l ).
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10.36

10.37

10.38

10.39

10.40

10.41

10.42

10.43

10.44

10.45

10.46

10.47

10.48

Exclusive Distribution Agreement by and bestw InspireMD Ltd. and Kirloskar Technologies (Rd.l.dated as of May 13,
2010 (incorporated by reference to Exhibit 10.38meendment No. 3 to Registration Statement on Férinfiled with the
Securities and Exchange Commission on OctoberQ2l ).

Consultancy Agreement by and between Ingiidrétd. and Sara Paz, dated as of May 6, 2008 (pamated by reference to
Exhibit 10.40 to Amendment No. 3 to Registratioat8ment on Form S-1 filed with the Securities ardhange
Commission on October 12, 201

Consultancy Agreement by and between Ingiiiretd. and Sara Paz Management and Marketing diated as of
September 1, 2011 (incorporated by reference tabiExt0.41 to Amendment No. 3 to Registration Statat on Form S-1
filed with the Securities and Exchange CommissioiOatober 12, 2011

Clinical Trial Services Agreement, datedBOctober 4, 2011, by and between InspireMD Ltdl Barvard Clinical
Research Institute, Inc. (incorporated by referé¢ndexhibit 10.1 to Current Report on FornK&iled with the Securities ar
Exchange Commission on October 11, 2C

Letter Agreement by and between InspireM@ Bhd Tzamal-Jacobsohn Ltd., dated as of May B] 2idicorporated by
reference to Exhibit 10.43 to Amendment No. 4 tgiRation Statement on Formi1Sfiled with the Securities and Exchar
Commission on December 1, 20:

Stock Award Agreement, dated as of NoveribeR011, by and between InspireMD, Inc. and SBlaser, Ph.D.
(incorporated by reference to Exhibit 10.1 to Catrieeport on Form & filed with the Securities and Exchange Commis
on November 18, 201:

Nonqualified Stock Option Agreement, dated as o¥éober 16, 2011, by and between InspireMD, Inc.old). Barer
Ph.D. (incorporated by reference to Exhibit 10.Ztorent Report on Form 8-K filed with the Secestand Exchange
Commission on November 18, 20!

Amendment No. 1 to Securities Purchase Ageat, dated as of June 21, 2011, by and among&Mp), Inc. and the
purchasers that are signatory thereto (incorpofaya@ference to Exhibit 10.43 to Annual Reportramm 10-K filed with
the Securities and Exchange Commission on MarcR0R?)

Amendment No. 2 to Securities Purchase Agest, dated as of November 14, 2011, by and ammsgjireMD, Inc. and the
purchasers that are signatory thereto (incorpofaya@ference to Exhibit 10.44 to Annual Reportramm 10-K filed with
the Securities and Exchange Commission on MarcR0R?)

Consultancy Agreement, dated March 27, 2012, bybetaeen InspireMD Ltd. and Robert Ratini (incoqted by referenc
to Exhibit 10.1 to Current Report on Fori-K filed with the Securities and Exchange CommissiarApril 2, 2012

Securities Purchase Agreement, dated Ap2i0%2, by and between InspireMD, Inc. and cenairchasers set forth therein
(incorporated by reference to Exhibit 10.1 to Cotfieeport on Form & filed with the Securities and Exchange Commis
on April 6, 2012]

Form of Senior Secured Convertible NoteadsApril 5, 2012 (incorporated by reference to Bihl0.2 to Current Report
on Form K filed with the Securities and Exchange Commissarmpril 6, 2012

Form of April 2012 $1.80 Warrant (incorpeby reference to Exhibit 10.3 to Current ReparForm 8-K filed with the
Securities and Exchange Commission on April 6, 2
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10.50

10.51

10.52

10.53

10.54

10.55
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23.1*

23.2*

24.1**

Registration Rights Agreement, dated Apr2&L2, by and between InspireMD, Inc. and the Ipasers set forth therein
(incorporated by reference to Exhibit 10.4 to Catiieeport on Form & filed with the Securities and Exchange Commis
on April 6, 2012)

Security Agreement, dated April 5, 2012, by andueetn the Company, InspireMD Ltd., Inspire MD Gmbht acertai
purchasers set forth therein (incorporated by esfes to Exhibit 10.5 to Current Report on Forid led with the Securitie
and Exchange Commission on April 6, 20

Intellectual Property Security Agreement, datedil¥pr2012, by and between InspireMD, Inc., Inspli2 Ltd., Inspire MC
GmbH and certain purchasers set forth therein (paated by reference to Exhibit 10.6 to Currenpéteon Form & filed
with the Securities and Exchange Commission onl&p2012)

Deposit Account Control Agreement, dated April B12, among InspireMD, Inc., Bank Leumi USA and airipurchase
set forth therein (incorporated by reference toikixHL 0.7 to Current Report on Formi8{iled with the Securities ai
Exchange Commission on April 6, 201

Subsidiary Guarantee, dated April 5, 2012, by IrddD Ltd. and Inspire MD GmbH, in favor of certginrchasers set fol
therein (incorporated by reference to Exhibit 1@8Current Report on Form B-filed with the Securities and Exchar
Commission on April 6, 2012
Fixed and Floating Charge Debenture, dated Apr®,2, by and between InspireMD Ltd. and certaircpasers set for
therein (incorporated by reference to Exhibit 1@9Current Report on Form IB-filed with the Securities and Exchar
Commission on April 6, 2012

Form of Lock-Up Agreement (incorporated kjerence to Exhibit 10.10 to Current Report on F&# filed with the
Securities and Exchange Commission on April 6, 2

List of Subsidiaries (incorporated by refeeio Exhibit 21.1 to Current Report on Form 8-édiwith the Securities and
Exchange Commission on April 6, 201

Consent of Kesselman & Kesselman, Certified Pulslicountants
Consent of Haynes and Boone, LLP (included in Ex5i)

Power of Attorney (included on signature pag

* Filed herewith.

** Previously filed.
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May 25, 2012

InspireMD, Inc.
4 Menorat Hamaor S
Tel-Aviv 67448, Israe

Re: InspireMD, Inc. Registration Statement on For-1
Ladies and Gentlemen:

We have acted as counsel to InspireMD, Inc., a\Raa corporation (the * Compariy in connection with the proposed registration of
18,584,517 shares of common stock of the Compaaryyadue $0.0001 per share (the “* Common Sthckomprised of 10,961,417 shares of
Common Stock (the “ Warrant Shargsssuable upon the exercise of warrants (the ‘th\ats”) and 7,623,100 shares of Common Stock (the
“ Debenture Share$ issuable upon the conversion of senior secumt/ertible debentures (the “ Debentufggpursuant to a registration
statement on Form S-1 under the Securities AcB8B1las amended (the “ Securities Actriginally filed with the Securities and Exclga
Commission (the “ Commissidh on May 17, 2012 (Registration No. 333-181502)amended to date (the “ Registration Staterfjefthis
opinion is being furnished in accordance with thguirements of Item 601(b)(5) of Regulation S-K emntthe Securities Act, and no opinion is
expressed herein as to any matter pertaining todhtents of the Registration Statement or Prosgeother than as expressly stated herein
with respect to the validity of the Warrant Shaaed the Debenture Shares.

The opinions expressed herein are limited exclligivvethe General Corporation Law of the State efdware (the “ DGCI”) and applicable
provisions of the Delaware Constitution and rembjtelicial decisions interpreting the DGCL and spebvisions of the Delaware
Constitution and we have not considered, and egprepinion on, any other laws or the laws of atter jurisdiction.

In rendering the opinions expressed herein, we kawmenined and relied upon the originals, or copéersified to our satisfaction, of (i) the
Registration Statement, including the prospectnd,al exhibits thereto; (ii) the Company’s Cedifte of Incorporation and any amendments
to date certified by the Secretary of State ofState of Delaware; (iii) the Company’s By-laws a@amy amendments to date certified by the
Secretary of the Company; (iv) the minutes andndof the corporate proceedings of the Companly mispect to the authorization of the
issuance of the Warrant Shares and the DebentamreSbovered by the Registration Statement antbcetaatters thereto; (v) the Warrants;
(vi) the Debentures; (vii) a specimen of the Cony®@&ommon Stock certificate; and (viii) such otlhecords, documents and instruments as
we have deemed necessary for the expression opih#ons stated herein.

In making the foregoing examinations, we have agsuthe genuineness of all signatures (other thagetbf the Company), the authenticity
of all documents submitted to us as originals citigformity to original documents of all documentdmitted to us as certified or photostatic
copies thereof and the authenticity of the origiraflsuch latter documents. As to all questionfacif material to these opinions, where such
facts have not been independently establishedaana the content and form of certain minutes, nds;aesolutions or other documents or
writings of the Company, we have relied, to theeakive have deemed reasonably appropriate, upoesegtations or certificates of officers
of the Company or governmental officials.




InspireMD, Inc.
May 25, 2012
Page 2

Based upon the foregoing and subject to the assomspind qualifications stated herein, we are efdpinion that:

1. The Warrant Shares have been dulyosized for issuance by all necessary corporaieraof the Company and, when issued and
paid for in accordance with the terms and condgtiohthe Warrants, the Warrant Shares will be W#algsued, fully paid and non-assessable.

2. The Debenture Shares have been dihpazed for issuance by all necessary corporatieraof the Company and, when issued and
paid for in accordance with the terms and cond#tiohthe Debentures, the Debenture Shares wilblidly issued, fully paid and non-
assessable.

We hereby consent to the filing of this opinioniwihe Commission as Exhibit 5.1 to the RegistraBtatement and to the reference to our
firm under the caption “Legal Matters” in the presfus constituting part of such Registration Stateim In giving such consent, we do not
hereby admit that we are in the category of persdimsse consent is required under Section 7 of duaities Act. This opinion is given as
the date hereof and we assume no obligation totapmasupplement such opinion to reflect any factsircumstances that may hereafter
come to our attention or any changes that may fterezccur.

Very truly yours,
/sl Haynes and Boone, LLP

Haynes and Boone, LLP



