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

November 9, 201
Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of InspireMD, Inc. to be hetdt&d0 p.m., New York time, on December 21, 2012
at the offices of Haynes and Boone, LLP, locateBOaRockefeller Plaza, 26th Floor, New York, Newrk'@0112. Please see the enclosed Notice of Annual
Meeting of Stockholders for information regardirdrassion to the meeting.

Please note that in order to gain admission taitieeof our annual meeting, all attendees will neegresent a photo identification card and haeér th
name previously provided to building security. Asls, in order to facilitate your attendance atahaual meeting, we strongly encourage you to advisgy
Shore, chief financial officer, treasurer and segye by email at craigs@inspiremd.com or phon@7&:-3-6917691 if you plan to attend the meetingmuo 5:00
p.m., New York time, on December 20, 2012 so thatan timely provide your name to building secuiitythe event that you do not advise us aheauinaf that
you will be attending the annual meeting, we enagaryou to arrive at the meeting no later than B:8@, New York time, in order to ensure that yoe able to
pass through security prior to the start of thetinge

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

To vote your shares, you may use the enclosed pracd/or attend the meeting and vote in persoyouf shares are held in the name of a broker,, trust
bank or other nominee, and you receive these natgehirough your broker or through another interiasg please complete and return the materiale@o@ance
with the instructions provided to you by such bro&eother intermediary or contact your broker dilyein order to obtain a proxy issued to you byiyaominee
holder to attend the meeting and vote in persoiuféato do so may result in your shares not beiligjble to be voted by proxy at the meeting. Ohdieof the
board of directors, | urge you to complete, sigatecand return the enclosed proxy card as soonsssiype, even if you currently plan to attend theeting in
person.

Thank you for your support of our company. | lookWard to seeing you at the annual meeting.
Sincerely,
/s/ Sol J. Barer, Ph.L

Sol J. Barer, Ph.C
Chairman

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE STOCKHOLDER MEETING TO BE HELD ON DECEMBER 21, 2012:

Our official Notice of Annual Meeting of Stockholdes, Proxy Statement and 2012 Annual
Report to Stockholders are available at:

WWW.proxyvote.com




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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held December 21, 2012

The 2012 Annual Meeting of Stockholders of Inspii2Mnc., a Delaware corporation (the “Company”)llwe held at 4:00 p.m., New York time, on
December 21, 2012 at the offices of Haynes and BoblP, located at 30 Rockefeller Plaza, 26th Fldd®w York, New York 10112. We will consider and an
the following items of business at the Annual Megti

(1) Election of two Class 1 directors to serve on cvarld of directors for a term of three years orlih@ir successors are elected and qualified, tuck
the following are nominees: Sol J. Barer, Ph.D. Badl Stuka

(2) A proposal to amend the InspireMD, Inc. 2011 BRRELLA Option Plan (the “UMBRELLA Plan”) to increaghe total number of shares of common
stock authorized for issuance under such plan @000 shares and to permit the awarding of “iticerstock options” pursuant to the U.S. portion
of the plan.

(3) An advisory vote on executive compensation as as&d in these materia
(4) An advisory vote on whether an advisory vote orcakge compensation should be held every one, tbree years

(5) Ratification of the appointment of Kesselmarké&sselman, Certified Public Accountants, as ouepehdent registered public accounting firm for the
fiscal year ending June 30, 20:

(6) Such other business as may properly come befor@rthaal Meeting

Stockholders are referred to the Proxy Statemesgrapanying this notice for more detailed informatieith respect to the matters to be considereleat t
Annual Meeting. After careful consideratidhe board of directors recommends a vote FOR the moinees for director named above, FOR the amendmemd
the UMBRELLA Plan , FOR approval of the compensation of the Company’samed executive officers, FOR holding a non-bindingote every three years
regarding approval of the compensation of the Compay’s named executive officers and FOR the ratificabn of the appointment of Kesselman &
Kesselman, Certified Public Accountants, as our ingpendent registered public accounting firm for thefiscal year ending June 30, 2013

The board of directors has fixed the close of bessron November 1, 2012 as the record date (theotBdate”). Only holders of record of shares af ou
common stock are entitled to receive notice ofAhaual Meeting and to vote at the Annual Meetingibany postponement(s) or adjournment(s) of theuah
Meeting. A complete list of registered stockholdensitled to vote at the Annual Meeting will be dahble for inspection at the office of the Compahying
regular business hours for the 10 calendar dags friand during the Annual Meeting.

Please note that in order to gain admission teitieeof our annual meeting, all attendees will neepgresent a photo identification card and haeér th
name previously provided to building security. Asls, in order to facilitate your attendance atahaual meeting, we strongly encourage you to advis&y
Shore, chief financial officer, treasurer and segse by email at craigs@inspiremd.com or phon@72:-3-6917691 if you plan to attend the meetingmio 5:00
p.m., New York time, on December 20, 2012 so thatan timely provide your name to building secuiitythe event that you do not advise us aheauinaf that
you will be attending the annual meeting, we enagaryou to arrive at the meeting no later than p:8Q, New York time, in order to ensure that yoe able to
pass through security prior to the start of thetinge

YOUR VOTE AND PARTICIPATION IN THE COMPANY’S AFFAIR S ARE IMPORTANT.
If your shares are registered in your nagreven if you plan to attend the Annual Meetingoy postponement or adjournment of the Annual Meeti

person, we request that you complete, date, signrail the enclosed form of proxy in accordancénwtlie instructions set out in the form of proxy émthe
Proxy Statement to ensure that your shares wiltpeesented at the Annual Meeting.




If your shares are held in the name of a brokarstybank or other nomingeand you receive these materials through yourédarok through another
intermediary, please complete and return the nads$ein accordance with the instructions providegida by such broker or other intermediary or conyaar
broker directly in order to obtain a proxy issued/du by your nominee holder to attend the Annuaklhg and vote in person. Failure to do so mayitr@syour
shares not being eligible to be voted by proxyhatAnnual Meeting.

By Order of The Board of Director
/sl Sol J. Bare

Sol J. Barer, Ph.C
Chairman

November 9, 201
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INSPIREMD, INC.
4 Menorat Hamaor St.
Tel Aviv, Israel 67448
Telephone: 972-3-6917691

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

To Be Held December 21, 2012

Unless the context otherwise requires, referencékis Proxy Statement to “we,” “us,” “our,” the “@mpany,” or “InspireMD” for periods prior to the
closing of our share exchange transactions on M&th2011 refer to InspireMD Ltd., a private compamcorporated under the laws of the State of Isthat is
now our wholly-owned subsidiary, and its subsidjayd references to “we,” “us,” “our,” the “Company or “InspireMD” for periods subsequent to the ding
of the share exchange transactions refer to InggPe Inc., a Delaware corporation, and its directdaimdirect subsidiaries. In addition, unless thetext
otherwise requires, references to “stockholdersg &0 the holders of our voting securities, whichsist of our common stock, par value $0.0001 paresh

The accompanying proxy is solicited by the boardicéctors on behalf of InspireMD, Inc., a Delawaogporation, to be voted at the annual meeting of
stockholders of the Company (the “Annual Meeting'pe held on December 21, 2012, at the time aackphnd for the purposes set forth in the accompgny
Notice of Annual Meeting of Stockholders (1“Notice”) and at any adjournment(s) or postponerf®raf the Annual Meeting. This Proxy Statement and
accompanying form of proxy are expected to be §esit or given to stockholders on or about Nover8h2012.

The executive offices of the Company are locatedrad the mailing address of the Company is, 4 Maridamaor St., Tel Aviv, Israel 67448.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE STOCKHOLDER MEETING TO BE HELD ON DECEMBER 21, 2012:

Our official Notice of Annual Meeting of Stockholdes, Proxy Statement and 2012 Annual Report to Stotlolders are available at:

WWW.proxyvote.com

ABOUT THE ANNUAL MEETING
What is a proxy?
A proxy is another person that you legally designiatvote your stock. If you designate someoneoas proxy in a written document, that document is
also called a “proxy” or a “proxy card.” If you agestreet name holder, you must obtain a proxy fyoor broker or nominee in order to vote your skaneperson
at the Annual Meeting.

What is a proxy statement?

A proxy statement is a document that regulationhefSecurities and Exchange Commission (the “SE€jjire that we give to you when we ask you to
sign a proxy card to vote your stock at the Anriakting.




What is the purpose of the Annual Meeting?
At our Annual Meeting, stockholders will act updre tmatters outlined in the Notice, including thidiwing:

(1) Election of two Class 1 directors to serve on cnarld of directors for a term of three years orlih@ir successors are elected and qualified, tuck
the following are nominees: Sol J. Barer, Ph.D. Badl Stuka

(2) A proposal to amend the UMBRELLA Plan to inedhe total number of shares of common stock aizéftbfor issuance under such plan by
5,000,000 shares and to permit the awardir“incentive stock optior’ pursuant to the U.S. portion of the pl.

(3) An advisory vote on executive compensation as as&d in these materia
(4) An advisory vote on whether an advisory vote orcakge compensation should be held every one, twbree years

(5) Ratification of the appointment of Kesselmarké&sselman, Certified Public Accountants, as ouepehdent registered public accounting firm for the
fiscal year ending June 30, 20:

(6) Such other business as may properly come befor@rthaal Meeting
What is “householding” and how does it affect me?

With respect to eligible stockholders who sharingle address, we may send only one Proxy Statetndghait address unless we receive instructions to
the contrary from any stockholder at that addrékgs practice, known as “householding,” is desigtereduce our printing and postage costs. Howefvar,
stockholder of record residing at such addressesisb receive a separate Proxy Statement in thesfute or she may contact InspireMD, Inc., 4 Mahbfamaor
St., Tel Aviv, Israel 67448, Attn: Investor Relat®or call 972-3-6917691 and ask for Investor Raat Eligible stockholders of record receiving tiplé copies
of our Proxy Statement can request householdingpbyacting us in the same manner. Stockholdersomiroshares through a bank, broker or other nontaee
request householding by contacting the nominee.

We hereby undertake to deliver promptly, upon writor oral request, a copy of the Proxy Statenmatstockholder at a shared address to which desing
copy of the document was delivered. Requests shmulttirected to Investor Relations at the addreghone number set forth above.

SEC rules permit companies to send you a notidepttey information is available on the Interneistead of mailing you a complete set of materials.
the future, the Company may choose to distributeypinformation in this manner.

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

You may receive more than one set of voting mdteriacluding multiple copies of this Proxy Statarhand multiple proxy cards or voting instruction
cards. For example, if you hold your shares in ntba@ one brokerage account, you will receive asp voting instruction card for each brokeragmant in
which you hold shares. Similarly, if you are a &toalder of record and hold shares in a brokeragewatt, you will receive a proxy card for shareghalyour
name and a voting instruction card for shares imesdreet name. Please complete, sign, date anthreach proxy card and voting instruction card jfoa receive
to ensure that all your shares are voted.

What is the record date and what does it mean?

The record date to determine the stockholdersleatio notice of and to vote at the Annual Meeisthe close of business on November 1, 2012 (the
“Record Date”). The Record Date is establishedhgyltoard of directors as required by Delaware @wthe Record Date, 71,374,976 shares of commak sto
were issued and outstanding.

Who is entitled to vote at the Annual Meeting?

Holders of common stock at the close of businesherRecord Date may vote at the Annual Meeting.




What are the voting rights of the stockholders?
Each holder of common stock is entitled to one yateshare of common stock on all matters to bedagpon at the Annual Meeting.

The presence, in person or by proxy, of the holdéesmajority of the shares of the stock entitedote at the Annual Meeting is necessary to ¢areta
quorum to transact business. If a quorum is natgeor represented at the Annual Meeting, thekbtiders entitled to vote at the Annual Meetingagant in
person or by proxy, may adjourn the Annual Meefiogn time to time without notice or other announesuntil a quorum is present or represented.

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

If your shares are registered directly in your namith Action Stock Transfer Corporation, our stacknsfer agent, you are considered the stockholder
record with respect to those shares. The Proxe®ett and proxy card have been sent directly tobyous.

If your shares are held in a stock brokerage adomuby a bank or other nominee, the nominee isiclemed the record holder of those shares. You are
considered the beneficial owner of these sharasyaar shares are held in “street name.” The P&tagement and proxy card have been forwarded tdyowour
nominee. As the beneficial owner, you have thetrighirect your nominee concerning how to voteryshares by using the voting instructions theyudeld in the
mailing or by following their instructions for voig.

What is a broker non-vote?

A broker non-vote occurs when a broker holding ebdor a beneficial owner does not vote on a pagigroposal because the broker does not have
discretionary voting power with respect to thatritend has not received voting instructions fromitbeeficial owner. Your broker does not have disocnary
authority to vote your shares with respect to tleet®n of directors, the advisory vote on execaittompensation or the advisory vote on whetheidaisary vote
on executive compensation should be held everytareor three years in the absence of specifiguietions from you.

How do | vote my shares?

If you are a record holder, you may vote your vptsecurities at the Annual Meeting in person optnxy. To vote in person, you must attend the Athnua
Meeting and obtain and submit a ballot. The ballititbe provided at the Annual Meeting. To vote fpxy, you must mark, sign, date and promptly rethe
enclosed proxy card.

The proxy card is fairly simple to complete, witbesific instructions on the card. By completing anthmitting it, you will direct the designated pers
(known as a “proxy”) to vote your stock at the Aahieeting in accordance with your instructionseoard of directors has appointed Sol J. BareD Ph
chairman of the board of directors, and Craig Shaneef financial officer, treasurer and secretamyserve as the proxies for the Annual Meeting.

Your proxy card will be valid only if you sign, daand return it before the Annual Meeting. If yaumplete all of the proxy card except one or morthe
voting instructions, then the designated proxidswete your shares “FOR” each proposal as to whyieh provide no voting instructions. We do not eiptite that
any other matters will come before the Annual Megtbut if any other matters properly come befbeerheeting, then the designated proxies will vatgryshares
in accordance with applicable law and their judgtmen

If you hold your shares in “street name,” your bamoker or other nominee should provide to yoequest for voting instructions along with the
Companys proxy solicitation materials. By completing thatimg instruction card, you may direct your nomiteav to vote your shares. If you complete the \g
instruction card except one or more of the votimgructions, then your broker may be unable to yote shares with respect to the proposal as tahwdu
provide no voting instructions. See “What is a lmokon-vote?” Alternatively, if you want to votewmshares in person at the Annual Meeting, you roostact
your nominee directly in order to obtain a proxsuied to you by your nominee holder. Note that &daréetter that identifies you as a stockholderdsthe same
a nominee issued proxy. If you fail to bring a noeg-issued proxy to the Annual Meeting, you will he able to vote your nominee-held shares in peasthe
Annual Meeting.




Even if you currently plan to attend the Annual Mg, we recommend that you also return your proesd or voting instructions as described above so
that your votes will be counted if you later decid to attend the Annual Meeting or are unablattend.

Who counts the votes?

All votes will be tabulated by Craig Shore, chiefancial officer, treasurer and secretary, theécspr of election appointed for the Annual MeetiBgch
proposal will be tabulated separately.

What are my choices when voting?

In the election of directors (Proposal 1), stockless may vote for all director nominees or may katld their votes as to one or more director nonsnee
With respect to the proposal to amend the UMBREILRIAN, the advisory vote on executive compensatiahtiae ratification of the independent registereflic
accounting firm (Proposals 2, 3 and 5), stockhaldeay vote for the proposal, against the propasalpstain from voting on the proposal. With respeche
advisory vote on whether an advisory vote on exeewompensation should be held every one, twhreretyears (Proposal 4), stockholders may votbdose at
advisory vote on executive compensation every tme or three years or to abstain from voting ongheposal.
What are the board of directors’ recommendations orhow | should vote my shares?

The board of directors recommends that you vote ghares as follows:

Proposal 1—+OR the election of the nominees for director.

Proposal 2—FOR the amendment of the UMBRELLA Plan to increasetttial number of shares of common stock authoripedssuance under such
plan by 5,000,000 shares and to permit the awamfifigncentive stock options” pursuant to the UpSrtion of the plan

Proposal 3—FOR the advisory vote on executive compensation adadied in these materials.
Proposal 4—FOR an advisory vote on executive compensation etlese years.
Proposal 5—OR the ratification of the independent registered fmudtcounting firm.

What if | do not specify how | want my shares voted

If you are a record holder who returns a complgiecy card that does not specify how you want teewmur shares on one or more proposals, the &
will vote your shares for each proposal as to wlyich provide no voting instructions, and such shavifl be voted in the following manner:

Proposal 1—+OR the election of the nominees for director.

Proposal 2—FOR the amendment of the UMBRELLA Plan to increasetttial number of shares of common stock authoripedssuance under such
plan by 5,000,000 shares and to permit the awamfifimcentive stock options” pursuant to the UpSrtion of the plan

Proposal 3—FOR the advisory vote on executive compensation adadied in these materials.
Proposal 4—OR an advisory vote on executive compensation etrege years.
Proposal 5—OR the ratification of the independent registered udtcounting firm.

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




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

« Attending the Annual Meeting and voting in persgour attendance at the Annual Meeting will not tseif revoke a proxy. You must vote your
shares by ballot at the Annual Meeting to revokeryaroxy.

« Completing and submitting a new valid proxy beaingter date.

- Giving written notice of revocation to the Compaaddressed to Craig Shore, chief financial offiteasurer and secretary, at the Company’s addres:
above, which notice must be received before naagl time on December 20, 20.

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

What percentage of the vote is required to approveach proposal?

Assuming the presence of a quorum, the two dirauaninees who receive the most votes cast in #atieh of directors will be elected.

Assuming the presence of a quorum, approval oathendment to the UMBRELLA Plan (Proposal 2), appt@f the advisory vote on executive
compensation (Proposal 3) and the ratificatiorhefindependent registered public accounting firnogBsal 5) will require the affirmative vote of thelders of a
majority of the shares of our common stock repriegbm person or by proxy at the Annual Meetingtka to vote on such proposal that voted for axiagt such
proposal. For the advisory vote on how frequently siockholders should vote on the compensatiamuohamed executive officers (Proposal 4), the remolp
years (1, 2 or 3) that receives the highest nurabeotes will be deemed to be preferred by ourldtotders. Please note that Proposals 3 and 4 aréinding
advisory votes.

How are abstentions and broker non-votes treated?

Abstentions are included in the determination eftimber of shares present at the Annual Meetinddtermining a quorum at the meeting. Abstentions
will have no effect on Proposals 1, 2, 3, 4 and 5.

Broker non-votes are included in the determinatibthe number of shares present at the Annual Meétr determining a quorum at the meeting. Broker
non-votes will have no effect upon Proposals B @r 4. Broker non-votes are not applicable to Bsap5.

Do | have any dissenters’ or appraisal rights withrespect to any of the matters to be voted on at thennual Meeting?

No. None of our stockholders has any dissenterappraisal rights with respect to the matters todted on at the Annual Meeting.
What are the solicitation expenses and who pays tlwst of this proxy solicitation?

Our board of directors is asking for your proxy avelwill pay all of the costs of asking for stockher proxies. We will reimburse brokerage houses an
other custodians, nominees and fiduciaries for tle@isonable out-of-pocket expenses for forwardoigitation material to the beneficial owners ofamon stock
and collecting voting instructions. We may useasfs and employees of the Company to ask for pspae described below.

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

No. In addition to the solicitation of proxies bgaiof the mail, officers and employees of the Campaay solicit the return of proxies, either by mai

telephone, fax, e-mail or through personal conflcése officers and employees will not receive @aitil compensation for their efforts but will beimbursed for

out-of-pocket expenses. Brokerage houses and otisérdians, nominees and fiduciaries, in connegtiiim shares of the common stock registered irr thanes,
will be requested to forward solicitation matet@mthe beneficial owners of shares of common stock.




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

Management does not intend to present any busatele Annual Meeting for a vote other than theteratset forth in the Notice and has no information
that others will do so. If other matters requiringote of the stockholders properly come beforeAthieual Meeting, it is the intention of the persaor@ened in the
accompanying form of proxy to vote the shares regmted by the proxies held by them in accordante agiplicable law and their judgment on such matter
Where can | find voting results?

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

Who can help answer my questions?
The information provided above in this “Question énswer” format is for your convenience only asdrierely a summary of the information contained

in this Proxy Statement. We urge you to carefudlgd this entire Proxy Statement, including the duents we refer to in this Proxy Statement. If yandrany
questions, or need additional material, pleaseffeelto contact Craig Shore by email at craigs@imesnd.com or phone at 972-3-6917691.




CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTERS
Director Independence

The board of directors has determined that DrseBand Barry and Messrs. Loughlin, Stuka and Weinstatisfy the requirement for independence set
out in Section 5605(a)(2) of the Nasdaq Stock MaRedes and that each of these directors has neriabtelationship with us (other than being a clioe and/or a
stockholder). In making its independence deterrionat the board of directors sought to identify andlyze all of the facts and circumstances rejatrany
relationship between a director, his immediate fami affiliates and our company and our affiliatesd did not rely on categorical standards othan those
contained in the Nasdagq rule referenced above.

Board Committees

Our board of directors has established an auditaittee, a nominating and corporate governance ctieenand a compensation committee, each of
which has the composition and responsibilities diesed below.

Audit Committee. Our audit committee is currently comprised of Mest&ioughlin, Stuka and Weinstein and Dr. Barerhezfovhom our board has
determined to be financially literate and qualifyam independent director under Section 5605(af(#)e Nasdaq Stock Market Rules. Mr. Loughlinhis t
chairman of our audit committee and qualifies isancial expert, as defined in ltem 407(d)(5)¢f)Regulation S-K. The audit committee’s dutiestare
recommend to our board of directors the engagenfantiependent auditors to audit our financialestants and to review our accounting and auditiimrjples.
The audit committee will review the scope, timingidees for the annual audit and the results oft @xaminations performed by the internal auditmsl
independent public accountants, including theionemendations to improve the system of accountimiaternal controls. The audit committee held altof 3
meetings during the six months ended June 30, 28d2 total of 3 meetings during the fiscal yeateehDecember 31, 2011. The audit committee opeuaigsr
formal charter adopted by the board of directoes governs its duties and conduct. Copies of tlaetehcan be obtained free of charge from the Coryipaveb
site, www.inspire-md.com, by contacting the Compahthe address appearing on the first page ofPtttgy Statement to the attention of Investor Retet or by
telephone at 972-3-6917691.

Nominating and Corporate Governance CommitteeOur nominating and corporate governance commigteairently comprised of Messrs. Stuka and
Weinstein and Dr. Barer, each of whom qualify asnalependent director under Section 5605(a)(2hefNasdaq Stock Market Rules. Mr. Stuka is therofei of
our nominating and corporate governance commiftee.nominating and corporate governance committesetifies and recommends to our board of directors
individuals qualified to be director nominees. tiddion, the nominating and corporate governaneemitee recommends to our board of directors thenbegs
and chairman of each board committee who will pically review and assess our code of businessumirahd ethics and our corporate governance goikeli
The nominating and corporate governance commitsgeraakes recommendations for changes to our coblesiness conduct and ethics and our corporate
governance guidelines to our board of directonsiemes any other matters related to our corporategmnce and oversees the evaluation of our bdatueztors
and our management. The nominating and corporatergance committee held a total of 1 meeting dutfiregsix months ended June 30, 2012 and no meetings
during the fiscal year ended December 31, 2011.nbmeinating and corporate governance committeeatgeunder a formal charter adopted by the board of
directors that governs its duties and conduct. €opf the charter can be obtained free of chaaye the Company’s web site, www.inspired.com, by contactin
the Company at the address appearing on the &igg pf this Proxy Statement to the attention oéster Relations, or by telephone at 972-3-6917691.

Compensation Committee Our compensation committee is currently comprisedessrs. Stuka and Weinstein and Dr. Barer, edethom qualify as
an independent director under Section 5605(a)(#)@Nasdaqg Stock Market Rules. Mr. Stuka is trerofen of our compensation committee. The compensat
committee reviews and approves our salary and kismedflicies, including compensation of executivécers and directors. The compensation committee a
administers our stock option plans and recommendsagproves grants of stock options under suchsplBime compensation committee held a total of Stimgs
during the six months ended June 30, 2012 ancahdbl meeting during the fiscal year ended Decamndd, 2011. The compensation committee operatesrun
formal charter adopted by the board of directoes governs its duties and conduct. Copies of tlaetehcan be obtained free of charge from the Coryipaveb
site, www.inspire-md.com, by contacting the Compahthe address appearing on the first page ofPtttgy Statement to the attention of Investor Retet or by
telephone at 972-3-6917691.




The compensation committee retained the servic&adford, An Aon Hewitt Company (“Radford”) duritige compensation committee’s review of
named executive officer compensation for 2012. Batiivas engaged directly by the compensation coreeniTheir assignment was to provide an executive
compensation assessment and board compensatiewrasiwell as make recommendations regarding catinpestock option strategy for our broader employe
population. Radford was authorized to develop a gesup of companies, engage in discussions welcttmpensation committee, selected executives; kéye
individuals and key stockholders as necessarypaodde the compensation committee with analysisrasommendations.

Meetings and Attendance

During the year ended June 30, 2012, the boardt@dtdrs held 29 meetings, and each director a¢terad least 75 percent of the aggregate numbdr of a
(i) board meetings held during the period for whiehwas a director and (ii) committee meetings kleidng the period for which he was a committee tnemwe
do not have a policy requiring director attendaaicetockholder meetings, but members of our boadirectors are encouraged to attend. We did niat &o
annual meeting of stockholders during 2011.

Board Leadership Structure

The board of directors is committed to promotinfgetive, independent governance of the Company.l@ard believes it is in the best interests of the
stockholders and the Company for the board to eevdéexibility to select the best director to sems chairman at any given time, regardless ofvenehat
director is an independent director or the chiefaative officer. Consequently, we do not have écgajoverning whether the roles of chairman ofbbard and
chief executive officer should be separate or comdi This decision is made by our board of dire;tbased on the best interests of the Companydsmisj the
circumstances at the time.

Currently, the offices of the chairman of the boand the chief executive officer are held by twifedent people. Sol J. Barer, Ph.D., is our indejeen,
non-executive chairman of the board of directoid @fir Paz is our chief executive officer. The dréaecutive officer is responsible for the day &y deadership
and performance of the Company, while the chairofahe board of directors provides guidance tocthief executive officer and sets the agenda fordoa
meetings and presides over meetings of the boaedb&lleve that separation of the positions reirdsrithie independence of the board in its oversiftiteo
business and affairs of the Company, and createsrgronment that is more conducive to objectivaleation and oversight of management’s performance,
increasing management accountability and improttiegability of the board to monitor whether managetis actions are in the best interests of the Gom@and
its stockholders. Furthermore, we believe thatBarer is especially suited to serve as our chairaiahe board, in light of his significant scieitifind executive
leadership experience in the U.S. biotechnologystiy and his prior service on the board of directtf other publicly-held biopharmaceutical comganiwhich
provide him with a unique perspective on the besthmds of growth for a biotechnology company.

Role in Risk Oversight

Our board of directors oversees an enterprise-ayiieoach to risk management, designed to suppmedhievement of business objectives, including
organizational and strategic objectives, to imprimvey-term organizational performance and enhatwekkolder value. The involvement of our board inéctors
in setting our business strategy is a key partscdissessment of management’s plans for risk mamageand its determination of what constitutes gprapriate
level of risk for the company. The participationafr board of directors in our risk oversight prez@cludes receiving regular reports from membégsenior
management on areas of material risk to our comganluding operational, financial, legal and regfoty, and strategic and reputational risks.

While our board of directors has the ultimate reslility for the risk management process, senianagement and various committees of our board of
directors also have responsibility for certain arefrisk management.

Our senior management team is responsible for alaay risk management and regularly reports orsrislour full board of directors or a relevant
committee. Our finance and regulatory personnelesas the primary monitoring and evaluation funtfior company-wide policies and procedures, andagan
the day-to-day oversight of the risk managemeatesfyy for our ongoing business. This oversightudek identifying, evaluating, and addressing paernsks
that may exist at the enterprise, strategic, fir@noperational, compliance and reporting levels.




The audit committee focuses on monitoring and disitly the Company’s major financial risk exposianed the steps management has taken to monitor
and control such exposures, including the Comparigksassessment and risk management policiesppi®priate, the audit committee provides reportsto
receives direction from the full board of directoegarding our risk management policies and guidslias well as the audit committee’s risk ovetsghivities.

In addition, the compensation committee assessesomopensation policies to confirm that the compéps policies and practices do not encourage
unnecessary risk taking. The compensation commigtgelarly reviews and discusses the relationshtp/éen risk management policies and practicespcat®
strategy and senior executive compensation and\appropriate, reports on the findings from theassions with our board of directors. Our compeasat
committee intends to set performance metrics tlilhtrmeate incentives for our senior executives #recourage an appropriate level of risk-taking tha
commensurate with our short-term and long-terntesgias.

Communications with the Board of Directors

A stockholder who wishes to communicate with ousrdoof directors, any committee of our board oédiors, the non-management directors or any
particular director, may do so by writing to suétedtor or directors in care of the Secretary,lo&pireMD, Inc., 4 Menorat Hamaor Street, Tel Avstael 67448.
Our secretary will forward such communication te thll board of directors, to the appropriate comtee or to any individual director or directorstbom the
communication is addressed, unless the communicaionrelated to the duties and responsibilitfesus board of directors (such as spam, junk mezd mass
mailings, ordinary course disputes over fees orises, personal employee complaints, businessrieguinew product or service suggestions, resumeotner
forms of job inquiries, surveys, business solitiaé or advertisements) or is unduly hostile, theeig, illegal, or harassing, in which case oursery has the
authority to discard the communication or take appate legal action regarding the communication.

Director Nomination Policies

The Company has a standing nominating and corpgmternance committee consisting entirely of inaejeat directors. Each director nominee was
recommended to the board of directors by the notimigand corporate governance committee for selecti

The nominating and corporate governance commitiéeonsider all proposed nominees for the boardigéctors, including those put forward by
stockholders. Stockholder nominations should beesied to the nominating and corporate governamenittee in care of the Secretary, c/o InspireMiz, | 4
Menorat Hamaor Street, Tel Aviv, Israel 67448, Geadance with the provisions of the Company’s Adezhand Restated Bylaws. The nominating and cotpora
governance committee annually reviews with the hdlae applicable skills and characteristics requotboard nominees in the context of current board
composition and Company circumstances. In makegeitommendations to the board, the nominatingcargbrate governance committee considers all fagtor
considers appropriate, which may include experieaceomplishments, education, understanding obttsiness and the industry in which the Companyaiper
specific skills, general business acumen and thledsit personal and professional integrity. Gengertile nominating and corporate governance comentié first
consider current board members because they meetithria listed above and possess an in deptivliedge of the Company, its history, strengths, weskes,
goals and objectives. This level of knowledge hawgn very valuable to the Company. In determimitnggther to recommend a director for re-electiom, th
nominating and corporate governance committeeaseiders the director’s past attendance at meeting participation in and contributions to thevé¢s of
the board.

The board and the nominating and corporate govemeommittee aim to assemble a diverse group aflbm@mbers and believe that no single criterion
such as gender or minority status is determinativabtaining diversity on the board. The board nesi diversity as differences of viewpoint, professi
experience, education and skills such as a careléda@tnge of experience serving on other publicgamy boards, the balance of the business intenelst a
experience of the candidate as compared to thenbeunt or other nominated directors, and the needrfg particular expertise on the board or onesof i
committees.

Compensation Committee Interlocks and Insider Partipation

During the transition period ended June 30, 2012tha fiscal year ended December 31, 2011, MeSsuga and Weinstein and Dr. Barer served on our
compensation committee. We established our compiensaommittee during the fiscal year ended Decemdfie 2011. Prior to that, we did not have a
compensation committee and during such period, i, our chief executive officer, and Asher Halper former president and former chairman, parétgd in
deliberations of the board of directors concerrérgcutive officer compensation. None of our exeeutfficers currently serves, or during the traosiperiod
ended June 30, 2012 or the fiscal year ended Dezedih 2011 served, as a member of the board etdirs or compensation committee of any entity tlaagtone
or more executive officers serving on our boardiogctors or compensation committee.




Certain Related Transactions and Relationships

On March 31, 2011, in connection with our sharehexge transactions with the former shareholdelssgiireMD Ltd. and succession to InspireMD
Ltd.’s business as our sole line of business, westerred all of our pre-share exchange operatisgta and liabilities to Saguaro Holdings, In®eéaware
corporation and our wholly owned subsidiary. Imnagely after this transfer, we transferred all of$&o Holdings, Inc.’s outstanding capital stock yon
Briggs, our then-majority stockholder and our formeesident, chief executive officer, chief finaaladfficer, secretary-treasurer and sole direétoexchange for
the cancellation of 7,500,000 shares of our comstock held by Ms. Briggs.

In accordance with our audit committee charter aheit committee is required to approve all relgiatty transactions. In general, the audit committe
will review any proposed transaction that has kidentified as a related party transaction unden @4 of Regulation S-K, which means a transaction,
arrangement or relationship in which we and angteel party are participants in which the amountived exceeds $120,000. A related party includes (i
director, director nominee or executive officerusf (ii) a security holder known to be an ownemafre than 5% of our voting securities, (iii) an ieaiate family
member of the foregoing or (iv) a corporation drestentity in which any of the foregoing personansexecutive, principal or similar control persmrin which
such person has a 5% or greater beneficial owrenstarest.

REPORT OF THE AUDIT COMMITTEE

The audit committee has reviewed and discusse@dngpany’s audited financial statements and relftethotes for the transition period from January 1,
2012 through June 30, 2012, and the independeitb&adeport on those financial statements, witan@gement and with our independent auditor, Kessekn
Kesselman, Certified Public Accountants (“Kesselthahhe audit committee has also discussed withskksan the matters required to be discussed by the
statement on Auditing Standards No. 61, as ameradeaidopted by the Public Company Accounting Ogbt®oard in Rule 3200T. The audit committee has al
received the written disclosures and the lettamfikesselman required by applicable requirementeePublic Company Accounting Oversight Board rdpayr
Kesselman’s communications with the board of deectoncerning independence, and has discusse&esttelman that firm’s independence.

Based on the review and the discussions referredttee preceding paragraph, the audit committeerdened that the Company’s audited financial
statements be included in the Company’s TransReport on Form 10-KT for the transition period frdanuary 1, 2012 to June 30, 2012 for filing wite SEC.

The Audit Committee:

Sol J. Barer, Ph.D.

James J. Loughlin* (Chairman)

Paul Stuka

Eyal Weinstein

*  Mr. Loughlin was appointed chairman of the auditnmittee on September 21, 2012. Prior to
that, Mr. Stuka served as chairman from the awdfitroitte€ s formation in August 201
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with pest to the beneficial ownership of our common lstag of November 1, 2012 by:

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

. each of the named executive officers; and

. all of our directors and executive officers as augr.

The percentages of common stock beneficially owaredeported on the basis of regulations of the §&@rning the determination of beneficial
ownership of securities. Under the rules of the S&E@erson is deemed to be a beneficial ownersetarity if that person has or shares voting powhich
includes the power to vote or to direct the votirfighe security, or investment power, which inclsidee power to dispose of or to direct the dispmsiof the
security. Except as indicated in the footnotedis table, each beneficial owner named in the thblew has sole voting and sole investment pow#r reispect to
all shares beneficially owned and each person’semdds c/o InspireMD, Inc., 4 Menorat Hamaor B¢l Aviv, Israel 67448. As of November 1, 2012, nad
71,374,976 shares outstanding.

Number of Shares Beneficiall Percentage Beneficiall
Name of Beneficial Owner Owned(1) Owned(1)

5% Owners
Yuli Ofer(2) 4,518,30. 6.2%
Genesis Capital Advisors LLC(. 7,343,761(4) 9.4%
Ayer Capital Management, LP( 6,757,13(6) 9.1%
Officers and Director:
Ofir Paz 10,446,36(7) 14.€%
Craig Shore 246,48(8)*
Eli Bar 1,250,26/(9) 1.6%
Sara Pa: 10,446,36(7) 14.€%
Sol J. Barer, Ph.C 4,995,83/(10) 6.€%
James Barry, Ph.L - -
Asher Holzer, Ph.C 10,300,43(11) 14./%
James J. Loughli - -
Paul Stuka(12 2,033,33(13) 2.6%
Eyal Weinstein(14 8,33%(8)*
All directors and executive officers as a group f&tsons 29,281,04 39.7%
(*) Represents ownership of less than one percent.
Q) Shares of common stock beneficially owned dwedréspective percentages of beneficial ownerdhgpmmon stock assumes the exercise of all options,

warrants and other securities convertible into camistock beneficially owned by such person or gmiitrrently exercisable or exercisable within 69<

of November 1, 2012. Shares issuable pursuanetexbrcise of stock options, warrants and otharritexs exercisable within 60 days are deemed

outstanding and held by the holder of such optiam@srants or other securities for computing theepetage of outstanding common stock beneficially

owned by such person, but are not deemed outsffitomputing the percentage of outstanding comstock beneficially owned by any other pers
(2) Mr. Ofer's address is 36 Hamesila Street, Herzeliya, I<

3) Genesis Capital Advisors LL's address is 1212 Avenue of the Americas, 19thrFiew York, New York 1003€
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4)

®)
(6)

@)

®)

Comprised of (i) 395,137 shares of common stoakaibke upon the exercise of a warrant held by HUGdig LLC, (ii) 826,648 shares of common st
issuable upon the conversion of a convertible delrerneld by HUG Funding LLC, (iii) 1,276,596 shsua common stock issuable upon the exercise of a
warrant held by Genesis Opportunity Fund L.P., 2)§70,709 shares of common stock issuable upocdireersion of a convertible debenture held by
Genesis Opportunity Fund L.P., (v) 622,910 shafemmmon stock issuable upon the exercise of wistaald by Genesis Asset Opportunity Fund L.P.,
(vi) 1,271,766 shares of common stock issuable tperconversion of a convertible debenture hel@&bpesis Asset Opportunity Fund L.P., (vii) 100,
shares of common stock held directly by Genesig®@®portunity Fund L.P. and (viii) 180,000 shasésommon stock held directly by Genesis Life
Science Fund LP. Genesis Capital Advisors LLC gsitivestment adviser to Genesis Opportunity Fuld,lGenesis Asset Opportunity Fund L.P. and
Genesis Life Science Fund LP, and, as such, magemed to beneficially own securities owned by eddBenesis Opportunity Fund L.P., Genesis A
Opportunity Fund L.P. and Genesis Life Science AuRdEach of Genesis Capital Advisors LLC and HU@dfing LLC are controlled by Daniel Saks,
Ethan Benovitz and Jaime Hartman, and, as suchgsge@apital Advisors LLC may be deemed to beraficown securities held by HUG Funding LL

In addition, each of Daniel Saks, Ethan Benovitd daime Hartman have shared voting and dispogitiveer over the securities held by HUG Funding
LLC, Genesis Opportunity Fund L.P., Genesis Asggiddtunity Fund L.P. and Genesis Life Science FuRdEach of the convertible debentures and
warrants held by HUG Funding LLC, Genesis OppotiuRund L.P. and Genesis Asset Opportunity Fund haRe contractual provisions limiting
conversion and exercise to the extent such cororemsi exercise would cause the holder, togethdr itgtaffiliates or members of a “group”, to
beneficially own a number of shares of common stbelk would exceed 4.99% or 9.99% of our then autding shares of common stock following such
conversion or exercise. The shares and percentagership of our outstanding shares indicated irtabée above as beneficially owned by Genesis
Capital Advisors LLC do not give effect to thesmitations.

Ayer Capital Management, I's address is 230 California Street, Suite 600,Fancisco, CA 9411

Comprised of (i) 989,818 shares of common steskable upon the exercise of a warrant held bgr Bapital Partners Master Fund, L.P., (ii) 2,0%6,7
shares of common stock issuable upon the conveddiarconvertible debenture held by Ayer Capitatfas Master Fund, L.P., (iii) 19,605 shares of
common stock issuable upon the exercise of a wilneld by Ayer Capital Partners Kestrel Fund, Lit?, 41,014 shares of common stock issuable upon
the conversion of a convertible debenture held pgrACapital Partners Kestrel Fund, LP, (v) 54,40&res of common stock issuable upon the exercise of
warrants held by Epworth-Ayer Capital, (vi) 113,82fares of common stock issuable upon the conveddia convertible debenture held by Epworth-
Ayer Capital, and (vii) based on a schedule 13&lfivith the SEC on September 24, 2012 by Ayer @bbfanagement, LP and its affiliates, 3,467,711
shares of common stock beneficially owned by Ayapital Management, LP, ACM Capital Partners, LL@ day Venkatesan. The investment advisor
for each of Ayer Capital Partners Master Fund, LARer Capital Partners Kestrel Fund, LP and Epk#yer Capital is Ayer Capital Management, LP,
of which Jay Venkatesan serves as managing meddel enkatesan also serves as managing memberMfPeCtners, LLC. Jay Venkatesan may
therefore be deemed to beneficially own the shafesmmon stock held by Ayer Capital Partners MaBtend, L.P., Ayer Capital Partners Kestrel Fund,
LP, Epworth-Ayer Capital, Ayer Capital Managemér®, and ACM Capital Partners, LLC, as he holds areé voting and dispositive power over such
shares. Each of the convertible debentures andantarheld by Ayer Capital Partners Master Fund,,lARer Capital Partners Kestrel Fund, LP and
Epworth-Ayer Capital have contractual provisiomsiting conversion and exercise to the extent saetversion or exercise would cause the holder,
together with its affiliates or members of a “gréue beneficially own a number of shares of commstock that would exceed 4.99% or 9.99% of our
then outstanding shares of common stock followinghsconversion or exercise. The shares and pegeptanership of our outstanding shares indicated
in the table above as beneficially owned by Ayepi@d Management, LP do not give effect to thesetétions.

This amount includes options to purchase 182#@tares of common stock that are held by Sara@fazRaz’s wife, that are currently exercisablehivi

60 days of November 1, 2012. This amount doesnuitide 372,528 shares of common stock that Mr.dPegently holds as trustee for a family trust. Mr.
Paz does not have either voting power or dispasptiower over these shares and disclaims all béaledwnership therein. Ofir Paz and Sara Paz, as
husband and wife, share voting and investment paviterrespect to all shares reported by Mr. Pallsr Paz. On March 27, 2012, Ms. Paz ceased to be
an executive officel

Represents options that are currently exercisabdxercisable within 60 days of November 1, 2(
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9) Includes options to purchase 185,027 shares of aomstock that are currently exercisable or exebbésaithin 60 days of November 1, 20:

(10) Comprised of (i) 3,900,000 shares of commouolsand (ii) options to purchase 1,095,833 shafesmmon stock that are currently exercisable or
exercisable within 60 days of November 1, 2(

(11) This amount does not include 58,923 shareswimon stock that Dr. Holzer presently holds asté&®i for a family trust. Dr. Holzer does not haitbe
voting power or dispositive power over these sharebdisclaims all beneficial ownership thert

(12) Mr. Stuké's address is c/o Osiris Partners, LLC, 1 Libertye8q, 5th Floor, Boston, MA 0210

(13) Mr. Stuka is the principal and managing mendieédsiris Investment Partners, L.P., and, as shah beneficial ownership of the (i) 1,333,333 ebaf
common stock and (i) currently exercisable wasantpurchase 666,667 shares of common stock lye@isbis Investment Partners, L.P. In addition,
Stuka individually holds an option to purchase 33,38hares of common stock that is currently exabtésor exercisable within 60 days of November 1,
2012.

(14) Mr. Weinsteir's address is c/o Leorex Ltd., P.O. Box 15067 Matdaifa, Israel 319C
Change in Control

On March 31, 2011, we completed a series of sharleamge transactions pursuant to which we issuedttickholders of InspireMD Ltd. 50,666,663
shares of common stock in exchange for all of IleydD Ltd.’s issued and outstanding ordinary shamesulting in the former stockholders of InspireMial.
holding a controlling interest in us and InspireNifal. becoming our wholly-owned subsidiary.

Immediately following the share exchange transastiove transferred all of our pre-share exchangeating assets and liabilities to our wholly-owned
subsidiary, Saguaro Holdings, Inc., a Delaware @@igon, and transferred all of Saguaro Holdings,’s outstanding capital stock to our th@ajority stockholde
in exchange for the cancellation of shares of @mmon stock held by such stockholder.

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

Before the share exchange transactions, our cdppeane was Saguaro Resources, Inc., and ourgragimbol was SAGU. On March 28, 2011, we
changed our corporate name to InspireMD, Inc. andyril 11, 2011, our trading symbol was changeti8PR.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04123 amended (the “Exchange Act”) requires owatiirs and officers, and persons who own more
than ten percent of our common stock, to file vfitt SEC initial reports of ownership and reportsteinges in ownership of our common stock. Diregtofficers
and persons who own more than ten percent of aurmamn stock are required by SEC regulations to $lrnis with copies of all Section 16(a) forms thiesy f

To our knowledge, based solely on a review of thges of such reports furnished to us, during tkenonths ended June 30, 2012, each of our dirgctor
officers and greater than ten percent stockholdensplied with all Section 16(a) filing requirememigsplicable to our directors, officers and gre#tan ten percel
stockholders, except for Dr. Barry with respecbie@ Form 4 transaction and Mr. Ratini with respea Form 3 reporting no beneficial ownership of securities
and one Form 4 transaction.

To our knowledge, based solely on a review of tgies of such reports furnished to us, during & ended December 31, 2011, each of our directors,
officers and greater than ten percent stockholdensplied with all Section 16(a) filing requirememigplicable to our directors, officers and gre#ten ten percel
stockholders, except for each of Mr. Paz and Dizéfowith respect to one Form 4 transaction, M. B#h respect to a Form 3 reporting beneficial evahip of
our securities and two Form 4 transactions, Mr.r&haho did not report his ownership of options aradrants on his initial Form 3 filing, althoughcuForm wa
amended to include such ownership, Mr. Weinsteth waspect to a Form 3 reporting no beneficial awhig of our securities and one Form 4 transaciiush Mr.
Stuka with respect to a Form 3 reporting beneficiahership of our securities and one Form 4 tratiac
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PROPOSAL 1: ELECTION OF CLASS 1 DIRECTORS

The board of directors currently consists of sewembers and is classified into three classes. &ine of one class of directors expires each yeag. Th
term of our three Class 1 directors, Sol J. BatarD. and Paul Stuka, will expire at the Annual kege Each of Dr. Barer and Mr. Stuka has been nated for
election as a director by the board of directorsexve for a term of office to expire at the Anniigeting of Stockholders in 2015, to hold officetilinis successor
has been duly elected and qualified. Stockholddt@ unable to vote for more than two personssuksing the presence of a quorum, the two direatarinees
who receive the most votes cast in the electiogireictors will be elected. Should any of the dicectominees become unable or unwilling to acceptination or
election, the proxy holders may vote the proxieglie election, in his stead, of any other perdentoard of directors may nominate or designateh Bathe
director nominees has expressed his intentionricegfe entire term for which election is sought.

Directors and Nominees

The following table and text set forth the names agd positions of the director nominees and eaelstdr:

Name Age Director Class Position Term Expiration

Sol J. Barer, Ph.D. 65 Class 1 Chairman ef&bard of 2012 Annual Meeting
Directors

Paul Stuke 57 Class 1 Director 2012 Annual Meetini

Asher Holzer, Ph.C 63 Class 2 Director 2013 Annual Meetini

Eyal Weinsteir 57 Class 2 Director 2013 Annual Meetiny

Ofir Paz a7 Class 3 Chief Executive Officeada 2014 Annual Meeting
Director

James Barry, Ph.L 53 Class 2 Director 2014 Annual Meetiny

James J. Loughli 69 Class 3 Chairman 2014 Annual Meetini

Biographies

Ofir Paz has served as our chief executive officer andecthr since March 31, 2011. In addition, Mr. Pag $@rved as the chief executive officer and a
director of InspireMD Ltd. since May 2005. From A@000 through July 2002, Mr. Paz headed the MiofoTV Platform Group in Israel. In this capaciit.
Paz managed the overall activities of Microsoft Attess Channel Server, a server-based solutiotelorering interactive services and Microsoft Windsbasec
content to digital cable set-top boxes. Mr. Pazgdi Microsoft in April 2000 when it acquired Pea¢étworks, which he founded and served as its @ietutive
officer. Mr. Paz was responsible for designing Pedetworks’ original system architecture, takinfram product design to product viability, and theanaging
and leading the company up to and after its adipisiwhich was valued at approximately $100 millet the time of such acquisition. Mr. Paz curies#rves on
the board of directors of A. S. Paz Investment Miatiagement Ltd., S.P. Market Windows Israel Ltd] &ll Buddy Network Ltd. Mr. Paz received a B.Bc.
Electrical Engineering, graduating cum laude, ahi &c. from Tel Aviv University. Mr. Paz’s qualifitions to serve on the board include his prior eepee in
successfully establishing and leading technologymanies in Israel. In addition, as chief executiffecer, Mr. Paz$ position on the board ensures a unity of vi
between the broader goals our company and ouraddgyt operations.

Sol J. Barer, Ph.D. has served as a director since July 11, 2011 asddraed as our chairman since November 16, 20l Bdder has 25 years of
experience with publicly traded biotechnology comipa. In 1980, when Dr. Barer was with CelaneseeRet Company, he formed the biotechnology groap th
was subsequently spun out to form Celgene Corporallr. Barer spent 18 years leading Celgene Catjoor as president, chief operating officer anathi
executive officer, culminating with his tenure aslgzne Corporation’s executive chairman and chairbeginning in May 2006 until his retirement in é011.
Dr. Barer is also a director of Cerecor, Inc., E@gerapeutics, Inc., Medgenics, Inc., ContraFeap@a@tion, Amicus Therapeutics, Inc. and Aegerion
Pharmaceuticals, Inc. and serves as a senior advisonumber of other biotechnology companies Barer received a Ph.D. in organic chemistry frontgers
University. Dr. Barer brings to the board signifitacientific and executive leadership experiemcthé U.S. biotechnology industry and prior sendoethe board
of directors of other publicly-held biopharmaceaticompanies, as well as a unique perspective®belt methods of growth for a biotechnology corgpan
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James Barry, Ph.D.has served as a director since January 30, 201Rdbry has served as executive vice presidenchia operating officer at Arser
Medical Inc., a medical device company focusedomall therapy, since September 2011. Dr. Barry la¢sals his own consulting firm, Convergent Biomeldica
Group LLC, advising medtech companies on produceli@ment, strategy, regulatory challenges and faiging. Until June 2010, he was senior vice piersi,
corporate technology development at Boston Scier@ibrporation, where he was in charge of the c@fgoresearch and development and pre-clinicahses
functions. Dr. Barry joined Boston Scientific ind®and oversaw its efforts in the identificatiom atevelopment of drug, device and biological systéon
applications with implantable and catheter-basdively systems. He currently serves on a numbedefsory boards including the College of Biomedical
Engineering at Yale University, the College of $cies at University of Massachusetts-Lowell, andMiassachusetts Life Science Center. Dr. Barry veckhis
Ph.D. in Biochemistry from the University of Maskasettstowell and holds a B.A. degree in Chemistry froninBAnselm College. Dr. Barry brings to the bo
over 20 years of experience in leadership roléeémmedical device industry and significant medieahnology experience, in particular with resgect
interventional cardiology products.

Asher Holzer, PhD.,has served as our director since March 31, 2011HDBlzer served as our president from March 3112@1til June 1, 2012 and
served as our chairman from March 31, 2011 untitédaber 16, 2011. In addition, Dr. Holzer servethaspresident and chairman of the board of InspDdNt.
from April 2007 until June 1, 2012. Previously, Biolzer founded Adar Medical Ltd., an investmentfispecializing in medical device startups, andegas its
chief executive officer from 2002 through 2004. Bnlzer currently serves on the board of directafrddar Medical Ltd., O.S.H.-IL The Israeli Society
Occupational Safety and Health Ltd., Theracoat (wdhere he serves as chairman of the board), 2ta8Dand S.P. Market Windows Cyprus. Dr. Holzemea
his PhD in Applied Physics from the Hebrew UnivrsDr. Holzer is also an inventor and holder ofrrarous patents. Dr. Holzer brings to the boardrose thar
25 years of experience in advanced medical devagiell as expertise covering a wide range ofiiets, including product development, clinical dies,
regulatory affairs, market introduction and theafigial aspects of the stent business.

James J. Loughlinhas served as our director since September 19, Br12oughlin served as the National Director loé tPharmaceuticals Practice at
KPMG LLP, and a five-year term as member of therb@d directors of KPMG LLP. Additionally, Mr. Loudin served as Chairman of the Pension and
Investment Committee of the KPMG LLP board from 3%98rough 2001. He also served as Partner in ctidrgie@man Resources, Chairman of the Personnel and
Professional Development Committee, Secretary andt&e of the Peat Marwick Foundation and a membtire Pension, Operating and Strategic Planning
Committees. In addition, Mr. Loughlin has servecasember of the board of directors of Celgene @®atpon, a global biopharmaceutical company focused
novel therapies for the treatment of cancer andrmiatory diseases, since 2006, including as claairof the audit committee since June 2008 and abeeof
the compensation committee since June 2008. Mrghluserved as a member of the board of direab/facell Corporation, a biopharmaceutical comypan
primarily focused on therapeutic drugs for the timeant of cancer and other pathological conditiomgil 2008 and Datascope Corp., a medical devioepemy
engaged in the interventional cardiology and raudjp) cardiovascular and vascular surgery, anctatitare fields, until January 2009. Mr. Loughlinigs to the
board his valuable experiences as National Direzfttine Pharmaceuticals Practice at KPMG LLP, aeresive background in accounting and financial répg,
qualifying him as an audit committee financial estpand prior service on the board of directorsthier publicly-held biopharmaceutical companies.

Paul Stukahas served as a director since August 8, 2011Skika has served as the managing member of Osirisd?s, LLC, an investment fund, si
2000. Prior to forming Osiris Partners, LLC, Mruks, with 30 years of experience in the investniethtistry, was a managing director of Longwood Rasgn
managing small cap institutional accounts. In 1986,Stuka joined State Street Research and Manageas manager of its Market Neutral and Mid Cagwan
Funds. From 1986 to 1994, Mr. Stuka served as¢hergl partner of Stuka Associates, where he manageS.-based investment partnership. Mr. Stukate
his career in 1980 as an analyst at Fidelity Mamagg and Research. As an analyst, Mr. Stuka follbbavevide array of industries including healthcamergy,
transportation, and lodging and gaming. Early sid@reer he became the assistant portfolio marfiagree Fidelity Funds, including the Select Hieedre Fund
which was recognized as the top performing funthéU.S. for the five-year period ending Decemtieri®85. Mr. Stuka’s qualifications to serve on loard
include his significant strategic and businessginisirom his years of experience investing in tealthcare industry.

Eyal Weinsteinhas served as a director since August 8, 2011Wkinstein is the chief executive officer of LEORIEXI., a company developing and
marketing Dermo Cosmetic products. From 2001 to7284r. Weinstein worked as manager-partner of C,laB economic and accounting consultancy, comsulti
for leading Israeli banks, including Bank Leumi,fBa&Hapoalim, Israeli Discount Bank and Bank HantghiaFrom 2000 to 2001, he was manager-partner of
Exseed, a venture capital fund that invested ilyetage companies. Beginning in 1996, Mr. Weinsteas a partner and founder in the establishmetiireé
high-tech companies that were ultimately sold, taeicrosoft Corporation. Mr. Weinstein currentlgrges on the board of directors of Cell Buddy Netwldd.

Mr. Weinstein brings to the board his considerabéagement and business experience as an exegliggeeral companies and investment funds in Israel
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Family Relationships

There are no family relationships between or ambeglirectors, executive officers or persons noteith@r charged by our company to become directors
or executive officers.

Transition Plan

We anticipate that in the near term, Ofir Paz velign from his position as our chief executiveagff. Mr. Paz intends to remain in his position e
conduct a thorough search for an appropriate repieat. We have retained a search firm to asstsismprocess. Mr. Paz’s resignation reflects oamgition from
a private medical device start-up company withapsing new technology to a publicly traded compuiith a successfully tested, commercialized, CEKMar
approved product. After his resignation, we anttéthat Mr. Paz will remain one of our directomsl anaintain his involvement with us, as necessama
consulting basis.
Vote Required

The two director nominees who receive the mosts/ogest in the election of directors will be elected

The board of directors recommends a vot& OR the director nominees.

EXECUTIVE OFFICERS

In addition to Ofir Paz, whose information is setifi above under the caption “Proposal 1: Electib@lass 1 Directors — Directors and Nominees” and
“Proposal 1: Election of Class 1 Directors — Biquries,” below is certain information with respexiour other executive officers.

Name Age Position(s)

Craig Shore 51 Chief Financial Officer, Secretary and Treas\

Eli Bar 48 Senior Vice President of Research and Dewveémt and Chief Technical Officer of
InspireMD Ltd.

Robert Ratin 50 Vice President of Sales and Marketing of InspireMB.

Our officers hold office until the earlier of theleath, resignation or removal by our board ofadaes or until their successors have been selettesy
serve at the pleasure of our board of directors.

Craig Shore has served as our chief financial officer, secyetand treasurer since March 31, 2011. In addigame November 10, 2010, Mr. Shore has
served as InspireMD Ltd.’s vice president of busindevelopment. From February 2008 through Jun®,200 Shore served as chief financial officer obid
Group Capital Ltd. and Nepco Star Ltd., both publicaded companies on the Tel Aviv Stock Exchamgeed in Tel Aviv, Israel. From March 2006 until
February 2008, Mr. Shore served as the chief firduoéficer of Cellnets Solutions Ltd., a provideradvanced cellular public telephony solutionslémw to
middle income populations of developing countriasdd in Azur, Israel. Mr. Shore has over 25 yetexperience in financial management in the U.8roRe
and Israel. His experience includes raising capitgh in the private and public markets. Mr. Shgnaduated with honors and received a B.Sc. in E@drom
Pennsylvania State University and an M.B.A. fronmoge Washington University.

Eli Bar has served as InspireMD Ltd.’s senior vice predidénesearch and development and chief techniiako since February 2011. Prior to that, he
served as InspireMD Ltd.’s vice president of reskand development since October 2006 and engiteeranager since June 2005. Mr. Bar has over 15'yea
experience in medical device product development.Bdr has vast experience building a completearebeand development structure, managing teamsthem
idea stage to an advanced marketable product. slbden involved with many medical device projes®rdhe years and has developed a synthetic vasgalfi
for femoral and coronary artery replacement, a mxvstent and a fully implantable ventricular asdésice. Mr. Bar has more than nine filed devind eethod
patents and he has initiated two medical devicgept®. Mr. Bar is also a director of Blue Surgictd., a medical device company based in Israel. Bar.
graduated from New Haven University in Connectigith a B.Sc. in Mechanical Engineering.
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Robert Ratini has served as InspireMD Ltd.’s vice president tdssand marketing in a full-time capacity sincee)dn2012 and served in a part-time
capacity from March 27, 2012 until May 31, 2012oarApril 2011 through March 26, 2012, Mr. Ratinised as a business consultant and the vice prdsifien
business development for Easy Med Services, InGeineva, Switzerland, which focuses on telemedisaiievare products, Stentys SA in Paris, Francechwh
focuses on self-expanding coronary stents, anduReSA in Lonay, Switzerland, which concentratasrara annular heart valve repair rings. From ®eta2009
through March 2011, Mr. Ratini served as the doeof marketing for Orbusneich Medical, which prode and sells interventional cardiology produats, fiom
October 2006 through September 2009, Mr. Ratiniegkbas vice president global marketing and EMEA&s#&r Biosensors International, Switzerland, where
established a global sales and marketing departamehted the launch of the Bio Matrix drug elutstgnt. Mr. Ratini has extensive cardiology and uksc
experience and has worked in the medical informagehnology industry since 1989. Mr. Ratini graedarom the University of Applied Sciences in Bien
Switzerland with a Master of Computer Science.

Agreements with Directors and Executive Officers
Ofir Paz

On April 1, 2005, InspireMD Ltd. entered into anpoyment agreement with Ofir Paz to serve as ledpd Ltd.’s chief executive officer. Such
employment agreement was subsequently amendedtobédd, 2008 and March 28, 2011. Pursuant toetimgloyment agreement, as amended, Mr. Paz was
entitled to a monthly gross salary of $15,367. Rz was also entitled to certain social and fringmeefits as set forth in the employment agreenvemith totaled
25% of his gross salary, as well as a companyMarPaz was also entitled to a minimum bonus edeivao three monthly gross salary payments based o
achievement of objectives and the approval of therrdb of directors. Mr. Paz was eligible to recest@ck options pursuant to this agreement followiagix montt
anniversary, subject to board approval. If Mr. Bahployment was terminated with or without cabhgeywas entitled to at least six months’ prior r@&énd would
have been paid his salary and all social and froegeefits in full during such notice period.

On April 1, 2011, in order to obtain more favoratsg treatment in Israel, the employment agreemithtMr. Paz was terminated and InspireMD Ltd.
entered into a consultancy agreement with A.S.NPazagement and Investment Ltd., an entity whollyaed/ by Mr. Paz, through which Mr. Paz was retaitoed
serve as InspireMD Ltd.’s chief executive officBursuant to this consultancy agreement, Mr. Pazentided to a monthly consultancy fee of $21,59@8. Paz
was also entitled to a minimum bonus equivalerthtee monthly gross salary payments based on aahient of objectives and the approval of the boérd o
directors. The consultancy agreement also contartain confidentiality, non-competition and noridtation requirements for Mr. Paz. If Mr. Paz'siployment
was terminated without cause, he was entitled teast six months’ prior notice and would have beaid his consultancy fee during such notice period

At the request of the compensation committee, Me &jreed, effective as of December 1, 2011, tobgensated as an employee, rather than as a
consultant, on substantially the same terms asdhsultancy agreement. Since December 1, 2011Pd#r has been treated as an employee of ours and has
received the same level of compensation ( i.eselsalary and benefits) as was mandated undeoissitancy agreement. We have otherwise compliéu twe
terms of the consulting agreement.

For a description of certain severance and perggments to which Mr. Paz was and will be entitieder his agreements, see “Executive
Compensation—Potential Payments Upon Terminaticd®h@ange of Control.”

Craig Shore

On November 28, 2010, InspireMD Ltd. entered imiceenployment agreement with Craig Shore to sentaggreMD Ltd.’s vice president of business
development. Pursuant to the employment agreerien§hore was entitled to a monthly gross salar$&¥#50, which amount increased to $10,200 upon
consummation of our share exchange transactioidasoh 31, 2011 and which further increased to $1@#&s of July 1, 2011. Mr. Shore is also entiteddrtain
social and fringe benefits as set forth in the eyplent agreement. The employment agreement aldainsrtertain confidentiality, non-competition amzh-
solicitation requirements for Mr. Shore. Mr. Shagelso entitled to, and received, a grant of omito purchase 45,000 restricted ordinary sharésspfreMD Ltd
which were converted into options to purchase 3% ghares of our common stock following the consation of our share exchange transactions on Mat¢h 3
2011; such options shall fully vest if Mr. Shoretmployment is terminated in connection with a cteaoficontrol. If Mr. Shores employment is terminated withc
cause, Mr. Shore shall be entitled to at least88&'dprior notice and shall be paid his salaryuth&nd all social and fringe benefits during suctiice period. If a
major change of control of InspireMD Ltd. occurst.dhore will be entitled to at least 180 daysbpsiritten notice and shall be paid his salaryuthdnd all
social and fringe benefits during such notice perloMr. Shore is terminated for cause, he isertitled to any notice.
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For a description of certain severance and persgments to which Mr. Shore is entitled under hiplyment agreement, see “Executive
Compensation—Potential Payments Upon Terminaticd@h@nge of Control.”

Eli Bar

On June 26, 2005, InspireMD Ltd. entered into apleyment agreement with Eli Bar to serve as Indpbeltd.’s engineering manager. Pursuant to this
employment agreement, Mr. Bar is entitled to a rhlyngross salary of $8,750, which amount incredseiL0,620 as of July 1, 2011. Mr. Bar is alsoti&tito
certain social and fringe benefits as set fortthenemployment agreement including a company da.employment agreement also contains certain
confidentiality, non-competition and non-solicitatirequirements for Mr. Bar. If Mr. Bar's employnténterminated, with or without cause, he is éedito at
least 60 days’ prior notice and shall be paid hlary in full and all social and fringe benefitsrithg such notice period.

For a description of certain severance and perggments to which Mr. Bar is entitled under his ayment agreement, see “Executive Compensation—
Potential Payments Upon Termination or Change oft@b”

Robert Ratini

On March 27, 2012, InspireMD Ltd. entered into asudtancy agreement with Robert Ratini to servisgireMD Ltd.’s vice-president of sales and
marketing. Until May 31, 2012, Mr. Ratini providedrvices on a part-time basis and, beginning or Ju2012, he has served as the full-time viceigees of
sales and marketing. Mr. Ratini is entitled to reee20,000 per month in consideration for his E&w, which was paid on a pro-rata basis for thesibe worked
until May 31, 2012, and is also entitled to recaav@onthly phase-in payment of $7,000 from Jur2012 to December 31, 2012. Mr. Ratini is eligilde¢ceive
various performance-based commissions, which grerdient upon the levels of revenue generated byahés activity. The consultancy agreement alstagus
certain confidentiality, non-competition and nsalicitation requirements for Mr. Ratini. The coliancy agreement has no termination date, but neagtminater
without cause by InspireMD Ltd. (i) upon 30 dayoprivritten notice if such notice is submitted bedwelune 1, 2012 and August 31, 2012; or (i) ug@d&y prio
written notice if such notice is submitted aftep&enber 1, 2012. If Mr. Ratini is terminated fousa, he is not entitled to any notice.

Asher Holzer

On April 1, 2005, InspireMD Ltd. entered into an@oyment agreement with Asher Holzer, Ph.D. to eexy InspireMD Ltd.’s president. Such
employment agreement was subsequently amended mh8, 2011. Pursuant to this employment agreenasramended, Dr. Holzer was entitled to a monthly
gross salary of $15,367. Dr. Holzer was also extitb certain social and fringe benefits as sehfiorthe employment agreement, which totaled 25%isogross
salary, as well as a company car. Dr. Holzer wss ahtitled to a minimum bonus equivalent to thmamthly gross salary payments based on achieveofient
objectives and the approval of the board of dinectdr. Holzer was eligible to receive stock opsigrursuant to this agreement following its six nhoariniversary
subject to board approval. If Dr. Holzer’'s employrhe/as terminated with or without cause, he wagledtto at least six monthg'rior notice and would have be
paid his salary and all social and fringe benéfitill during such notice period.

On April 29, 2011, effective April 1, 2011, in ord® obtain more favorable tax treatment in Isrtted, employment agreement with Dr. Holzer was
terminated and InspireMD Ltd. entered into a cotasudy agreement with OSH-IL, the Israeli Societgl.Lan entity wholly-owned by Dr. Holzer, throughigh
Dr. Holzer was retained to serve as InspireMD lIstgresident. Pursuant to this consultancy agreerdenHolzer was entitled to a monthly consultafey of
$21,563. Dr. Holzer was also entitled to a minimonus equivalent to three monthly gross salary gaysbased on achievement of objectives and theegip
of the board of directors. The consultancy agredrakso contained certain confidentiality, non-cotitisn and non-solicitation requirements for Dr.|k&er. If Dr.
Holzer's employment was terminated without causewhs entitled to at least six months’ prior noicel would have been paid his consultancy fee duwirch
notice period.
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At the request of the compensation committee, gffe@s of December 1, 2011, Dr. Holzer agreeckttréated as an employee for purposes of paying Dr.
Holzer's salary and benefits rather than as a dtargwnder Dr. Holzer’s consultancy agreement.

On June 1, 2012, Dr. Holzer, OSH-IL, the Israeki8ty of Occupational Health and Safety Ltd. anspireMD Ltd. entered into a separation agreement
and release, pursuant to which, among other ththgszonsultancy agreement, dated as of April 2312by and between InspireMD Ltd. and OSH-IL th@aéli
Society Ltd. was terminated and Dr. Holzer resigagg@resident and director of InspireMD Ltd. anelsptent of InspireMD, Inc. As part of the sepanatio
agreement, Dr. Holzer agreed to release us, Indpiretd., and Inspire MD GmbH from any and all claprights or demands arising from or related to the
previous agreement, the relations between thegsasti the termination thereof.

On June 1, 2012, we entered into a consulting aggaewith Dr. Holzer, which terminates on NovemB@r 2012, pursuant to which Dr. Holzer will
provide us with consulting services in exchangenfionthly payments of $20,337. As part of the comsglagreement, Dr. Holzer released us and ouiaiés
from any and all claims other than those relateirtdHolzer’s position as a stockholder. Under ttoasulting agreement, Dr. Holzer is not entitledny
additional benefits, other than benefit plans agpams that we provide to our directors so lonBadHolzer remains on our board of directors.

For a description of certain severance and permgments to which Dr. Holzer was and will be eadtlnder his agreements, see “Executive
Compensation—Potential Payments Upon Terminaticd®h@ange of Control.”
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The Compensation Discussion and Analysis discubsegrinciples underlying our executive compensagiolicies and decisions for our named exect
officers. It provides qualitative information redarg the manner in which compensation is earnedusynamed executive officers and places in corttextiata
presented in the tables that follow. In additioe, address the compensation paid or awarded dumingix months ended June 30, 2012 and the fisealgreded
December 31, 2011 to our named executive offid@fis:Paz, our chief executive officer (principalemutive officer), Craig Shore, our chief finanaidiicer,
secretary and treasurer (principal financial antbanting officer), Asher Holzer, Ph.D., our fornpeesident, Eli Bar, the senior vice president sksrch and
development and chief technical officer of Inspil2Mtd., and Sara Paz, the former vice presidesatds of InspireMD Ltd.

We formed a compensation committee on Septembe1l,. Prior to that date, all compensation denisior Mr. Paz and Dr. Holzer were made by our
board of directors. Mr. Paz was responsible foretkecutive compensation packages of Messrs. Sinor8ar and Ms. Paz. Because of the potential adirdfi
interest, Dr. Holzer and Mr. Shore also reviewed approved Mr. Paz’s decision with respect to M&'®compensation before it was implemented. Theeot
compensation package of Mr. Paz and the compengagickage of Dr. Holzer until his retirement weetedmined before our share exchange transactions on
March 31, 2011, when InspireMD Ltd. was a privaeaéli company. In accordance with Israeli lawjrthempensation was submitted to and approved &y th
stockholders of InspireMD Ltd. on February 28, 20@1r board of directors also reviewed and appravedShore’s compensation package after the share
exchange transactions.

Going forward, the compensation committee of owartaf directors will review at least annually atetermine the executive compensation packages for
Mr. Paz, including approving any grants of stockiaps. Mr. Paz will remain responsible for makimgommendations to our compensation committee withac
to the executive compensation packages for MeStiare and Bar, including any grants of stock optidfhe compensation committee performed its amavaw
of named executive officer compensation in Febr2&i2.

In considering compensation for our named execuffieers prior to 2012, the board of directorsedlupon the offices performance and contribution
our development and achievements. We did not enigagey formal benchmarking or conduct or obtaig Boxmal surveys of executive compensation at peer
companies. We also considered general compendetiots.

During the compensation committee’s review of namegcutive officer compensation for 2012, the conspéion committee retained the services of a
compensation consultant. The consultant providegpart that included formal benchmarking of our ednexecutive officers’ compensation against that at
companies selected by the consultant and approyedicompensation committee. The peer group wagpdsed of 16 U.S.-based public medical devices
companies and four Israel-based public medicalageand biopharmaceutical companies that were detedio have a comparable business and finanadiler
to us, in terms of revenue, employee size and/ocket&alue:

Antares Pharm Atricure Bacterin International Holdinc
BioLase Technolog Cardica Cerus

Conceptus Cutera Cytori Therapeutic

D Medical Industrie: Palomar Medical Technologi Pluristem Therapeutic
PROLOR Biotect Protalix BioTherapeutic SEQUENOM

STAAR Surgical Stereotaxis SurModics

Uroplasty Vision-Science:

The compensation consultant’s report and recomntemdaprimarily called for increases in named exieeuofficer compensation. However, in light of
our current financial position, our long-term amdg-term goals, the fact that many of our namestative officers received salary increases in 281d the
significant equity ownership of many of our namedautive officers, the compensation committee aeiteed to take only two actions with respect to @ases in
named executive officer compensation in 2012, inftim of a stock option grant to Mr. Shore, ontdwens and for the reasons described unNanied Executiv:
Officer Compensation — Compensation of Chief Finanofficer, Secretary and Treasurer” below andshcbonus to Mr. Bar, in the amount and for theora
described under “Named Executive Officer Compensati Compensation of Senior Vice President of Reseand Development and Chief Technical Officer of
InspireMD Ltd.” below. The compensation committeée ot determine to target our overall compensapackages, or elements of our compensation packeges
fall within a certain percentile of the comparagooup above, although the compensation committeedatermine to do so in the future.
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We have entered into agreements with all of ourethexecutive officers. These agreements are surnedaninder “Executive Officers and Directors —
Agreements with Executive Officers.” Mr. Paz and Blolzer were compensated pursuant to consultageanents beginning on April 1, 2011. Howeverhat t
request of the compensation committee, Mr. PazZZanéfolzer agreed, effective as of December 1, 20dbe compensated as employees rather than tamisul
Since December 1, 2011, Mr. Paz has been, andDmrember 1, 2011 until his resignation, Dr. Holzes, treated as an employee of ours and receieeshine
level of compensationi(e., base salary and benefits) as each would havedyg#led to under his consultancy agreement. We logherwise complied with the
terms of the consultancy agreements.

Philosophy of Compensation

The goals of our compensation policy are to enthatexecutive compensation rewards managemehefpmg us achieve our financial goals (increased
sales, profitability, etc.) and meet our clinicglt milestones and aligns management’s overallsgaad objectives with those of our stockholdexsathieve these
goals, our compensation committee and board ottdire aims to:

« provide a competitive compensation package thdtlesais to attract and retain superior managenm@sbpnel;

« relate compensation to our overall performancejrttividual officer’s performance and our assessnoétthe officer’s future potential;
« reward our officers fairly for their role in ourl@evements; and

« align executives’ objectives with the objectivesstifckholders by granting equity awards to encoaiegcutive stock ownership.

We have determined that in order to best meet thlefgetives, our executive compensation progranulshipalance fixed and bonus compensation, as
as cash and equity compensation, as discussed .Hdistarically, there has been no pre-establist@ity or target for the allocation between eithaslt and non-
cash or short-term and long-term incentive comptarsdor our executive officers. We intend in theure to solicit recommendations from our compednsat
consultants with respect to the balance of fixedl laonus compensation for our executive officers.

Components of Compensation

The principal components of compensation for oumee executive officers are base salary/consuliéeg,fequity based grants, personal benefits and
perquisites and, potentially in the future, cashuses.

Base Salary/Consulting FeesThe primary component of compensation for our nameztutive officers is base salary (or consultiegsffor our named
executive officers who are employed pursuant tsaliancy agreements). Base salary levels for ommredaexecutive officers have historically been deteed
based upon an evaluation of a number of factoesydting the individual officer’s level of responsity, length and depth of experience and our essest of the
officer’s future potential with our company, periwance and, to the extent available, general conapiendevels of similarly situated executives areheyal
compensation trends. Although our employment amseitancy agreements with our named executiveasfiset forth a fixed base salary, salaries haea be
reviewed periodically and changed, when deemedogpiaite, by oral or written amendment to the agtiie officer’'s agreement. For 2011, we generaltydased
the base salaries of our executive officers, in gam reflection of us becoming a publicly tradedhpany in the U.S. and the accompanying increased
responsibilities for our executive officers. PriorApril 1, 2011, Ms. Paz was compensated on amlybasis, based on a fixed hourly consulting fae2012, the
compensation committee determined not to make hagges to the base salaries of our named exeaffivers.

In the future, the compensation committee intepdgtiew each named executive officer's base s@angulting fee on an annual basis. In additiotihéo
factors described above, in setting base salagycdmpensation committee intends to consider th@emenendations of our compensation consultants avé m
formal data regarding the compensation levelsroflarly situated executives.

Equity Based Grants.An additional principal component of our compermapolicy for named executive officers consistgi@nts under the InspireM|
Inc. 2011 UMBRELLA Option Plan. Under this plan, ang other awards, executive officers may be grasteck options. Since its formation, the compeosati
committee of the board of directors has administéne grants of awards under the InspireMD, INnd.1220MBRELLA Option Plan, and prior to its formatictme
board of directors administered such awards. Wievethat equity ownership of our company by ouned executive officers will further align the intsts of ou
executive officers with those of our stockholders.
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Prior to 2012, all equity incentive awards were matither (i) in accordance with negotiated termigag¢h in our employment or consultancy agreements
at levels deemed necessary to attract or retaiaxbeutive at the time of such negotiations andrdgined taking into account the recipient’s ovetalinpensation
package and the goal of aligning such executiveerést with that of our stockholders, or (i) la¢ discretion of the board of directors or the cengation
committee without reference to any formal targetstgectives, when deemed appropriate in conneetittnextraordinary efforts or results or necessargrder tc
retain the executive in light of the executive’®mll compensation package.

During its 2012 compensation review, the compeasatommittee determined to make only one equitgnitize award, to Mr. Shore, on the terms anc
the reasons described under “Named Executive @ficenpensation — Compensation of Chief Financidic®f, Secretary and Treasurer” below.

Our compensation committee intends to considendusur annual compensation review whether to gegoity incentive awards to our named executive
officers, and the terms of any such awards, indlgdvhether to set any performance targets or athjective or subjective criteria related to theafigrant or
vesting of such awards. The compensation committi@lso retain the flexibility to make additiongtants throughout the year if deemed necessampmopriate
in order to retain our named executive officerseavard extraordinary efforts or achievements.

Personal Benefits and PerquisitesCertain of our named executive officers are emtitteadditional personal benefits in accordancé wihat we believe
to be customary practice and law in Israel, inalgdtontributions towards pension and vocationalisgifunds, annual recreational allowances, a campar, a
daily food allowance and a company phone. We belthese benefits are commonly provided to execsiiivésrael, and we therefore believe that it isessary
for us to provide these benefits in order to atteantl retain superior management personnel.

Cash Bonus.Until 2012, we had never paid cash bonuses to xeoigives; however, our consultancy agreements MittPaz and Dr. Holzer provided
for cash bonuses to be paid at the discretion oboard of directors in an amount not less thaeahmonths’ salary. We believe that cash bonus patgzee an
appropriate means to reward significant achieveraedtcontribution to us by an executive officepexsally for officers that already hold significaeduity
positions in our company. Therefore, going forwarash bonuses may become a more significant compofieur compensation policy for executive offiger

During its 2012 compensation review, the compearsatommittee determined to make a cash bonus aveahdk. Bar, in the amount and for the reason
described under “Named Executive Officer Compensati Compensation of Senior Vice President of Reseand Development and Chief Technical Officer of
InspireMD Ltd.” below.

We intend to consider the amount of cash bonuseidett of our named executive officers should bileato receive in connection with our annual
compensation review, taking into account each eieza total compensation package, the recommeonsidf our compensation consultant, and any maredb
data we obtain regarding the compensation levedsnofarly situated executives. We will also corgith connection with such review whether to deatgrcertain
financial or operational metrics or other objectdresubjective criteria in determining the final @mts of such awards.

Compensation of Named Executive Officers

Compensation of Chief Executive OfficerDuring the six months ended June 30, 2012, Mr.$&tal compensation was $153,597. In 2011, Mr'sPaz
total compensation was $247,039, as compared 19, $2Q in total compensation in 2010. Mr. Paz’'sltotenpensation was comprised of (i) salary payménta
December 1, 2011 through June 30, 2012, (ii) cdingufees paid pursuant to the consultancy agreemepireMD Ltd. entered into with A.S. Paz Managsm
and Investment Ltd., an entity wholly-owned by laz, through which Mr. Paz was retained to sendassreMD Ltd.’s chief executive officer from Aprd,
2011 through November 30, 2011, (iii) salary paytaérom January 1, 2011 through March 31, 2011, (andenefits and perquisites, as more fully dssad
below. For the six months ended June 30, 2012P¥z's salary compensation was $121,327. In 2011Pklz’s salary compensation was $42,425 under his
employment agreement, $122,970 under the consylgreement with A.S. Paz Management and Investirtdnand $15,371 as an employee in December !
for a total of $180,766, as compared to $89,19%&uhis employment agreement and $78,491 undersuttancy agreement that was in effect prior to his
employment agreement, for a total of $167,6880h® In determining the compensation for Mr. Pa20a1, our board of directors evaluated our corgosad
organizational accomplishments in 2010, as weMasPaz’s individual accomplishments. Mr. Paz’s 2@bmpensation was also increased in anticipatiars o
becoming a publicly traded company in the U.S. tedadditional obligations that would entail for @hief executive officer. Mr. Paz’s compensati@tkage for
2011 was determined before our share exchangeatrémiss on March 31, 2011, when InspireMD Ltd. wawivate Israeli company. In accordance with lsrae
law, his compensation was submitted to and apprbyatie stockholders of InspireMD Ltd. on Februa8y 2011. The compensation committee determinechtt
changes were needed to Mr. Paz’s compensation gackaing 2012.

22




Mr. Paz also received various benefits as bothHaaied employee and a consultant, many of whidhegitire required by Israeli law or we believe are
customarily provided to Israeli executives. Thesediits included contributions to his pension aadational studies funds, an annual recreation payme
company car, a cell-phone and a daily food allowafor the six months ended June 30, 2012, Mr.sRaiefits compensation was $32,270. In 2011, lr'sP
benefits compensation through payments made tahian employee and through payments made to AzZ3VIBaagement and Investment Ltd. was $66,273, as
compared to $51,472 in 2010. Our board of direcaois compensation committee determined that egaited compensation would be inappropriate for Me. iR
2011 and 2012, in light of his current equity holg in our company.

Compensation of Chief Financial Officer, Secretaryand Treasurer. Mr. Shore was initially hired as InspireMD Ltd.’&ce president of business
development and became our chief financial offisegretary and treasurer on March 31, 2011. Duhagix months ended June 30, 2012, Mr. Shoredd tot
compensation was $234,396. In 2011, Mr. Shore& t@mpensation was $419,433, as compared to ¥ H16tal compensation in 2010, which represented
compensation paid from the commencement of Mr. Se@mployment on November 24, 2010. Mr. Shoregal ttompensation was comprised of salary payments
under his employment agreement with us, optiontgrander the InspireMD, Inc. 2011 UMBRELLA OptiofaR, as more fully discussed below, and benefits an
perquisites, as more fully discussed below. Foistkenonths ended June 30, 2012, Mr. Shore’s salampensation was $76,717. In 2011, Mr. Shore’siahn
salary was $118,333, as compared to $9,912 in Z18uant to his employment agreement with us,Sflores monthly salary was automatically increased dt
2011, upon the consummation of our share exchaagsdctions. Upon Mr. Paz’s recommendation, Mrr&baalary was further increased as of July 1,121
an additional $838 per month on July 1, 2011. leeining to make such additional increase, Mr. &assidered the corporate and organizational
accomplishments of our company since Mr. Shoreejbias, his role in such accomplishments, his géperéormance, his increased responsibilities &sfch
financial officer, the desire to ensure that himpensation is high enough to retain his serviceistia@ desire to make his compensation consistehtwhiat we
pay to our other senior executives. Mr. Paz reconued, and the compensation committee agreed, thettanges were needed to Mr. Shore’s compensation
package during 2012 other than the option grardriesd below.

Mr. Shore also received various benefits, many luttveither are required by Israeli law or we bedi@re customarily provided to Israeli executives,
including contributions to his pension and vocadicstudies funds, an annual recreation paymerangany car, a company cell phone, and a daily fdlmdvance
For the six months ended June 30, 2012, Mr. Shbexiefits compensation was $18,180. In 2011, Mor&h benefits compensation was $35,280, as cordpare
$3,250 in 2010.

On February 27, 2011, Mr. Shore was granted optioaiscurrently represent the right to acquireafa5,223 shares of our common stock at an exercise
price of $1.23 per share. This award was part @friftial package negotiated with Mr. Shore in cection with his hiring in November 2010. The numbgshare
for which such award was exercisable and the esemiice were originally set forth in Mr. Shoretadoyment agreement and related to shares of kgjirLtd.
The per share price was determined based on tbe ariwhich InspireMD Ltd. had most recently raisagdital. The option was converted into an optmadquire
the current number of shares at the current exeprise through the share exchange transactioresojtions vest on an annual basis over three yEaesoptions
had a fair market value of $260,554 as of Febr@ary2011. In determining to grant Mr. Shore a digant portion of his compensation in the form ptions, our
board of directors believed that it was importangive Mr. Shore an equity interest in us. Provgdir. Shore with an equity stake was viewed bylmard as
important, as Mr. Shore previously did not hold angh stake in us, as opposed to Mr. Paz and DzeHdn determining the number of shares to avieufdr.
Shore, Mr. Paz and our board of directors consitlére need to provide Mr. Shore with a compensagiakage that was sufficient to attract him to ptce
employment with us, given that his base salary bedigved to be relatively low for his position, ahe desire to provide Mr. Shore with an equityifi@s in our
company that was significant enough to align higdiives with those of our stockholders and allow Bhore to share in our future on financial groaaid the
benefits of the share exchange and us becomin apublic company.
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On May 20, 2011, Mr. Shore was awarded a warraptitohase 3,000 shares of our common stock atencisg price of $1.80 per share as a bonus
payment for his work performed in connection witlr share exchange transactions. The warrant hau mérket value of $5,266 and vested immediafEhe
award was given in recognition of Mr. Shore’s eatthinary efforts related to our private placemeansaction on March 31, 2011.

On May 25, 2012, Mr. Shore was granted optionstpueie up to 300,000 shares of our common stoek atxercise price of $0.80 per share. The options
vest on an annual basis over three years. Thergphtiad a fair market value of $139,499 as of Mgy2P32. The award was given in recognition of Mrof&’s
past contributions, to increase Mr. Shore’s egsiiike in us in order to further align Mr. Shoretgeztives with those of our stockholders and allom to share in
our future financial growth and to compensate for $hore’s relatively low salary for his position.

Compensation of Senior Vice President of Researcmd Development and Chief Technical Officer of InspeMD Ltd. During the six months ended
June 30, 2012, Mr. Bar’s total compensation wa$132. In 2011, Mr. Bar’s total compensation waS®%394, as compared to $942,689 in total compeansati
2010. Mr. Bar’s total compensation was comprisesatdry payments under his employment agreemehtusita cash bonus awarded in 2012, as more fully
discussed below, option grants under the InspireMB, 2011 UMBRELLA Option Plan, as more fully disssed below, and benefits and perquisites, as fullye
discussed below. For the six months ended Jun2@@@, Mr. Bar's salary compensation was $77,10@0h1, Mr. Bar's annual salary was $122,760, aspzoed
to $91,684 in 2010. In determining the compensdomMr. Bar in 2011, Mr. Paz evaluated the corp@@nd organizational accomplishments of our comran
2010, particularly with respect to the developmaur products, as well as Mr. Bar’s individuaha&ements and contributions to such accomplishsadit.
Bar's increase in salary during 2011 reflectedsigmificant contributions to our success in 20I@ aur desire to retain him going forward. His 2@alary was
increased to the level it had been in August 2@08y to salary reductions throughout the compdy.Paz recommended, and the compensation committee
agreed, that no changes were needed to Mr. Bampensation package during 2012 other than thelwaishs described below.

Mr. Bar received a cash bonus of $12,850 in red¢amnfor his efforts in achieving the successfuingetion of enroliment of our MASTER Trial during
the six months ended June 30, 2012. The amouhedidnus was equal to an additional month of salkry social benefits for Mr. Bar.

Mr. Bar also received various benefits, many ofchiteither are required by Israeli law or we beliave customarily provided to Israeli executives,
including contributions to his pension and vocadicstudies funds, an annual recreation paymerangany car, a company cell phone, and a daily &lmdvance
During the six months ended June 30, 2012, Mr. Baenefits compensation was $22,482. In 2011, Mr'sBenefits compensation was $42,459, as compared
$32,496, in 2010.

On June 1, 2011, Mr. Bar was awarded options taieeqp to 200,000 shares of common stock at arceseeprice of $2.75 per share as a bonus paymen
for his significant contributions to our company.determining to make such award, Mr. Paz consitibhe Bar’s continued exemplary performance and
contributions to the clinical development of ouoguct and the desire to continue to retain hisisesvand keep his compensation consistent with whatay to
our other senior executives. We determined thattgrg Mr. Bar more of an equity interest would hgt increase his opportunity to share in our fufimencial
success and align his objectives with those ofstarkholders. The options vest on an annual basisathree year period. The options had a faiketaralue of
$268,381 as of June 1, 2011. The exercise pricelveafair market value of our common stock on tatedf grant. On August 31, 2011, we cancelledetlogsions
and reissued an option to purchase 200,000 shfoesmmon stock at an exercise price of $1.93 bexaus board of directors determined that the $2x&5cise
price was too far out of the money to achieve thamgensatory and incentive purposes of the optibins.exercise price of the new option was the fairkat value
of our common stock on the date of grant. TheVfaiue of the 200,000 options as of August 31, 204& $185,175.
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Mr. Bar also received two option awards in July @0The first award currently represents the righad¢quire up to 608,707 shares of our common sit
an exercise price of $0.001 per share. The numtshrases for which such award was exercisable l@@xercise price originally related to sharenepireMD
Ltd. The per share price was set at $0.01 per sfiaeeoption was converted into an option to aegthie current number of shares at the current eeepeice
through the share exchange transactions. The sesead currently represents the right to acquiréoul, 161 shares of our common stock at an exeprise of
$1.23 per share. The number of shares for which au@rd was exercisable and the exercise pricecaigmally related to shares of InspireMD Ltd. Tper share
price was determined based on the price at whispileMD Ltd. had most recently raised capital. ®p&on was converted into an option to acquirecingent
number of shares at the current exercise pricaitfiréhe share exchange transactions. Both awandsmade in recognition of Mr. Bar’s contributiomsdur
corporate and organizational achievements. Thediwsrd was related to Mr. Bar’s performance olerlong-term of his tenure with us and to our desirgrant
Mr. Bar an equity stake that would not be at rlskparticular, in determining to make this awatd board of directors took into account the faat,tfrom
September 2008 to April 2009, Mr. Bar accepted ishaalary reductions, which resulted in his mop#dlary being reduced from approximately $10,183 t
approximately $7,387. Mr. Bar's salary remainedragjmately $7,387 per month until August 2010, &fci time his monthly salary was increased to $8,00
Furthermore, our board of directors decided thedgeizing Mr. Bar’s efforts and sacrifices throwmhequity award was the most appropriate form of
compensation, as it would also serve to give Mr. 8aadditional equity interest in us. Providing. Bar with an increased equity stake was viewedunboard a
important, as Mr. Bar’s existing options were dedraevery small stake in comparison to that held/ioyPaz and Dr. Holzer. The second award was irgéras a
more traditional annual incentive award and relgecharily to Mr. Bar's performance in 2010 and alesire to grant Mr. Bar traditional options wheséue
would fluctuate depending on the performance ofammmon stock. Both option awards vest one-twejttarterly commencing with the quarter in which they
were granted. The first award had a fair marketeaf $750,000 as of July 25, 2010. The seconddhad a fair market value of $68,509 as of July2R110.

Compensation of Former PresidentDuring the six months ended June 30, 2012, Dr. éttdzotal compensation was $189,290. In 2011 Hoizer's
total compensation was $245,406, as compared 19,52 in total compensation in 2010. Dr. Holsgptal compensation was comprised of (i) consylfé@es pai
pursuant to the consultancy agreement InspireMD éndered into with OSHIL, The Israeli Society Ltdn entity wholly-owned by Dr. Holzer, through whiDr.
Holzer was retained to serve as InspireMD Ltd.&sspdent from June 1, 2012 through June 30, 20 Zafiary payments from December 1, 2011 througly Bl
2012, (iii) consulting fees paid pursuant to thesidtancy agreement InspireMD Ltd. entered intd\@SHIL, The Israeli Society Ltd. from April 1, 20through
November 30, 2011, (iv) salary payments from Jan@a011 through March 31, 2011, and (v) benefitd perquisites, as more fully discussed below tf@six
months ended June 30, 2012, Dr. Holzer's salarypemsation was $139,654 as an employee, which iaslachayout of his unused vacation days of $36 Aid,
$14,474 under the consultancy agreement with OSHik, Israeli Society Ltd., for a total of $154,1282011, Dr. Holzer's salary compensation was 422,
under his employment agreement, $122,970 undegahsultancy agreement with OSHIL, The Israeli Sydigd., and $15,371 as an employee in Decembet 201
for a total of $180,766, as compared to $89,19%&uhis employment agreement and $74,791 undersuttancy agreement that was in effect prior to his
employment agreement, for a total of $163,9880h® In determining the compensation for Dr. Hoire?011, our board of directors evaluated our ooate and
organizational accomplishments in 2010, as webradHolzer’s individual accomplishments and conitibns to our accomplishments. Our board of dinexto
determined that an increase in compensation foHDIzer was appropriate in 2011, in part, in aptition of us becoming a U.S. publicly traded conypar2011
and the increased responsibilities that would tdsulour president. Dr. Holzer's compensation aykfor 2011 was determined before the share egehan
transactions, when InspireMD Ltd. was a privatadircompany. In accordance with Israeli law, immpensation was submitted to and approved by the
stockholders of InspireMD Ltd. on February 28, 20Ihe compensation committee determined that nogdmwere needed to Dr. Holzer's compensation pgcka
during its 2012 compensation review.

Dr. Holzer also received various benefits as bathlaried employee and a consultant, many of waiitter are required by Israeli law or we believe ar
customarily provided to Israeli executives. Thesediits included contributions to his pension andational studies funds, an annual recreation pay,nae
company car and cell phone, and a daily food altmeaFor the six months ended June 30, 2012, Deere benefits compensation through payments nade
him as an employee and through payments made tdlOSHe Israeli Society Ltd. was $35,163. In 20Dt, Holzer's benefits compensation through payments
made to him as an employee and through payments ta@SHIL, The Israeli Society Ltd. was $64,649campared to $45,604 in 2010. Our board of dirscto
and compensation committee determined that eqaigd compensation would be inappropriate for Dfzétdn 2011 and 2012, in light of his current egui
holdings in our company.

Compensation of Former Vice President of Sales ohspireMD Ltd. During the six months ended June 30, 2012, Ms.sRatal compensation was
$83,569. In 2011, Ms. Paz’s total compensation $7@2,016, as compared to $77,603 in total compiemsit 2010. Ms. Paz’s total compensation was casepr
of (i) payments for consulting fees under a comsdy agreement InspireMD Ltd. entered into with Maz which terminated on March 31, 2011 and pralfde
the payment of a fixed hourly consulting fee of $d6services provided in Israel and a fixed daiysulting fee of $400 for services provided owsifl Israel,
and (ii) payments for consulting fees under a ctiasay agreement InspireMD Ltd. entered into witlvé&sSPaz Management and Marketing Ltd, an entityliyho
owned by Ms. Paz, through which Ms. Paz was rethioeserve as InspireMD Ltd.’s vice president désdrom April 1, 2011 until its termination on &80,

2012, (iii) an option grant under the InspireMD¢.12011 UMBRELLA Option Plan, as more fully discedselow, and (iv) benefits and perquisites, aserfialty
discussed below. Ms. Paz’s payments under her tansy agreements were $89,819 during the six nsoatided June 30, 2012. Ms. Paz’s payments under her
consultancy agreements were $112,136 in 2011,rapaed to $77,603 in 2010. In determining the camspgon for Ms. Paz in 2011, Mr. Paz evaluated our
corporate and organizational achievements in 2@it0,a particular emphasis on our sales growtlwhach Ms. Paz’s work contributed, her contributiamsl
perceived future potential on a full-time basis #melcompensation paid to similarly situated exgestwithin our company. Dr. Holzer and Mr. Shoppved

Mr. Paz’s determination with respect to Ms. Papspensation. Mr. Paz recommended, and the compemsaimmittee agreed, that no changes were needed t
Ms. Paz’s compensation package during 2012.
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In conjunction with InspireMD Ltd. entering intodttonsultancy agreement with Sara Paz Managemdr¥larketing Ltd, we commenced paying Ms.
Paz the benefits required by Israeli law and cowrgarbenefits to our other executives. As suchsymmt to the consultancy agreement, in 2011 and,204. Paz
received various benefits, including contributidaier pension and vocational studies funds, anamecreation payment, a company car, a compdhphene,
and a daily food allowance. During the six monthdedl June 30, 2012, Ms. Paz’'s benefits compensatar$24,750. In 2011, Ms. Paz’s benefits comp@rsat
was $30,473.

In addition, in recognition of Ms. Paz’s contritaris to our corporate and organizational achievesiar?010, particularly with respect to the inceghs
sales of our products, in June 2011, our boardrettbrs awarded Ms. Paz options to acquire us®225 shares of common stock at an exercise pfigé.50
per share. The options vest on a monthly basis avieree year period. The options had a fair marékte of $639,407 as of June 1, 2011. The amoast w
determined with reference to the award made toS¥iore during 2011, for an approximately equal nunolbehares. The exercise price was the fair markiete
of our common stock on the date of grant. We didoonsider the Black-Scholes valuation of the gpaidr to making it. We did take into account thesile to
provide Ms. Paz with an equity position in our canp, separate from that of her husband, that whwtter align her objectives with those of our &toalders
and allow her to share in our future financial gtiow

Impact of Tax Laws

Deductibility of Executive CompensationGenerally, under U.S. law, a company may not dedoctpensation of more than $1,000,000 that is fwaah
individual employed by the company who, on the tist of the taxable year, either is the compansitscipal executive officer or an individual whoasong the
three highest compensated officers for the taxpide (other than the principal executive officettor principal financial officer). The $1,000,00@itation on
deductions does not apply to certain types of corsgion, including qualified performance-based cengation, and only applies to compensation paid by
publicly-traded corporation (and not compensatiait by non-corporate entities). Because the congimsdeducted in the U.S. for each individual teom this
rule applies has historically been less than $1@@Dper year, we do not believe that the $1,0@l@ditation will affect us in the near future.tie deductibility
of executive compensation becomes a significaneissur compensation plans and policies may befieddb maximize deductibility if our compensation
committee and we determine that such action isiirbest interests.

Impact of Israeli Tax Law. The awards granted to employees pursuant to Sebiidrof the Tax Ordinance under the InspireMD, B@11 UMBRELLA
Option Plan may be designated by us as approvédnspinder the capital gains alternative, or as@ma options under the ordinary income tax altévea

To qualify for the capital gains alternative, certeequirements must be met, including registratbthe options in the name of a trustee. Eactoop@ind
any shares of common stock acquired upon the eseeofithe option, must be held by the trustee feeriod commencing on the date of grant and depusitrust
with the trustee and ending 24 months thereafter.

Under the terms of the capital gains alternative may not deduct expenses pertaining to the optarisx purposes.

Under the InspireMD, Inc. 2011 UMBRELLA Option Plame may also grant to employees options pursueSettion 102(b)(3) of the Israeli Tax
Ordinance that are not required to be held in toysi trustee. This alternative, while facilitatimgmediate exercise of vested options and salbeofihderlying
shares, will subject the optionee to the marginabime tax rate of up to 45% as well as paymeritsetdNational Insurance Institute and health taxhendate of th
sale of the shares or options. Under the InspireMb, 2011 UMBRELLA Option Plan, we may also gremhonemployees options pursuant to Section 3(1) of
Israeli Tax Ordinance. Under that section, the inedax on the benefit arising to the optionee uperexercise of options and the issuance of constumsk is
generally due at the time of exercise of the opgtion
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Allotment of these options may be subject to teafthe tax ruling that has been obtained by In$pideLtd. from the Israeli tax authorities accordity
Section 103 of the Israeli tax ordinance, with relga the share exchange transactions. Accorditigetdax pre-ruling, the exchange of shares anidrpbf
InspireMD Ltd. for shares and options of our comppuarsuant to the share exchange transactionsatiltfesult in an immediate tax event for InspirelMd.’s
former shareholders, but a deferred tax eventestibp certain conditions as stipulated in thepie¢ruling. The main condition of the tax pre-rgliis a restriction
on the exchanged shares for two years from DeceBthe2010 for shareholders holding over of 5% aof @utstanding shares of common stock.

Termination Payments

Our agreements with Messrs. Paz, Bar and Shorésameli law provide, and our agreements with Drlazdoand Ms. Paz provided, for payments and
other compensation in the event of termination ureéetain circumstances, as more fully describedkufiExecutive Compensation — Potential PaymenisnUp
Termination or Change of Control.” These provisians comprised of (i) notice periods of varyingdémprior to a termination without cause (180 diysMr.
Paz and Dr. Holzer, 30 days in general and 180 fitdlgsving certain change in control events for hore, 60 days for Mr. Bar and 30 days for Ms.) P@z
severance payments as required by Israeli layyv@sting of Mr. Shore’s, options upon his termioatin connection with a change of control and @epting of
Mr. Shore’s, Mr. Bar's and Ms. Paz’s options auttioadly upon a change of control if such stock op$ are not assumed or substituted by the survidngpany.
We believe that having these provisions in our egrents with our officers enables our officers tou@solely on the performance of their jobs by g them
with security in the event of certain terminati@igmployment. With respect to the notice provisiome believe that these provide us with a mechatisensure
a successful transition if we have to replace drmuonamed executive officers. In addition, we éavovided these benefits to our officers becauséalieve it is
necessary for retention purposes, to attract wellified and talented executives and, in the cdsewerance payments, to comply with Israeli lawexchange for
these protections, our officers have agreed toomdb by certain restrictive covenants, includingfaentiality, non-competition and non-solicitatiprovisions.

Risk Considerationsin our Compensation Programs
Our compensation committee believes that risksreyisom our policies and practices for compengpgmployees are not reasonably likely to have a
material adverse effect on us and do not encouisk¢aking that is reasonably likely to have a enatl adverse effect on us. Our compensation coteenkielieve
that the structure of our executive compensatiagiam mitigates risks by avoiding any named exeeutificer placing undue emphasis on any particular
performance metric at the expense of other aspéctsr business.
Compensation Committee Report
The compensation committee has reviewed and dieditbe Compensation Discussion and Analysis wigmtlembers of management of the Company
and, based on such review and discussions, theasafion committee recommended to the board oftdire that the Compensation Discussion and Anabesis
included in the Company’s Transition Report on FA®AKT for the transition period from January 11200 June 30, 2012 and Proxy Statement.
The Compensation Committe
Sol J. Barer, Ph.C
Paul Stuka (Chairmat
Eyal Weinsteir
Summary Compensation Table
The table below sets forth, for the transition pdrénded June 30, 2012 and the fiscal years endedniber 31, 2011, 2010 and 2009, the compensation

earned by Ofir Paz, our chief executive officeraigrShore, our chief financial officer, secretangldreasurer, Eli Bar, InspireMD Ltd.’s senior vigeesident of
research and development and chief technical offisgher Holzer, Ph.D., our former president, aada3Paz, InspireMD Ltd.’s former vice presidensales.
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All Other

Salary Bonus Option Compensation Total

Name and Principal Position Year(*) ($)(1) ($)(1) Awards($)(2) ($)(1) ($)(1)

Ofir Paz(3)

Chief Executive Office 2012 121,32 - - 32,27((4) 153,59
2011 57,79¢ - - 189,24{(4) 247,03¢
201¢ 89,197 - - 129,96(4) 219,16(
200¢ 76,52« - - 129,9044) 206,43:

Craig Shore

Chief Financial Officer, Secretary and Treast 2012 76,717 - 139,49¢ 18,18((5) 234,39t
2011 118,33 - 260,55¢ 40,54¢5) 419,43
201(¢ 9,917 - - 3,25((5) 13,164(6)

Eli Bar

Senior Vice President, Research and

Development and Chief Technical Office

InspireMD Ltd. 2017 77,10( 12,85( - 22,4848) 112,43:
2011 122,76( - 185,1747) 42,45¢8) 350,39«
201(¢ 91,68t¢ - 818,50¢ 32,49¢(8) 942,68
200¢ 86,97 - - 38,58%(8) 125,55¢

Asher Holzer, Ph.D.(3)

Former Presiden 201z 139,65 - - 49,637(9) 189,29:
2011 57,79¢ - - 187,61((9) 245,40t
201¢ 89,197 - - 120,3949) 209,59:
200¢ 73,52¢ - - 109,0549) 182,58(

Sara Paz

Former Vice President of Sales of Inspirel

Ltd. 2017 - - - 83,56¢(10) 83,56
2011 - - 639,40 142,60410) 782,01t
201¢ - - - 77,60%(10) 77,60
200¢ - - - 59,197(10) 59,197

(*) 2012 refers to our transition period from Januatlgrbugh June 30, 2012. Years 2009 to 2011 refeut@nnual reporting periods for those ye

(1) Compensation amounts received in non-U.S. nayrédave been converted into U.S. dollars usingtlezage exchange rate for the applicable year. The
average exchange rate for 2012 was 3.80 NIS p&rdtile average exchange rate for 2011 was 3.Blf8Jer dollar, the average exchange rate for 2049
3.7330 NIS per dollar and the average exchangdoa2009 was 3.9326 NIS per doll:

(2) The amounts in this column reflect the dollaroaints recognized for financial statement reportingposes with respect to the six months ended 3002012
and the years ended December 31, 2009, 2010 arid i20dccordance with FASB ASC Topic 718. Fair eaitsibased on the Black-Scholes option pricing
model using the fair value of the underlying shaethe measurement date. For additional discusgitme valuation assumptions used in determintogks
based compensation and the grant date fair vatugtdok options, see “Management’s Discussion analysis of Financial Condition and Results of
Operation — Critical Accounting Policies—Share-Bag®mpensation” and Note 2—"Significant AccountiPglicies” and Note 10—“Equity (Capital
Deficiency)” of the Notes to the Consolidated FiciahStatements for the Six Months Ended June B022ncluded in our Transition Report on Form 10-KT
for the six months ended June 30, 2C

(3) Both Mr. Paz and Dr. Holzer are directors but doreceive any additional compensation for theivmess as director:
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(4) Mr. Paz's other compensation consisted of $67 j consulting salary and $72,297 in benefit2@09, $78,491 in consulting salary and $51,47 Zinefiits in
2010 and $122,970 in consulting salary and $66i2 Fi@nefits in 2011 and consisted solely of bereéfit2012. In each of 2009, 2010, 2011 and 2012, Mr
Paz’'s benefits included our contributions to higesence, pension, vocational studies and disalilitgls, an annual recreation payment, a compangrar
cell phone, and a daily food allowance. In 2012, ¢h-related benefits for Mr. Paz were valued at $12,

(5) Mr. Shore’s other compensation consisted saélyenefits in 2010 and 2012 and consisted of mamé award valued at $5,266 and $35,280 in bemnigfit
2011. In each of 2010, 2011 and 2012, Mr. Shoretekits included our contributions to his severapession, vocational studies and disability furads,
annual recreation payment, a company car and keligy and a daily food allowanc

(6) Mr. Shore’s total compensation in 2010 représgiamounts paid beginning on November 24, 20Hd#te of the commencement of Mr. Sheremploymen
with us.

(7) OnJune 1, 2011, Mr. Bar was awarded optioractpuire up to 200,000 shares of common stock akarcise price of $2.75 per share as a bonus payfore
his contributions to our company in 2010. The aptibad a fair market value of $268,381. In Aug@st12 we cancelled the option to purchase 200,086esh
of common stock that were awarded to Mr. Bar ineJ2811 and reissued an option to purchase 200t@0@sof common stock at an exercise price of $1.93
because our board of directors determined thab2tig5 exercise price was too far out of the mooegchieve the compensatory and incentive purpdsibe o
options. The new options had a fair market valugl&5,175

(8) Mr. Bar’s other compensation in 2009, 2010,2@fhd 2012 consisted solely of benefits, including contributions to his severance, pension, vooati
studies and disability funds, an annual recregtimyment, a company car and cell phone, and a fisily allowance

(9) Dr. Holzer's other compensation consisted d 880 in consulting salary and $54,014 in ben&fit8009, $74,791 in consulting salary and $45,80danefits
in 2010, $122,970 in consulting salary and $64j64f@enefits in 2011 and $14,474 in consulting satard $35,163 in benefits in 2012. In each of 2GWAQ,
2011 and 2012, Dr. Holzexbenefits included our contributions to his semeea pension, vocational studies and disabilitydfjran annual recreation paym:
a company car and cell phone, and a daily foodvalfae.

(10)Ms. Paz’'s other compensation consisted of $59,A@bnsulting salary in 2009, $77,603 in consul8atary in 2010, $112,136 in consulting salary and
$30,473 in benefits in 2011 and $60,000 in consglsalary and $23,569 in benefits in 2012. In ed@011 and 2012, Ms. Paz’s benefits included our
contributions to her severance, pension, vocatistualies and disability funds, an annual recregtimyment, a company car and cell phone, and a ftmty
allowance

2012 and 2011 Grants of Plan-Based Awards

The following table sets forth information regarmgligrants of plan-based awards to our named execafficers in the six months ended June 30, 2012:

Exercise or
Option Base Price
Awards: of Grant Date
Number of Option Fair Value
Securities Awards of
Grant Underlying Options Option
Name Date (#) ($/Sh) Awards ($)
Ofir Paz
Chief Executive Office - - - -
Craig Shore
Chief Financial Officer, Secretary and Treasu 5/25/201: 300,00((1) 0.8C 139,49¢
Eli Bar (2)

Senior Vice President, Research and DevelopmenCéief Technical Officer of

InspireMD Ltd. = g - -
Asher Holzer, Ph.D.

Former Presiden - - - -
Sara Paz

Vice President of Sales of InspireMD L - = - -
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(1) On May 25, 2012, Mr. Shore was granted optiorecquire up to 300,000 shares of our common sibek exercise price of $0.80 per share. The optiest
on an annual basis over three years. The optictha ffiair market value of $139,499 as of May 25,20he award was given in recognition of Mr. Shere’
past contributions, to increase Mr. Shore’s egsiiéke in us in order to further align Mr. Shorefgextives with those of our stockholders and altom to
share in our future financial growth and to comeéasor Mr. Shor's relatively low salary for his positio

The following table sets forth information regamgligrants of plan-based awards to our named execafficers in the fiscal year ended December 31,

2011:
Exercise or
Option Base Price
Awards: of Grant Date
Number of Option Fair Value
Securities Awards of
Grant Underlying Options Option
Name Date (# ($/Sh) Awards ($)
Ofir Paz
Chief Executive Office - - - -
Craig Shore 2/27/201. 365,22! 1.2 260,54«
Chief Financial Officer, Secretary and Treasu 5/20/201. 3,000(1) 1.8C 5,26€
Eli Bar(2) 6/1/201: 200,00( 2.7 268,38:
Senior Vice President, Research and DevelopmenCéaief Technical Officer of
InspireMD Ltd. 8/31/201: 200,00( 1.9¢ 185,17¢
Asher Holzer, Ph.D.
Former Presiden - - - -
Sara Paz(3)
Vice President of Sales of InspireMD L 6/1/201: 365,22! 1.5C 639,40°

(1) On May 20, 2011, Mr. Shore was awarded a watapurchase 3,000 shares of our common stock ekercise price of $1.80 per share as a bonus gratym
for his work performed in connection with our sherkehange transactions. The warrant had a fair ebaddue of $5,266 and vested immediately. The dwar
was given in recognition of Mr. Shc's extraordinary efforts related to our private ptaent transaction on March 31, 20

(2) OnJune 1, 2011, Mr. Bar was awarded optiorectpire up to 200,000 shares of common stock akarctise price of $2.75 per share as a bonus payfiore
his contributions to our company in 2010. The apgibad a fair market value of $268,381. In Augt12 we cancelled the option to purchase 200,08fesh
of common stock that were awarded to Mr. Bar ineJ2@11 and reissued an option to purchase 200t@0@sof common stock at an exercise price of $1.93
because our board of directors determined thab2tig5 exercise price was too far out of the mooegchieve the compensatory and incentive purpdsibe o
options. This resulted in a change in fair marka@tig to $185,17¢

(3) On March 27, 2012, Ms. Paz ceased to be aruéxefficer upon the appointment of Robert Ratisiour new head of sales and marketing, but has
temporarily retained her title as vice presidensaes

Outstanding Equity Awards at June 30, 2012
The following table shows information concerningyercised options outstanding as of June 30, 26&dch of our named executive officers. There are

no outstanding stock awards with our named exeeufficers.
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Number of Number of
securities securities
underlying underlying
unexercised unexercised Option
options options exercise Option
(#) #) price expiration
Name exercisable  unexercisable (9 date
Ofir Paz - - - -
Craig Shore 121,74: 243,48(1) 1.2 2/27/202:
- 300,00((2) 0.8C 5/25/202:
Eli Bar 243,48: - 0.001 10/28/2011
365,22¢ - 0.001 12/29/2011
405,80 202,90(3) 0.001 7/22/202(
54,107 27,05¢3) 1.22 7/28/202(
66,667 133,33(4) 1.9¢ 5/23/201¢
Asher Holzer, Ph.C - - - -
Sara Pa: 121,74 243,48(5) 1.5C 6/1/201¢

(1) These options were granted in February 2011 artdavesially, with 1/3 vesting on November 23, 20da@yember 23, 2012 and November 23, 2(

(2) These options were granted on May 25, 2012 andavesially, with 1/3 vesting on May 25, 2013, May 2614 and May 25, 201

(3) These options were granted in July 2010 and vesteny over three years, commencing with the guarnt which they were grante

(4) These options were granted in August 2011 andarestally, with 1/3 vesting on May 23, 2012, May 2813 and May 23, 201

(5) These options were granted in June 2011 and vesiady, with 1/3 vesting on April 8, 2012, April 8013 and April 8, 201«

Option Exercises and Stock Vested

There were no stock options exercised by our nagmedutive officers during the six months ended Bhe2012 or the fiscal year ended December 31,

2011.

2011 UMBRELLA Option Plan

On March 28, 2011, our board of directors and giotrkers adopted and approved the InspireMD, In&120MBRELLA Option Plan, which was
subsequently amended on October 31, 2011. UndéngpaeMD, Inc. 2011 UMBRELLA Option Plan, we hareserved 15,000,000 shares of our common stock
as awards to the employees, consultants, and sgiwwiders to InspireMD, Inc. and its subsidiaaesl affiliates worldwide. If Proposal 2 is apprd\a the
Annual Meeting, then an additional 5,000,000 shaiifide available for issuance under the InspireNifiz. 2011 UMBRELLA Option Plan.

The InspireMD, Inc. 2011 UMBRELLA Option Plan cunty consists of three components, the primary placument that governs all awards granted
under the InspireMD, Inc. 2011 UMBRELLA Option PJamnd two appendices: (i) Appendix A, designatedtie purpose of grants of stock options and st
stock awards to Israeli employees, consultantg;er and other service providers and other non-eh$loyees, consultants, and service providers(ign
Appendix B, which is the 2011 U.S. Equity IncentRian, designated for the purpose of grants oksoptions and restricted stock awards to U.S. eygas,
consultants, and service providers who are suljeitte U.S. income tax. If Proposal 2 is approvietth@ Annual Meeting, then awards of “incentivecktoptions”
will also be permitted pursuant to the U.S. portdnhe plan.
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The purpose of the InspireMD, Inc. 2011 UMBRELLA@n Plan is to provide an incentive to attract astdin employees, officers, consultants,
directors, and service providers whose services@msidered valuable, to encourage a sense ofiptopghip and to stimulate an active interest ahspersons in
our development and financial success. The Insgireic. 2011 UMBRELLA Option Plan is administeregl dur compensation committee. Unless terminated
earlier by the board of directors, the InspireMix.12011 UMBRELLA Option Plan will expire on Mar@7, 2021.

Potential Payments Upon Termination or Change of Catrol

Our agreements with Messrs. Paz, Bar and Shoréjdzer and Ms. Paz as well as Israeli law pro¥@epayments and other compensation in the event
of their termination or a change of control of ugler certain circumstances, as described below.

Chief Executive Officer. Pursuant to Mr. Paz’s consultancy agreement, wegsssthe right to terminate his employment witfoatise” (as such term is
defined in the agreement) upon at least 180 days potice to Mr. Paz. During such notice perioa, will continue to compensate Mr. Paz accordingiso
agreement and Mr. Paz will be obligated to contittudischarge and perform all of his duties andgattlons under the agreement, and to cooperateusitind us
his best efforts to assist with the integratiomo§ persons that we have delegated to assume ke Reaponsibilities. We believe that this arrangatwill assist
us in achieving a successful transition upon Me'$®departure. Mr. Paz is entitled to terminatedmgployment with us in the event that we do ndilfdur
undertakings under our agreement, upon at leaga®9 prior notice to us, during which time we mayecthe breach. During such notice period, we eafitinue
to compensate Mr. Paz according to his agreemehManPaz will be obligated to continue to discteend perform all of his duties and obligationserrttie
agreement.

If Mr. Paz’s employment is terminated for any reasther than for cause, as a senior executive usdegli law, he will also be entitled to severance
payments equal to the total amount that has beetnilsoted to and accumulated in his severance payfoad. The total amount accumulated in his severa
payment fund as of June 30, 2012 was $86,408,jastad for conversion from New Israeli Shekels t&\Dollars.

We are entitled to terminate Mr. Paz’s employmenhediately at any time for “cause” (as such termeiined in the agreement and the Israeli Severance
Payment Act 1963), upon which, after meeting cantaguirements under the applicable law and relsea¢li Labor court requirements, we believe wée have
no further obligation to compensate Mr. Paz and Rz will not be entitled to the amount that hasnbeontributed to and accumulated in his severpagment
fund.

Also, upon termination of Mr. Paz's employment &my reason, we will compensate him for all unusachtion days accrued.

Chief Financial Officer, Secretary and Treasurer.Subject to certain conditions, either party to employment agreement with Mr. Shore may termi
the employment agreement without “cause” (as seieh ts defined in Mr. Shore’s employment agreemmétit us) upon at least 30 days prior notice todtiesr
party or, in the event of a major change of contragerms of the ownership of shares of our comstogk or our intellectual property, upon at lee&@ tlays prior
notice. During such notice period, we will contieecompensate Mr. Shore according to his employrmgreement and Mr. Shore will be obligated to o to
discharge and perform all of his duties and obidgest under his employment agreement, and to cotgpesitgh us and use his best efforts to assist thi¢h
integration of any persons that we have delegatedsume Mr. Shore’s responsibilities. We belié this arrangement with Mr. Shore will assistruachieving
a successful transition upon Mr. Shore’s departureddition, upon termination without “cause,” Wave the right to pay Mr. Shore a lump paymentesgnting
his compensation for the notice period and terreifdt. Shore’s employment immediately.

If we terminate Mr. Shore’s employment without causlr. Shore will be entitled, under Israeli law severance payments equal to his last merghlary
multiplied by the number of years Mr. Shore hashbemployed with us. In order to finance this oltiiga, we make monthly contributions equal to 8.38Mr.
Shore’s salary to a severance payment fund. Thédatount accumulated in Mr. Shore’s severance payiund as of June 30, 2012 was $14,165 as adjiste
the conversion from New Israeli Shekels to U.S.I&rsl However, if Mr. Shore’s employment is terméthwithout cause, on account of a disability oorupis
death, as of June 30, 2012, Mr. Shore would haee betitled to receive $15,498 in severance urstaeli law, thereby requiring us to pay Mr. Shote383 , in
addition to releasing the $14,165 in Mr. Shereéverance payment fund. On the other hand, pursuais employment agreement, Mr. Shore is etitb the tote
amount contributed to and accumulated in his sexer@ayment fund in the event of the terminatiohisfemployment as a result of his voluntary resfgm. In
addition, Mr. Shore would be entitled to receive hill severance payment under Israeli law, inalgdhe total amount contributed to and accumulitédus
severance payment fund, if he retires from our camypat or after age 67.
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We are entitled to terminate Mr. Shore’s employmemhediately at any time for “cause” (as such t&smefined in the agreement and the Israeli
Severance Payment Act 1963), upon which, after imgeertain requirements under the applicable lad/ recent Israeli Labor court requirements, wesveliwve
will have no further obligation to compensate Mno&e.

In addition, pursuant to Mr. Shore’s employmenteagnent, in the event of a change of control ofamumpany, the majority of shares of our common
stock or our intellectual property that resultshia termination of Mr. Shore’s employment withinegyear of such change of control, the stock optgrasted to
Mr. Shore in accordance with the terms of his emplent agreement that were unvested will vest imatetli upon such termination. Furthermore, purstmnt
terms contained in Mr. Shore’s stock option awayceament, in the event of a change of control ofcaunpany, the stock options granted to Mr. Shoat Wwere
unvested will vest immediately upon such changeooitrol if such stock options are not assumed bststuted by the surviving company.

Also, upon termination of Mr. Shore’s employment &my reason, we will compensate him for all unusachtion days accrued.

Senior Vice President of Research and Developmenta Chief Technical Officer of InspireMD Ltd. Subject to certain conditions, either party to our
employment agreement with Mr. Bar may terminategimployment agreement without “cause” (as such temefined in Mr. Bar's employment agreement with
us) upon at least 60 days prior written noticehe dther party. During such notice period, we wdlhtinue to compensate Mr. Bar according to hisleympent
agreement and Mr. Bar will be obligated to contitmielischarge and perform all of his duties andgattions under his employment agreement, and tpe@de
with us and use his best efforts to assist withilkegration of any persons that we have delegatedsume Mr. Bar’s responsibilities. We beliea thur
severance arrangement with Mr. Bar will assistnuachieving a successful transition upon Mr. Bdeparture. In addition, upon termination withouatise,” we
have the right to pay Mr. Bar a lump payment repméiag his compensation for the notice period @mthinate Mr. Bar's employment immediately.

If Mr. Bar's employment is terminated without caubst. Bar will also be entitled under Israeli laovgeverance payments equal to his last month’sysala
multiplied by the number of years Mr. Bar has besployed with us. In order to finance this obligatiwe make monthly contributions equal to 8.33%lof
Bar's salary each month to a severance payment furedtofal amount accumulated in his severance payfaadtas of June 30, 2012 was $63,450, as adjfst
conversion from New Israeli Shekels to U.S. dollatswever, if Mr. Bar's employment was terminateithout cause, on account of a disability or upandeath,
as of June 30, 2012, Mr. Bar would be entitledeimeive $68,397 in severance under Israeli lawetherequiring us to pay Mr. Bar $4,947, in additiomeleasing
the $63,450 in his severance payment fund. In eadiMr. Bar would be entitled to receive his fsélverance payment under Israeli law, includingidked amount
contributed to and accumulated in his severancenpayfund, if he retires from our company at oeaéige 67.

We are entitled to terminate Mr. Bar's employmeniriediately at any time for “cause” (as such termeiined in the agreement and the Israeli Severance
Payment Act 1963), upon which, after meeting centaguirements under the applicable law and relsea¢li Labor court requirements, we believe wé halve
no further obligation to compensate Mr. Bar.

In addition, pursuant to terms contained in Mr.’Batock option award agreement, in the eventaiange of control of our company, the stock options
granted to Mr. Bar that were unvested will vest iediately upon such change of control if such stations are not assumed or substituted by the\sogyi
company. Also, upon termination of Mr. Bar's empiwgnt for any reason, we will compensate him foualised vacation days accrued.

Former President. Pursuant to Dr. Holzer's consultancy agreement wétldated June 1, 2012, both Dr. Holzer and wegssshe right to terminate the
consultancy agreement for any reason or for ncoreapon at least 15 days prior notice to otheryp&tiring such notice period, we will continue tangpensate
Dr. Holzer his consulting fees according to hissggnent and Dr. Holzer will be obligated to contitaielischarge and perform all of his duties andgaibions
under the agreement. In the event we terminatedhsulting agreement without “cause” (as such terdefined in the agreement), we shall pay Dr. Elds
consulting fees for the entire term of the conagltigreement, which terminates November 30, 20p2nUermination of the consulting agreement, wéebelthar
we will have no further obligation to compensate Bolzer and Dr. Holzer will not be entitled to aagditional compensation, other than as set fdstve.
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Former Vice President of Sales of InspireMD Ltd.Subject to certain conditions, either party to camsultancy agreement with Ms. Paz may terminate
the agreement without “causedysuch term is defined in her consultancy agregmenon at least 30 days prior written notice t® ¢ther party. During such not
period, we will continue to compensate Ms. Paz atiog to her consultancy agreement and Ms. Pazbeitbbligated to continue to discharge and perfalirof
her duties and obligations under her consultancgeagent, and to cooperate with us and use heeffests to assist with the integration of any pasthat we
have delegated to assume Ms. Paz’s responsihiMiesbelieve that our severance arrangement withRidg will assist us in achieving a successfulsitaom upon
Ms. Paz’s departure. Ms. Paz is entitled to terteiti@r employment with us in the event that we adiofulfill our undertakings under our agreementuoi@t least
30 days prior notice to us, during which time weyroare the breach. During such notice period, weogntinue to compensate Ms. Paz according to her
agreement and Ms. Paz will be obligated to contbougischarge and perform all of his duties andgaltions under the agreement.

In addition, pursuant to terms contained in Ms.’®atock option award agreement, in the eventafange of control of our company, the stock options
granted to Ms. Paz that were unvested will vest édiately upon such change of control if such stations are not assumed or substituted by thesogvi
company.

We are entitled to terminate Ms. Paz's employmemhéediately at any time for any reason, upon whiehbelieve we will have no further obligation to
compensate Ms. Paz under her consultancy agreeméstaeli law, except as provided above.

The following table shows, as of June 30, 2012epiidl payments to our named executive officersséoious scenarios involving a resignation,
termination, change of control, retirement, deattisability, using, where applicable, the closprigce of our common stock of $1.06 (as reportethenOTC
Bulletin Board as of June 29, 2012). Compensatinounts to be paid in nod-S. currency have been converted into U.S. dollansg 3.923 NIS per dollar, whi
was the exchange rate as of June 30, 2012.

Termination
Not for
Voluntary Cause in
Resignatior Connection
Upon Termination with a Change of
Breach By Voluntary Termination Not for Change of Control (No
Type of Event Us Resignatior for Cause Cause Death Disability Control Termination)
Ofir Paz
Employment agreement payme $ 1987¢1) $  19,87(1) — $ 119,23(2) — — $ 119,23¢(2) —
Severance payments( $  86,40¢ $  86,40¢ — $ 86,40¢ $ 86,40¢ $ 86,40t $ 86,40¢ —
Accrued vacation payments( $ 61,527 $ 61,527 $ 61,527 $ 61,527 $ 61527 $ 61527 $ 61,521 —
Value of accelerated optio — — — — — — — —
Craig Shore
Employment agreement payme $ 12,36¢5) $  12,36¢5) — 3 12,36¢(5) — — 3 74,2152) —
Severance paymer $ 14,1656) $  14,1646) — $  1549(7) $ 1549(7) $ 1549¢7) $  15,49¢7) —
Accrued vacation payments( $  12,24: $ 12,240 $ 12,24: $ 12,24:  $ 1224. $ 1224. % 12,24: —
Value of accelerated optiol — — — — — 3 78,00((8) $ 78,00((9)
Eli Bar
Employment agreement payme $  24,94(10) $  24,94410) — 3 24,94(10) — — 3 24,94(10) —
Severance paymer — — — 3 68,39(7) $ 68,391(7) $ 68,39(7) $ 68,391(7) —
Accrued vacation payments( $  40,59! $ 40,59: $ 40,59: $ 40,59: $ 40,59 $ 4059 $ 40,59 —
Value of accelerated optiol — — — — — $ 21487411) $  214,87(11)
Asher Holzer
Employment agreement payme $ 10,1612) $  10,16412) $ 10,16412)$  101,68(13) — — $ 101,68413) —

Severance payments( — — — — — _ — —
Accrued vacation payments( — — — — — — _ _
Value of accelerated optio — — — — — — —

Sara Paz
Consultancy agreement payme $ 13,49(5) $ 13,495 $ — $ 13,49:(5) — — % 13,49(5) —
Severance paymer — — = —

Accrued vacation paymer — — — — — — — —
Value of accelerated optio — — — — — — — —
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(1) Represents total compensation for 30 daysndwihich time we will continue to compensate thficef according to his agreement and the officel e
obligated to continue to discharge and perfornofallis duties and obligations under the agreemerihe event of material breach by us, we are péethto
cure our breach of the agreement during the 3hdége period

(2) Represents total compensation for 180 days$nguvhich time we will continue to compensate tfficer according to his agreement and the officér lve
obligated to continue to discharge and perfornofallis duties and obligations under the agreen

(3) Represents the total amount that has been cordhiatand accumulated in his severance payment
(4) Pursuant to Israeli law, the value of a vacationidaequal to gross salary divided by 22 workingsdper month

(5) Represents total compensation for 30 daysnduihich time we will continue to compensate thiécef according to his or her agreement and thieeffwill
be obligated to continue to discharge and perfdtmf &is or her duties and obligations under thesement

(6) Represents the total amount that has been corgdhliatand accumulated in his severance payment far paid pursuant to his employment agreen

(7) Represents the total amount to be paid undaelidaw in the event of termination not for causaiculated based upon the officer's monthly sader of June
30, 2012, multiplied by his years of employmenthwis.

(8) Represents the vesting of options to purch@8¢080 shares of our common stock, multiplied leydtiference between the exercise price of $0.&ilthea
closing price of our common stock of $1.06 (as reggbon the OTC Bulletin Board as of June 29, 20@Ajch shall occur upon termination of Mr. Shore’s
employment within one year of a change of con

(9) Assumes that such stock options are not assemsuabstituted by the surviving company and regmésthe vesting of options to purchase 300,008eshat
our common stock, multiplied by the difference betw the exercise price of $0.81 and the closirgemf our common stock of $1.06 (as reported orOR€
Bulletin Board as of June 29, 201

(10)Represents total compensation for 60 days, durimghwtime we will continue to compensate the offiaecording to his agreement and the officer wéll b
obligated to continue to discharge and perfornofallis duties and obligations under the agreen

(11)Assumes that such stock options are not assumsabstituted by the surviving company and represtetsum of the vesting of options to purchase 22,
shares of our common stock, multiplied by the défece between the exercise price of $0.001 andltiséng price of our common stock of $1.06 (as regab
on the OTC Bulletin Board as of June 29, 20.

(12)Represents total compensation for 15 days, durimghwtime we will continue to compensate the offiaecording to his agreement and the officer wll b
obligated to continue to discharge and perfornofallis duties and obligations under the agreen

(13)Represents total compensation for the remaind#reoferm of Dr. Holz¢' s consulting agreement, which terminates NovemBe2G12.
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Director Compensation

The following table shows information concerning directors other than Mr. Paz and Dr. Holzer, dgithe six months ended June 30, 2012.

Fees Earned

or Option All Other
Paid in Cash  Stock Awards Awards(1) Compensatior Total
Name (%) (%) (%) (%) (%)
Sol J. Barer, Ph.C - - 215,042) - 215,04«
James Barry, Ph.L - - 129,69! - 129,69!
Paul Stuke - - 23,320 - 23,320
Eyal Weinsteir - - 23,32 - 23,32:

@)

@)

The amounts in this column reflect the dollar amsuacognized for financial statement reportingopses with respect to the six months ended Jun2(3@,
in accordance with FASB ASC Topic 718. Fair valsi®ased on the Black-Scholes option pricing modiglgithe fair value of the underlying shares at the
measurement date. For additional discussion ofahgation assumptions used in determining stocletb@®mpensation and the grant date fair valuetémks
options, see “Management’s Discussion and Analysinancial Condition and Results of Operation iti€al Accounting Policies—Share-Based
Compensation” and Note 2—*“Significant Accountindi€ies” and Note 10—“Equity (Capital Deficiency)f the Notes to the Consolidated Financial
Statements for the Six Months Ended June 30, 2@d@ded in our Transition Report on Form-KT for the six months ended June 30, 2C

This includes the fair market value of Mr. Béseption described in the table below as wel$491,721 recognized as a result of a change imfarpgnce
condition to the vesting of options to purchaséQ@,800 shares of our common stock. An option telpase 750,000 shares was originally scheduledsib ve
upon the date we become listed on a registeredrratsecurities exchange (such as the New Yorkk3tachange, NASDAQ Stock Market, or the NYSE
Amex), provided that such listing occurs on or befdune 30, 2013, and provided further that DreBar still providing services to us in some capaas of
such vesting date. An option to purchase 750,080eshwas originally scheduled to vest upon the ti@tewe receive research coverage from at least tw
investment banks that ranked in the top 20 investrbanks in terms of underwritings as of their mmesently completed fiscal year, and/or leadingysts, a:
ranked by either the Wall Street Journal, the Fir@mimes, Zacks Investment Research or Institiatidnvestor, provided that we receive such cove@yor
before June 30, 2013, and, provided further thaBarer is still providing services to us in sonapacity as of such vesting date. On June 18, 2822,
compensation committee extended these Decemb@032,deadlines to June 30, 20

We do not currently provide cash compensation todaectors for acting as such, although we magan the future. We reimburse our directors for

reasonable expenses incurred in connection wiih $bevice as directors. In addition, during thersionths ended June 30, 2012, we made the folloojtign
grants to the following directors. Each grant waslmunder the InspireMD, Inc. 2011 UMBRELLA OptiBlan, unless otherwise noted.
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Fair Market
Shares Subjec Value on Grant
Name to Options Grant Date Exercise Price Vesting Schedule Expiration Date

One-third annually in 2013, 2014 and 2015 on
anniversary of the date of grant, provided that |

Sol J. Barer Barer is providing services to us or our subsidg

Ph.D. 50,00((1) June 18, 201 $ 0.7¢ or affiliates on the applicable vesting d¢ June 18,20z $ 23,32¢
One-third annually in 2013, 2014 and 2015 on
anniversary of the date of grant, provided that if
Dr. Barry is (i) not reelected as a director at our
2014 annual meeting of stockholders, or (ii) not
nominated for reelection as a director at our 2014
annual meeting of stockholders, the option vests
and becomes exercisable on the date of such f

James Barry, Ph.[ 100,00((2) January 30, 201 $ 1.9t  to be reelected or nominate January 30,20 $ 106,37:
One-third annually in 2013, 2014 and 2015 on
anniversary of the date of grant, provided that |
Barry is providing services to us or our subsieis

50,00((1) June 18, 201 $ 0.7¢  or affiliates on the applicable vesting de June 18,20z $ 23,320

One-third annually in 2013, 2014 and 2015 on
anniversary of the date of grant, provided that Mr.
Stuka is providing services to us or our subsidi

Paul Stuke 50,00((1) June 18, 201 $ 0.7¢  or affiliates on the applicable vesting de June 18,20z $ 23,32¢
One-third annually in 2013, 2014 and 2015 on
anniversary of the date of grant, provided that |
Weinstein is providing services to us or our
subsidiaries or affiliates on the applicable vesti

Eyal Weinsteir 50,00((1) June 18, 201 $ 0.7¢ date. June 18,20z $ 23,32¢

(1) This option was granted as the dire’s 2012 annual director compensati
(2) This option was granted in connection with the apipoent of this person to our board of direct

In connection with the appointment of James J. htingo our board of directors effective Septembgr2012, Mr. Loughlin was granted an option to
purchase 100,000 shares of our common stock ateamise price of $2.25 per share, the closing pfaeur common stock on September 21, 2012, the afat
grant, subject to the terms and conditions of E12UMBRELLA Option Plan. The option vests and brees exercisable in three equal annual installments
beginning on the one-year anniversary of the daggant, provided that in the event that Mr. Loughs either (i) not reelected as a director at20t4 annual
meeting of stockholders, or (ii) not nominated feelection as a director at our 2014 annual meetirsgockholders, the option vests and become<isedaie on
the date of Mr. Loughlin’s failure to be reelectachominated. The option has a term of 10 years fitee date of grant.

The following table shows information concerning directors other than Mr. Paz and Dr. Holzer, dgrthe fiscal year ended December 31, 2011.

Fees Earned o Option All Other
Paid in Cash  Stock Awards Awards(1) Compensatior Total
Name ®) (6] () ®) ®)
Sol J. Barer, Ph.C - 5,655,00/(2) 4,783,65! - 10,438,65
Paul Stuke - - 111,34« - 111,34«
Eyal Weinsteir - - 27,83¢ - 27,83¢

(1) The amounts in this column reflect the dollaroaints recognized for financial statement reportingposes with respect to the year ended Decenihe@03 1,
in accordance with FASB ASC Topic 718. Fair valsibased on the Black-Scholes option pricing modigigithe fair value of the underlying shares at the
measurement date. For additional discussion ofahgation assumptions used in determining stocletb@®mpensation and the grant date fair valuetéaks
options, see “Management’s Discussion and Anabyfsisnancial Condition and Results of Operation—ti€al Accounting Policies—Share-based
compensation” and Note 2—“Significant Accountindi€ies” and Note 10—"Equity (Capital Deficiency)—&tte Based Compensation” of the Notes to the
Consolidated Financial Statements included in oan3ition Report on Form -KT for the six months ended June 30, 2C

(2) On November 16, 2011, in connection with hip@ptment as chairman of our board of directorsjssaed Dr. Barer 2,900,000 shares of our comnuokst
all of which were immediately vested. The fair netrikalue was $1.95 per sha

During 2011, we made the following option grantste following directors. Each grant was made urtdernspireMD, Inc. 2011 UMBRELLA Option
Plan, unless otherwise noted.
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Shares Fair Market

Subject to Exercise Value on
Name Options Grant Date Price Vesting Schedule Expiration Grant Date
Sol J. Barer
Ph.D. 1,000,001(1)(2) July 11, 2011 $ 1.5C  Fully vested upon grar September 30, 20(3) $ 1,000,25!

One-half annually in 2012 and 2013 on
anniversary of the date of grant, provided that if
Dr. Barer is (i) not reelected as a director at our
2012 annual meeting of stockholders, or (ii) not
nominated for reelection as a director at our 2012
annual meeting of stockholders, the option vests
and becomes exercisable on the date of such
500,001((2) July 11, 2011 $ 2.5C failure to be reelected or nominat July 11, 202 $ 709,99
In substantially equal monthly installments (w
any fractional shares vesting on the last vestin
date) on the last business day of each calenda
month over a two year period from the date of
grant, with the first installment vesting on
November 30, 2011, provided that Dr. Barer is
November 16 providing services to us in some capacity as ol
1,450,00i(1)(4) 2011 $ 1.95 each such vesting da November 16, 20z $ 1,536,70:
Upon the date we become listed on a regist
national securities exchange (such as the New
York Stock Exchange, NASDAQ Stock Market
the NYSE Amex), provided that such listing
occurs on or before June 30, 2013, and provided
November 16 further that Dr. Barer is still providing services
725,00((1)(4) 2011 $ 1.9t us in some capacity as of such vesting dat: November 16, 20z $ 768,35:
Upon the date that we receive research cove
from at least two investment banks that rankec
the top 20 investment banks in terms of
underwritings as of their most recently complet
fiscal year, and/or leading analysts, as ranked
either the Wall Street Journal, the Financial Tir
Zacks Investment Research or Institutional
Investor, provided that we receive such covera
on or before June 30, 2013, and, provided furtl
November 16 that Dr. Barer is still providing services to us in
725,00((1)(4) 2011 $ 1.9t some capacity as of such vesting date. November 16, 20z $ 768,35:
One-third annually in 2012, 2013 and 2014 on
anniversary of the date of grant, provided that if
Mr. Stuka is (i) not reelected as a director at our
2012 annual meeting of stockholders, or (ii) not
nominated for reelection as a director at our 2012
annual meeting of stockholders, the option vests
and becomes exercisable on the date of such
Paul Stuke 100,00((2) August 8,201: $ 1.95 failure to be reelected or nominat: August 8, 202 $ 111,34«
One-third annually in 2012, 2013 and 2014 on
anniversary of the date of grant, provided that
Mr. Weinstein is required to resign from the bo
due to medical reasons, the option vests and
becomes exercisable on the date of Mr.
Eyal Weinsteir 25,00((2) August 8,201:  $ 1.9t Weinsteir's resignation for medical reaso August 8, 202 $ 27,83t

(1) This option was issued outside the InspireMD, B@11 UMBRELLA Option Plan

(2) This option was granted in connection with the apipoent of this person to our board of directt

(3) This option was exercised in full by Dr. Barer cegp&mber 28, 201.

(4) This option was granted to Dr. Barer in connectigth his appointment as chairman of our board oféatbrs on November 16, 201

(5) Pursuant to the terms of the initial grantsthenilestones were required to be achieved by Dieee1, 2012. On June 18, 2012, the compensatimmitbee

extended this deadline to June 30, 2(
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PROPOSAL 2: APPROVAL OF AMENDMENT TO THE UMBRELLA P LAN
In General

The Board of Directors is seeking the approvalwfsiockholders of an amendment to the UMBRELLAnRIghich was adopted by our Board of
Directors on November 1, 2012, subject to stockéio&pproval (the “Plan Amendment”). The UMBRELLAaRIwas originally adopted and approved by our
Board of Directors and stockholders on March 28,22@ur Board of Directors subsequently amendedestdted the UMBRELLA Plan on June 30, 2011. Under
the UMBRELLA Plan, we reserved a total of 15,000,80ares of our common stock for issuance purdoaawards to employees, consultants, and service
providers to the Company and its subsidiaries dfilthtes (the “Group”). The Plan Amendment (1) ieases the number of shares of our common stoclablea
for issuance pursuant to awards under the UMBRERBI#n by 5,000,000 shares, to a total of 20,000¢b@0es, and (2) permits the granting of “incensiteek
options” that qualify under Section 422 of the in&d Revenue Code of 1986, as amended (the “Code”).

The UMBRELLA Plan currently consists of three coments, the primary plan document that governsvedirds granted under the UMBRELLA Plan,
and two appendices: (i) Appendix A, which is th®@@®lan (defined below), designated for the purmdggrants of stock options and restricted stoclstaeli
employees, consultants, officers and other sepiogiders and other non-U.S. employees, consultants service providers (the “Israeli Plan”), aidAppendix
B, which is the 2011 U.S. Equity Incentive Plansidaated for the purpose of grants of stock optamds restricted stock awards to U.S. employeesuitants,
and service providers who are subject to the lh&me tax (the “U.S. Plan”) (unless otherwise npgeckference herein to the “UMBRELLA Plan,” incegithe
Israeli Plan and the U.S. Plan).

The purpose of the UMBRELLA Plan is to provide andntive to attract and retain employees, condltairectors, and other service providers whose
services are considered valuable, to encouragesz & proprietorship, and to stimulate an actiterest of such persons in our development anddiahsuccess
We believe that the increase in the number of shidwat may be granted and our related ability tdinoe offering the UMBRELLA Plan not only providas
incentive for employees, consultants, directorsl, @ther service providers to acquire shares otoarmon stock, thereby aligning their interests wlithse of our
stockholders, but also enables us to continuettacatand retain the talented individuals neces&argur continued growth and success. Our Boardiafctors
approved the amendment to the UMBRELLA Plan basegart, on the belief that the number of shareserily available under the UMBRELLA Plan does not
give the Company sufficient authority and flexityilto adequately provide for future incentives.

A copy of the Plan Amendment and the UMBRELLA Pisincluded as Annex A and Annex B, respectivaedythis Proxy Statement. Below is a
summary of certain key provisions of the UMBRELLA®, which is qualified in its entirety by referento the full text of the UMBRELLA Plan.

Summary of the Proposed Plan Amendment

Our board of directors adopted the Plan Amendmemiavember 1, 2012, subject to stockholder apprdodll) increase the number of shares of our
common stock available for issuance pursuant to@swander the UMBRELLA Plan by 5,000,000 shares, total of 20,000,000 shares, and (2) permit the
granting of “incentive stock options” that qualiiynder Section 422 of the Code.

Description of the UMBRELLA Plan

Expiration. Unless terminated earlier by the Board of Direstthe UMBRELLA Plan shall expire upon the earbéMarch 27, 2021 or when all of the
shares of common stock reserved for issuance hesm ibsued.

Share Authorization; LimitationsSubject to certain adjustments, unless the Plarridment is approved by the stockholders, the nuofteur shares of
common stock that may be issued pursuant to awerdisr the UMBRELLA Plan is 15,000,000 shares. ¢f ffan Amendment is approved, the total number of
shares that may be issued pursuant to awards evitidseased to 20,000,000 shares. Shares are daameto the extent they are actually issuednlbavard
lapses, expires, terminates or is cancelled wittimutssuance of shares, or if shares are othefaiifsEted under an award, then such shares mawn aégaused for
new awards under the UMBRELLA Plan. Subject toaiaradjustments, no officer of the company suliie&ection 16 of the Exchange Act or “covered
employee” as defined in Section 162(m)(3) of thel€may be granted awards that could result in sudikidual receiving stock options for more thafd0,000
shares during any calendar year.
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Administration. The UMBRELLA Plan is administered by our compeimsacommittee (the “Administrator”). The Adminiator will determine the
recipients of the awards and the number of shdresromon stock subject to such awards. Subjedigddrms of the UMBRELLA Plan, the terms and cdndig
of each award of options or restricted stock, idirlg vesting conditions and the effect of a terrioraof service, will be determined by the Adminéor. Awards
granted pursuant to the UMBRELLA Plan will be evided by a written award agreement. The Administnaib interpret the UMBRELLA Plan and any awards
granted under the plan and any such determinatiaghéoAdministrator will be final, binding, and aduosive.

Eligibility and Granting of AwardsThe UMBRELLA Plan authorizes the granting of awatasfficers, directors, employees, consultantsl, ather
persons who provide services to the Group. The Agtnator, upon its own action, may grant, but shat be required to grant, an award to any semiceider tc
the Group. Awards may be granted by the Administrat any time and from time to time to new papiggits, or to then participants, or to a greatéesser
number of participants, and may include or exclpdious participants, as the Administrator shatedmine. Awards granted at different times neectontain
similar provisions. The Administrator’'s determirets (including without limitation determinationswhich individuals, if any, are to receive awairithe form,
amount and timing of such awards, the terms andigioms of such awards and the agreements evidgisaime) need not be uniform and may be made by it
selectively among participants who receive, orddigible to receive, awards under the UMBRELLA PRlan

As of November 1, 2012, there were approximatelp®i@ers, directors, employees, consultants amdae providers eligible to receive awards under th
UMBRELLA Plan.

Stock OptionsPursuant to the Israeli Plan, the Administrataughorized to grant stock options to persons stibjeihe Israeli Income Tax Ordinance
(the “Ordinance”). The Administrator may grant togoyees, officers, and directors options undeti8ed 02 of the Ordinance (“Section 102 Optiongiyldo
consultants and other service providers optionguBection 3(i) of the Ordinance (“Section 3(i) @ps”). The Administrator may designate Section Ojftions
as “Approved 102 Options,” for which the optionslahares upon exercise must be held in trust samttept through a trustee, and as “Unapproved 10@pt
for which the options and shares upon exerciseotitvave to be held in trust. As described furtredol, the type of option and duration of time tipdion and
shares upon exercise are held in trust will deteentihe tax consequences to the participant. OAgiproved 102 Options, the Administrator may grgptians as
“Work Income Options,” for which the options andasbs upon exercise must be held in trust for 12thsofnom the date of grant, or as “Capital Gaini@,” for
which the options and shares upon exercise museloein trust for 24 months from the date of gréinthe requirements of the Approved 102 Optioresraot met,
the options are regarded as Unapproved 102 Opt8&ewdion 3(i) Options and the shares upon exers@sebe held in trust as well, depending upon theegent
between the Administrator, optionee, and the teusfehe trust.

Pursuant to the U.S. Plan, the Administrator isentty authorized to grant nonqualified stock opighat do not qualify for special tax treatmerdem
Section 422 of the Code. If the Plan Amendmenpgaved by our stockholders, the Administrator Ww#l authorized to grant “incentive stock optioti&t qualify
under Section 422 of the Code (“ISOs”), provideat thnly employees of the Company and its subsiesgéxcluding subsidiaries that are not corporajiane
eligible to receive 1SOs.

The exercise price per share subject to an opsiaetermined by the Administrator; provided that pler share exercise price of an option under te U
Plan cannot be less than 100% of the fair markietevaf a share of common stock on the date of geartt further provided that, if an ISO is granteci
employee who owns or is deemed to own more thandfd¥e combined voting power of all classes otktof the Company (or any subsidiary), the exerpisee
shall be at least 110% of the fair market valua share of common stock on the date of grant. TdmiAistrator will determine the terms of each optad the time
of the grant, including without limitation the metts by or forms in which shares of common stock lvéldelivered to participants. The maximum terneach
option, the times at which each option will be e®able, and provisions requiring forfeiture of wercised options at or following termination of dmpnent or
service generally are fixed by the Administratoept that the Administrator may not grant optionith a term exceeding 10 years. In the case of J§@sch
ISOs are granted to an employee who owns or is ddémown more than 10% of the combined voting pasfell classes of stock of the Company (or any
subsidiary), the option term shall not exceed figars from the date of grant. The Administrator rgegnt options subject to certain restrictions saslvesting
pursuant to an award agreement.
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Restricted StoclRursuant to the UMBRELLA Plan, the Administratoraisthorized to grant restricted stock. Restrictedlsconsists of shares of comm
stock that may not be sold, transferred, pledggpothecated, encumbered or otherwise disposeddfireat may be forfeited in the event of certaimieations o
employment or service, prior to the end of a retd period specified by the Administrator. The Axlistrator determines the eligible participantsvitom, and th
time or times at which, grants of restricted stadkbe made, the number of shares to be grantedptice to be paid, if any, the time or times withich the
shares covered by such grants will be subjectrfeifare, the time or times at which the restrin8awill terminate, and all other terms and condiiof the grants.
Restrictions or conditions could include, but ao¢ limited to, the attainment of performance goetsjtinuous service with the company, the passatme or
other restrictions or conditions.

Vesting. The Administrator, in its sole discretion, mayetenine that an award will be immediately vested/role or in part, or that all or any portion
may not be vested until a date, or dates, subsetuén date of grant, or until the occurrence®pé or more specified events, subject in any aa#ieetterms of the
UMBRELLA Plan. Unless otherwise provided in an asvagreement, under the UMBRELLA Plan, stock optiaressubject to the following default vesting
provisions: (i) 1/4 of the options shall vest art®me exercisable upon the expiration of 12 moatftes the date of grant thereof, provided thatgheicipant is
continuously providing services from the date @frgruntil the vesting date; and (ii) the remainamions shall vest and become exercisable in 12lq@prtions of
1/16 of the optioned shares, each portion vestimthe last day of each of the 3 month periodsfiteeof which shall commence on the 1st day follogvthe
vesting date described in (i) above, provided thatparticipant is continuously providing servifesn the date of grant until the end of the appileavesting
quarter. For stock options granted pursuant tdstaeli Plan, unless otherwise provided in an aveanéement, the options are subject to the follgvdefault
vesting provisions: 1/4 of the options shall vestally over a 4 year period, beginning with thstfanniversary of the date of grant.

Forfeiture. The Administrator may impose on any award sudit@shal terms and conditions as the Administratetermines, including terms requiring
forfeiture of awards in the event of a participariermination of service. Unless otherwise proviotedn award agreement, stock options are sulpjetbiet
following forfeiture provisions under the UMBRELLRIan: (i) upon any termination of service, all ustegl options are forfeited; (ii) upon a voluntagyntination
of service by a participant, vested options ternerg) days following the date of termination ofvéee; (iii) upon an involuntary termination of s@® by the
Company, vested options terminate 90 days followtfregdate of termination; (iv) upon a terminatidrservice due to disability, vested options terrténhyear
following the date of termination of service; (y)an a termination of service due to death, vesptithos terminate two years from the date of deautd} (vi) upon
a termination of service for “cause” (as definedhe UMBRELLA Plan), all options terminate immedilgt Furthermore, upon a participant’s breach gf an
confidentiality, non-competition, non-solicitatiompn-use or assignment of intellection propertyartakings agreement, the Company may cause theiparit to
forfeit all options (including vested options). Witespect to options granted pursuant to the IdPdah, the options are subject to the same fanfeiprovisions
described above, except that (a) upon an involyrieamination of service by the Company, vestedomstterminate 60 days following the date of teration, and
(b) upon a termination of service due to retiremeith the consent of the Company, vested optiomsiteate one year following the date of terminatifrservice.

Assignment Awards granted under the UMBRELLA Plan generallgy not be sold, pledged, assigned, hypothecatetsferred or disposed of in any
manner other than by will or the laws of descermt distribution. Options may be exercised, during lifetime of the participant, only by the partiaig. Shares of
common stock acquired pursuant to the UMBRELLA Rtay not be assignable or transferable except patsa applicable laws and the incorporation doaus
of the Company.

Amendment or Discontinuanc&@he Board of Directors may at any time and frametto time, alter, amend, revise, suspend, oodiscue the
UMBRELLA Plan in whole or in part. The Administratmay modify, amend, or cancel any award, or waiwg restrictions or conditions applicable to anyaev
or the exercise of the award, provided that anyifitadion or amendment that alters or impairs tights of the participant, shall be effective orflagreed to by
the participant or any other person that may havietrest in the award.

U.S. Federal Income Tax Consequences
The following is a brief summary of certain U.Sdéeal income tax consequences relating to thedrions described under the UMBRELLA Plan as set
forth below. This summary does not purport to agsli@l aspects of U.S. federal income taxationdwes not describe state, local, or foreign tax equences.

This discussion is based upon provisions of theeGowl the treasury regulations issued thereundérjudicial and administrative interpretations unthe Code
and treasury regulations, all as in effect as efdate hereof, and all of which are subject to gegpossibly on a retroactive basis) or differate¢iipretation.
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In 2004, Section 409A was added to the Code tolatgall types of deferred compensation. If theuiements of Section 409A of the Code are not
satisfied, deferred compensation and earningsdhesdll be subject to tax as it vests, plus anriegecharge at the underpayment rate plus 1% a20&@penalty
tax. Certain stock options and certain types dfieed stock are subject to Section 409A of thel€o

Incentive Stock OptionsA participant will not recognize income at theadi an 1SO is granted. When a participant exer@edS0, a participant also
generally will not be required to recognize incofeiher as ordinary income or capital gain). Howete the extent that the fair market value (detaed as of the
date of grant) of the shares with respect to witiehparticipant's ISOs are exercisable for the firme during any year exceeds $100,000, the I19©the shares
over $100,000 will be treated as nonqualified stogtons, and not ISOs, for federal tax purposed,the participant will recognize income as if tB©s were
nonqualified stock options. In addition to the fgoeng, if the fair market value of the shares reediupon exercise of an ISO exceeds the exerdise, phen the
excess may be deemed a tax preference adjustmignirfioses of the federal alternative minimum talewlation. The federal alternative minimum tax may
produce significant tax repercussions depending tipe participant’s particular tax status.

The tax treatment of any shares acquired by exedfian ISO will depend upon whether the particighsposes of his or her shares prior to two years
after the date the ISO was granted or one year thteshares were transferred to the particip&félred to as the “Holding Period”). If a partiapalisposes of
shares acquired by exercise of an ISO after theatign of the Holding Period, any amount receiueéxcess of the participant’s tax basis for suddres will be
treated as short-term or long-term capital gaipedeling upon how long the participant has heldstiees. If the amount received is less than thiicjpant’s tax
basis for such shares, the loss will be treateshag-term or long-term capital loss, dependingrupow long the participant has held the shares.

If the participant disposes of shares acquireddeyase of an ISO prior to the expiration of theldiiog Period, the disposition will be considered a
“disqualifying disposition.” If the amount receivéar the shares is greater than the fair marketevsaf the shares on the exercise date, then tfezalite between
the ISO’s exercise price and the fair market valiihe shares at the time of exercise will be géats ordinary income for the tax year in which“ttisqualifying
disposition” occurs. The participant’s basis in ghares will be increased by an amount equal tatigunt treated as ordinary income due to suclytdifying
disposition.” In addition, the amount received utls “disqualifying disposition” over the particig&increased basis in the shares will be treasechaital gain.
However, if the price received for shares acquing@xercise of an ISO is less than the fair mavkéie of the shares on the exercise date and spesltion is a
transaction in which the participant sustains & lekich otherwise would be recognizable under tbéeCthen the amount of ordinary income that thégigant
will recognize is the excess, if any, of the amaeatized on the “disqualifying disposition” ovéretbasis of the shares.

Nonqualified Stock OptionsA participant generally will not recognize incomethe time a nonqualified stock option is grani#then a participant
exercises a nonqualified stock option, the diffeeshetween the option price and any higher mariietevof the common stock on the date of exerciiowi
treated as compensation taxable as ordinary indorttee participant. The participant’s tax basisdommon stock acquired under a nonqualified stqxtlon will
be equal to the option price paid for such shares, any amounts included in the participant's meaas compensation. When a participant dispossisasés
acquired by exercise of a nonqualified stock optamy amount received in excess of the particigaatt basis for such shares will be treated ag-$éon or long-
term capital gain, depending upon how long theigipeint has held the shares. If the amount recaséeks than the participant’s tax basis for sstidwres, the loss
will be treated as short-term or long-term cagitak, depending upon how long the participant led tihe shares.

Special Rule if Exercise Price is Paid for in Shsar#f a participant pays the option price of a naaffied stock option with previously-owned sharesla
the transaction is not a disqualifying dispositafrshares previously acquired under an ISO, theesh&ceived equal to the number of shares sunreddee
treated as having been received in a tax-free exgghal he participant’s tax basis and holding pefasdhese shares received will be equal to thégipant’s tax
basis and holding period for the shares surrendd@iteelshares received in excess of the numberaséstsurrendered will be treated as compensatkablaas
ordinary income to the participant to the extenswéh shares’ fair market value. The participatatsbasis in such shares will be equal to theirrfarket value on
the date of exercise, and the participant’s holgiegod for such shares will begin on the datexefreise.
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If the use of previously acquired shares to payettercise price of a nonqualified stock option tituies a disqualifying disposition of shares poexly
acquired under an ISO, the participant will havéirmarry income as a result of the disqualifying disiion in an amount equal to the excess of thenfiairket value
of the shares surrendered, determined at the ticte shares were originally acquired on exercish®iSO, over the aggregate option price paid dchsshares.
As discussed above, a disqualifying dispositiostadres previously acquired under an ISO occurs wheeparticipant disposes of such shares beforeriieof the
Holding Period. The other tax results from paying éxercise price with previously-owned sharesaaréescribed above, except that the participast’ ®asis in
the shares that are treated as having been redeizehxfree exchange will be increased by the amount difhiary income recognized by the participant assalt
of the disqualifying disposition.

Restricted StockA participant who receives a grant of restrictéatk generally will recognize as ordinary incore éxcess, if any, of the fair market
value of the shares granted as restricted stoskcit time as the shares are no longer subjectfeitfae or restrictions, over the amount paidanfy, by the
participant for such shares. However, a participém receives restricted stock may make an electimer Section 83(b) of the Code within 30 daythefdate of
transfer of the shares to recognize ordinary incoméhe date of transfer of the shares equal textless of the fair market value of such share®(aéned
without regard to the restrictions on such shaoegs) the purchase price, if any, of such shares plirticipant does not make an election underi@e88(b) of the
Code, then the participant will recognize as ordinacome any dividends received with respect toghares. At the time of sale of such shares, aimya loss
realized by the participant will be treated asaitshort-term or long-term capital gain (or losspending on the holding period. For purposes afrd@hing any
gain or loss realized, the participant’s tax basisbe the amount previously taxable as ordinagoime plus the purchase price paid by the partitjpbany, for
such shares.

U.S. Federal Tax WithholdingAny ordinary income realized by a participant mploe exercise of an award under the UMBRELLA Réasubject to
withholding of U.S. federal, state, and local in@tax and to withholding of the participant’s shaféax under the Federal Insurance Contributioh s the
Federal Unemployment Tax Act. To satisfy federabime tax withholding requirements, the Company halNe the right to require that, as a conditiodetivery
of any certificate for shares of common stock,fheicipant remit to the Company an amount suffitte satisfy the withholding requirements. Alteimely, the
Company may withhold a portion of the shares (vélaEefair market value) that otherwise would beiéskto the participant to satisfy all or part of thithholding
tax obligations or may, if the Company consentaiiiting, accept delivery of shares with an aggredair market value that equals or exceeds theinexdjtax
withholding payment. Withholding does not represamincrease in the participant’s total incomedhhgation since it is fully credited toward his loer tax
liability for the year. Additionally, withholdingaks not affect the participant’s tax basis in th@res. Compensation income realized, and tax wihigll be
reflected on Forms W-2 supplied by the Companyntipleyees by January 31 of the succeeding year ri@gefeompensation that is subject to Section 40Bhe
Code will be subject to certain federal incomeuathholding and reporting requirements.

Tax Consequences to the Compaip the extent that a participant recognizes @giincome in the circumstances described aboeeCtimpany will be
entitled to a corresponding deduction provided,taatong other things, the income meets the tegtagonableness, is an ordinary and necessary bsgrpense,
is not an “excess parachute payment” within thenimgpof Section 280G of the Code, and is not disedid by the $1,000,000 limitation on certain exipeut
compensation under Section 162(m) of the Code.

Million Dollar Deduction Limit and Other Tax Matter The Company may not deduct compensation of ni@ne $1,000,000 that is paid to an individual
employed by the Company who, on the last day ofakable year, either is the Company’s principaarive officer or an individual who is among theete
highest compensated officers for the taxable yetef than the principal executive officer or thimpipal financial officer). The limitation on dedtions does not
apply to certain types of compensation, includingldied performance-based compensation. If anviddal's rights under the UMBRELLA Plan are accated
as a result of a change in control and the indisfideia “disqualified individual” under Section 2Z8®f the Code, the value of any such acceleratgdsireceived
by such individual may be included in determininigether or not such individual has received an “sggerachute payment” under Section 280G of theeCod
which could result in (i) the imposition of a 20%dEral excise tax (in addition to federal incomeg fayable by the individual on the value of suchederated
rights, and (ii) the loss by the Company of a conga¢ion deduction.

Israeli Income Tax Consequences

The following description of the Israel income t@nsequences of awards of options under the UMBRERIan is general and does not purport to be
complete.

Pursuant to the current Section 102 of the Ordieawhich came into effect on January 1, 2003, ogtimay be granted through a trustée.(, Approved

102 Options) or not through a trusteee(, Unapproved 102 Options). The following is a bdéfcussion of the tax consequences applicablettotgpes of
Section 102 Options.
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Grant Through a Truste®ptions granted through a trustee and held in aresmade either through the capital gains takttae., Capital Gains
Options) or the compensation income tax traick.( Work Income Options). Capital Gains Options anorkMncome Options can be granted only through a
trustee. Under the capital gains tax track, theit@b@ains Options and the underlying shares havetheld in trust for at least 24 months fromrtdaie of grant.
Any gain made on the sale of shares following #hendnth period is subject to a capital gains tax etrrent rate of 25%; the amount of gain is tifference
between the sales proceeds from the sale of shadethe exercise price paid for such shares. GineCapital Gains Options are not taxed on theitedof grant.
However, in the event that the exercise price efdptions is less than the fair market value ofGbenpany’s common stock on the date of grant, &igroof the
gain will be deemed compensation income, taxablleeapersonal marginal tax rate of the particip&he payment of such tax is made at the time ofaése of the
Capital Gains Options. The portion of the gain thateemed compensation income is the differentedsmn the average value of the shares as listéldeostock
exchange during the 30-day period prior to the datgrant and the exercise price of the optiorthdf Capital Gains Options or the underlying shafesich
options are sold by the trustee or transferred fitmentrustee to the beneficiary before the endthef24 month period, any resulting income (castgoivalent) is
taxed as compensation income. If the options hatdeen exercised, the taxable amount of incortfeeisalue of the option. If the options have beesreased,
the taxable amount of income is the difference betwthe aggregate fair market value of the sharthe dime of such sale or transfer and the aggesgpercise
price paid for such shares.

Under the compensation income tax track, the Wioclkine Options and the underlying shares have telgein trust for at least 12 months from theire
of grant. Any gain made on the sale of shareshfestito compensation income tax at the personagima tax rate of the respective participant; dngount of gai
is the difference between the sales proceeds fnensdle of shares and the exercise price paidifdr shares. Work Income Options are not taxed ein tlate of
grant, but rather when the options or the undeglyinares of such options are sold by the trustémuesferred from the trustee to the beneficiaysdch time, if
the options have not been exercised, the taxabteianof income is value of the option. If the opchave been exercised, the taxable amount of iad¢ethe
difference between the aggregate fair market vafuke shares at the time of such sale or trarsfdrthe aggregate exercise price paid for sucleshar

A corporate tax deduction is available for the evgpl in the tax year in which tax is withheld. Tdeductible amount is equal to any amount included
participant as compensation income, except whearticjpant’s Capital Gains Options or the underyghares of such options are sold by the trustémuesferred
from the trustee to the beneficiary before the efiithe applicable 24 month period. In such evemy, r@sulting income to the participant is deemebdo
compensation income for tax purposes, but therddueino corresponding corporate tax deductionlavia to the employer.

Grant Not Through a Trustetn the case of options not made through a tru#ftéee shares are non-marketable securities, ttieropvill not be subject to
tax at the date of grant of the option or the eiserof the option. However, ordinary income tax \é payable upon the sale of the shares acquped exercise
of the option. The taxable amount will be the spiexeeds less the aggregate exercise price pdlkelparticipant. If the shares covered by theooptiave a
market value, then the value of the option is &dats compensation income, and subject to taveatdte of grant. There is no tax upon the exedfisiee option.
However, capital gains tax will be payable on take ®f the shares upon exercise of the option.takable amount will be the sales proceeds, lesgahe that
was taxed at the date of grant and the aggregateis& price paid by the participant.

Grant of Section 3(i) Option©ptions under Section 3(i) of the Ordinance magtaeted to consultants and controlling stockholg@etsch are excluded
from the term employees under Section 102 of thé#fance). Grants of options for shares which aremarketable are not taxed on the date of granever,
they are subject to tax at the time of exercighabrdinary income tax rate, and at the day shahes or sold at the capital gains tax rate. Tfferdnce between
the fair market value of the shares at the timexefrcise and the exercise price is taxed at theamgdincome tax rate. Any gain above such valubatime of sal
of the shares is taxed at the capital gains ra@ntS of options for shares which have a marketevate subject to tax on the date of grant, ex@xfishe option,
and the sale of the shares. The value of the oftitaxed on the date of grant at the ordinaryninedax rate. The difference between the fair markkte of the
shares at the time of exercise and the sum ofxéeise price and the amounts previously taxedaitgis taxed at the ordinary income tax rate. 4ain above
such value at the time of sale of the shares idtat the capital gains rate.

Restricted Stockln the event that restricted stock is issued uSaetion 102 of the Ordinance and held with atémisthe tax treatment to the stockholder
will be the same as that of Approved 102 Optioheedtricted stock is granted under Section 10thefOrdinance without being held by a trusteehosugh the
Section 3(i) of the Ordinance, the stockholder Wéle to get a tax ruling from the Israeli Tax Aarity for the postponement of the tax event arigiogn the
issuance of the restricted stock, from the restrictock issuance date to the date when the téstrizn the restricted stock is removed, othenitiseight cause an
immediate tax event to the stockholder with an idia withholding tax obligation of the Company.
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New Plan Benefits

With respect to the increased number of shareswedeinder the UMBRELLA Plan pursuant to the Planehdment, the Company cannot currently
determine the benefits or number of shares sutjemivards that may be granted in the future tal#égarticipants under the UMBRELLA Plan because grant
of awards and terms of such awards are to be ditednn the sole discretion of the Administrator.

The market value of our common stock is $1.48 paresbased on the closing price of our common stoddovember 1, 2012.

Vote Required

The affirmative vote of the holders of a majorifitlee shares of our voting securities represemniggerson or by proxy at the Annual Meeting entited
vote on such proposal that vote for or against swoposal is required for the approval of the PAamendment.

| The Board of Directors recommends a votFOR the Plan Amendment. |
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PROPOSAL 3: ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and ConsumereRtimn Act of 2010, or the Dodd-Frank Act, enatdas stockholders to approve, on an advisory
basis, the compensation of our named executiveasffias disclosed in this Proxy Statement in aeearel with the SEG’rules. The proposal, commonly knowr
a “say on pay” proposal, gives our stockholdersofygortunity to express their views on the Compamxecutive compensation. Because this is an agwvisde,
this proposal is not binding upon the Company,kmard of directors or the compensation committegdver, the compensation committee, which is resibpts
for designing and administering the Company’s ekgelcompensation program, values the opinionsesgad by stockholders in their vote on this propdsa
the extent there is any significant vote againstabmpensation of our named executive officerssdased in this Proxy Statement, we will consider
stockholders’ concerns and the compensation comenitill evaluate whether any actions are necegeaagdress these concerns.

As described in detail under the heading “Compémsdiscussion and Analysis,” the goals of our cemgation program are to ensure that executive
compensation rewards management for helping ugeeltur financial goals (increased sales, profitgbetc.) and meet our clinical trial milestoresd aligns
management’s overall goals and objectives withahafour stockholders. To achieve these goalscompensation committee and board of directors &ms

« provide a competitive compensation package thdtlesais to attract and retain superior managenm@sbpnel;

« relate compensation to our overall performancejrttividual officer’s performance and our assessneétthe officer’s future potential;
« reward our officers fairly for their role in ourldievements; and

- align executives’ objectives with the objectivesstiickholders by granting equity awards to encoaiegcutive stock ownership.

We are asking our stockholders to indicate thgipsut for our named executive officer compensagimgram as described in this Proxy Statement in
accordance with the compensation disclosure rfléseoSEC. This vote is not intended to addressspegific item of compensation, but rather the aller
compensation of our named executive officers argttilosophy, policies and practices describediimProxy Statement. Accordingly, we ask our stottérs to
vote “FOR” the following resolution at the Annualeting:

“Resolved, that the stockholders approve, on aisadybasis, the compensation of the Company’s waexecutive officers as disclosed in the
Compensation Discussion and Analysis, the accompgrypmpensation tables, and the related narrdis@osure in the Company’s proxy statement for
the 2012 Annual Meeting.”

Vote Required

The affirmative vote of the holders of a majorifytlee shares of our voting securities represemntggerson or by proxy at the Annual Meeting entitied
vote on such proposal that vote for or against swoposal is required to approve the advisory woit@xecutive compensation. This is a fdmding advisory vote

The board of directors recommends a vot& OR the advisory vote on executive compensation disckxsin the Compensation Discussion and
Analysis, the accompanying compensation tables, arlde related narrative disclosure.
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PROPOSAL 4: ADVISORY VOTE ON THE FREQUENCY OF AN AD VISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Act also provides that stockholdeust be given the opportunity to vote, on a nordinig, advisory basis, for their preference as tw ho
frequently we should seek future advisory voteshencompensation of our named executive officedisgosed in accordance with the compensatioriatisce
rules of the SEC, which we refer to as an advisoitg on executive compensation. By voting with ezsgo this proposal, stockholders may indicatetivrethey
would prefer that we conduct future advisory vaiesxecutive compensation once every one, twdjyreetyears. Stockholders also may, if they wisbktaab from
casting a vote on this proposal.

The board of directors believes that a frequencieeéry three years” for the advisory vote on exeeucompensation is the optimal interval for
conducting and responding to a “say on pay” votaldtermining to recommend that stockholders votaffrequency of once every three years, the board
considered how an advisory vote at this frequenitlypnovide our stockholders with sufficient time évaluate the effectiveness of our overall comatmis
philosophy, policies and practices in the contéxiw long-term business results for the correspungeriod, while avoiding over-emphasis on shertyt
variations in compensation and business resultadMsory vote occurring once every three yearkaisb permit our stockholders to observe and atealthe
impact of any changes to our executive compensatitinies and practices that have occurred sinedat advisory vote on executive compensationydticg
changes made in response to the outcome of agmhgsory vote on executive compensation. We willtgale to engage with our stockholders regarding ou
executive compensation program during the peridedsen advisory votes on executive compensatiorckBtiders who have concerns about executive
compensation during the interval between “say orf pates are welcome to bring their specific comseto the attention of the board of directors. &defer to
“Corporate Governance and Board of Director Matte@dmmunication with the Board of Directors” in tisoxy Statement for information about communiagtin
with the board.

Although this advisory vote on the frequency of tbay on pay” vote is non-binding, the board ofdiors and the compensation committee will take int
account the outcome of the vote when consideriedgrfquency of future advisory votes on executwegensation.

Vote Required

For the advisory vote on how frequently our stodébos should vote on the compensation of our naexedutive officers, the number of years (1, 2 or 3)
that receives the highest number of votes will erded to be preferred by our stockholders. Thasrien-binding advisory vote.

The board of directors recommends a vot& OR the option of “every three years” for future advisay votes on executive compensation.
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PROPOSAL 5: RATIFICATION OF APPOINTMENT OF KESSELMA N & KESSELMAN, CERTIFIED PUBLIC
ACCOUNTANTS, AS OUR INDEPENDENT REGISTERED PUBLIC A CCOUNTING FIRM

Our board of directors has appointed Kesselman &sKknan, Certified Public Accountants, a membdtrafewaterhouseCoopers International Limited,
as the independent registered public accounting fior the fiscal year ending June 30, 2013, sulifestockholder ratification. Kesselman servedas o
independent registered public accounting firm Fer transition period ended June 30, 2012 and #ofisical years ended December 31, 2010 and 2009.

Representatives of Kesselman will not be presetiteafnnual Meeting, will not have the opporturtitymake a statement if they so desire and willbgot
available to respond to appropriate questions.

The fees billed for professional services provitteds by Kesselman for the six months ended Jun2@I® and the fiscal year ended December 31, 2011
and 2010 are described below.

Audit Fees

Kesselman billed us audit fees in the aggregateuatraf $155,000 for the six months ended June 8022%$205,000 for the year ended December 31,
2011 and $132,000 for the year ended December®D. Xhese fees relate to the audit of our anrimahtial statements, the review of our interim terdy
financial statements and, in 2011 and 2012, Sag@xdey Act compliance work.

Audit-Related Fees

Kesselman billed us audit-related fees in the agggeeamount of $20,000 for the six months ended 3002012 and $106,300 for the year ended
December 31, 2011. The fees in 2011 related taegistration statement on Form S-1 initially filwith the SEC on June 16, 2011, amendments theneko a
documentation of processes and controls relat&htbanes-Oxley Act compliance. The fees in 201&edIto our registration statement on Form S-laihijtfiled
with the SEC on June 16, 2011 and amendments thétesselman did not bill us for any audit-relatees for the year ended December 31, 2010.

Tax Fees

Kesselman billed us tax fees in the aggregate atrafu¥4,000 for the six months ended June 30, 26$2@,000 for the year ended December 31, 2011
and $29,000 for the year ended December 31, 20ids€Tfees relate to professional services renderd¢dx compliance, tax advice and tax planning.

All Other Fees

Kesselman billed us other fees in the aggregateiatraf $0 for the six months ended June 30, 20@Zp6the year ended December 31, 2011 and
$31,675 for the year ended December 31, 2010. Tieesaelate to review of unaudited pro forma firiahstatements and to due diligence in connedgtiidin the
share exchange transactions.

For the fiscal year ended December 31, 2010 anddh@n of the fiscal year ended December 31, 2fidr to our formation of the audit committee, the
board of directors considered the audit fees, aethited fees, tax fees and other fees paid t@otountants, as disclosed above, and determineththpayment
of such fees was compatible with maintaining treependence of the accountants. Our audit comnutee@pproves all auditing services, internal cdmetated
services and permitted non-audit services (inclydire fees and terms thereof) to be performedddiyuour independent auditor, except for de mininais-audit
services that are approved by the audit committiee o the completion of the audit. The audit corttee may form and delegate authority to subconamétt
consisting of one or more members when appropiit@&ding the authority to grant pre-approvalsatlit and permitted non-audit services, provided th
decisions of such subcommittee to grant pre-appsasaresented to the full audit committee ahiggt scheduled meeting.

Approval of Independent Registered Public Accountig Firm Services and Fees

The board of directors requests that stockholdsify the appointment by the board of director&etselman as the independent registered public
accounting firm to conduct the audit of our finaldtatements for the fiscal year ending June 8032 In the event that the stockholders fail tdyadhe selection
the board of directors will reconsider whether ot to continue to retain that firm. Even if theesglon is ratified, the board of directors, indiscretion, may dires
the appointment of a different independent regésterublic accounting firm at any time during thecél year if the board of directors determines shiah a chang
could be in the best interest of our stockholders.
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Vote Required

The affirmative vote of the holders of a majorifitlee shares of our voting securities represemniggerson or by proxy at the Annual Meeting entited
vote on such proposal that vote for or against gwoposal is required to adopt the proposal tdéyr#ttie appointment of Kesselman as our indepencsgistered
public accounting firm for the fiscal year endinghé 30, 2013.

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

The board of directors knows of no other businedsetbrought before the Annual Meeting. If, howewagy other business should properly come before
the Annual Meeting, the persons named in the aceoripg proxy will vote the proxy in accordance wétpplicable law and as they may deem appropriatieeiin
discretion, unless directed by the proxy to do othee.

SUBMISSION OF FUTURE STOCKHOLDER PROPOSALS

Pursuant to rules of the SEC, a stockholder whenihé to present a proposal at our next annual ngeetistockholders and who wishes the proposagto b
included in the proxy statement for that meetingshaubmit the proposal to us in writing to the @iiten of the Secretary at InspireMD, Inc., 4 Menddamaor St.
Tel Aviv, Israel 67448. The proposal must be reedino later than July 12, 2013, after which dathstockholder proposal will be considered untimely
Stockholders wishing to submit proposals to beege=d directly at the annual meeting instead ofrfolusion in next year’s proxy statement mustdalithe
submission criteria and deadlines set forth inAmended and Restated Bylaws. To be timely in cotimeevith our next annual meeting, such a stockénold
proposal must be received by our Secretary at oncipal executive offices between August 26, 2@h8 September 25, 2013.

A copy of InspireMD, Inc.’s 2012 Transition Repont Form 10KT is available without charge (except for exhipitdich are available upon payment ¢
reasonable fee) upon written request to InspireMi2,, 4 Menorat Hamaor St., Tel Aviv, Israel 67448.
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ANNEX A

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

November 1, 2012

This SECOND AMENDMENT TO THE INSPIREMD, INC. AMENDED AND RESTATED 2011 UMBRELLA OPTION PLAN (this “
Amendment "), is made and entered into by InspireMD, IncDelaware corporation (theCompany ”). Terms used in this Amendment with initial capitetitér:
that are not otherwise defined herein shall hagentkanings ascribed to such terms in the Planefésed below).

WHEREAS , the Company sponsors the InspireMD, Inc. Amended Restated 2011 UMBRELLA Option Plan (théJthbrella Plan "), the 200t
Employee Stock Option Plan (thd $raeli Appendix "), which is a sub-plan to the Umbrella Plan, ahe 2011 U.S. Equity Incentive Plan (th&S Appendix "),
which is a sub-plan to the Umbrella Plan (colleelyy the Umbrella Plan, the Israeli Appendix, ane US Appendix being referred to herein as, tRéah ”); and

WHEREAS , Section 11.2 of the Umbrella Plan permits the @any to amend the Plan at any time, and from torterte; and

WHEREAS , subject to stockholder approval, the Companyrdesb amend the Plan to (i) increase the totalbmirof shares of the Compasycommol
stock, par value $0.0001 per share, availablesfuance under the Plan from 15,000,000 shares@ @000 shares, and (ii) permit, pursuant to tBeAppendix
the granting of “incentive stock options” that gialinder Section 422 of the U.S. Internal ReveBaele of 1986, as amended.

NOW THEREFORE , in accordance with Section 11.2 of the UmbrelnPthe Plan shall be, and hereby is, amendedllasvs:

1. Section 4 of the Umbrella Plan is hgralmended by deleted said section in its entiraty substituting in lieu thereof the following neector

4. RESERVED SHARES

The Company reserves twenty million (20,000,00@reb of the Company’s common stock, par value $0.Qer share (the Shares”) for
purposes of the Plan, subject to adjustment in csibdivision or combination of the Shares of @@mpany. Such initial number may
increased from time to time by resolutions of theaRl. Up to one hundred percent (100%) of the Shagerved under the Plan may be gre
pursuant to the U.S. Plan as Incentive Stock Opt{aes defined in the U.S. Plan).

Any Share under the Plan, in respect of which thktrhereunder of a Grantee to purchase the saalkefeh any reason terminate, expire
otherwise cease to exist, shall again be availtdilegrant under the Plan; provided that, only Skdam@feited back to the Company, Shi
canceled on account of termination, expirationapsk of an award, or Shares surrendered in payohémé exercise price of Options shall a(
be available for the grant of Incentive Stock Opsgiainder the Plan. The Board may resolve to resmrvef the abovementioned pool (as ma
increased from time to time) part of the reserved gpecifically for each separate Appendix.

2. Article 1l of the US Appendix is heyeamended by deleting said article in its entirtyl substituting in lieu thereof the following nawticle Il :




ARTICLE Il
Options and Shares

The Options granted and the Shareg isdued are as defined under the Umbrella Plan.

a. Types of OptionsOptions may be granted under the U.S. Plan &®ptjons that meet the requirements of Section af2Re
Code (“Incentive Stock Options”), or (ii) Options that do not meet the requirerseof Section 422 of the Code Nfonqualified Stock
Options ”). Options may be granted from time to time by the lda all employees of the Company or of any pamnsubsidiar
company of the Company (as defined in Sectionsej2dd (f), respectively, of the Code), and alsaltmonemployee directors a
consultants of the Company or any such other cogyganovided that Incentive Stock Options may only be granted t@leyees of
corporation (as defined under Section 7701 of thee].

b. Incentive Stock OptionsThe Company may not grant Incentive Stock Optitmany employee which would permit
aggregate fair market value (determined on the ba€rant) of the Shares with respect to which iz Stock Options (under this ¢
any other plan of the Company and its subsidiaaes)exercisable for the first time by such empéogtaring any calendar year to exc
U.S. $100,000. To the extent any Options granteidhware designated as Incentive Stock Options ektge limit or otherwise fails -
qualify as Incentive Stock Options, such Options gny such portion thereof) shall be Nonqualifigdc® Options. Notwithstandir
anything herein to the contrary, if an employee swn is deemed to own (by reason of the attributidas of Section 424(d) of t
Code) more than ten percent (10%) of the combirmithy power of all classes of stock of the Compgoryany subsidiary) and Incent
Stock Options are granted to such employee, thér&iign Date of such Incentive Stock Options (te #xtent required by the Code
the time of grant) shall be no more than five (xrs from the Date of Grant. If Shares acquirechugpe@rcise of Incentive Stock Optic
are disposed of by a US Grantee prior to the etipiraf either two (2) years from the Date of Grafsuch Incentive Stock Options
one (1) year from the transfer of Shares to the Gi8ntee pursuant to the exercise of such Optionsn any other disqualifyir
disposition within the meaning of Section 422 af thode, such US Grantee shall notify the Companyriting of the date and terms
such disposition. A disqualifying disposition byy& Grantee shall not affect the status of otheentige Stock Options.

C. Limitations on Options and Sharétwithstanding anything to the contrary contditrerein, subject to adjustment pursua
Section 9 of the Umbrella Plan, during any calengsar the maximum number of shares with respeatiich Options may be grantec
an officer of the Company (or any subsidiary) sabje Section 16 of the Exchange Act or a “covezatbloyee”as defined in Sectic
162(m)(3) of the Code is one million (1,000,000p8&4s.

d. Limitations on Grantee$ Consultant” means any natural person, who is not an emplogeelering bona fide services to
Company or a subsidiary, with compensation, pursteaa written independent contractor agreementéet such person (or any en
employing such person) and the Company or a sugidirovided that such services are not renderedmnection with the offer or si
of securities in a capital raising transaction dndhot directly or indirectly promote or maintaimerket for the Company’s securities.




Article 11l of the US Appendix is heyeamended by deleting said article in its entiraty substituting in lieu thereof the following néuwticle

ARTICLE Ill
Exercise Price

4. The Exercise Price shall be as defimetbuthe Plan provided that the Exercise Pricd Sleadqual to the fair market value of the Shar
the date of such grant, determined as followsf (e Company is publiclyraded, the closing price of a Share on the Dateraht, provided th
if the Date of Grant is not a trading day, the itlgsprice on the trading day immediately prior ke tDate of Grant shall apply; or (ii) if t
Company is not publiclyraded, as determined by (A) the Administrator,good faith, based on the reasonable applicatioa céasonab
valuation method, considering factors relevantmalue of the Shares, or (B) a qualified indepahdppraiser, based on a reasonable valt
method, which determination being made no more thesfve (12) months before the respective stockoopgrant date; provided howevetha
in the event that prior to the end of each suchvisv€l2) months period subsequent to the relevppiaasal date the Company undergoes an
which will have a material effect on the value bétShare, the Company shall carry out and receivepalated analysis from a qualif
independent appraiser regarding the fair markedevalf the Share for any new grant. Each Option &gyent shall contain the exercise p
determined for each Grantee. Each vested Optiohesfititle the Grantee to purchase one Share aExeecise Price, subject to the provision
the Plan, the Option Agreement and the Tax Rulegwihstanding the foregoing, if Incentive Stocktidps are granted to an employee 1
owns or is deemed to own (by reason of the ativbutules of Section 424(d) of the Code) more tteanpercent (10%) of the combined vo
power of all classes of stock of the Company (or sumbsidiary), the Exercise Price shall be at least hundred ten percent (110%) of the
market value of a Share on the Date of Grant.

Except as expressly amended by thimA&ment, the Plan shall continue in full force affiiéet in accordance with the provisions thereof

* k k k x %
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IN WITNESS WHEREOF , the Company has caused this amendment to betexiday its duly authorized representative, effectig of the date above.
INSPIRE MD, INC.

/sl Craig Shore

Name: Craig Shore
Title: Chief Financial Officer, Secretary and Treas\




3.1.

ANNEX B

INSPIREMD, INC.

Amended and Restated 2011 UMBRELLA Option Plan

NAME

This plan, as amended from time to time, shallmewn as the InspireMD, Inc. Amended and Restatdd 20MBRELLA Option Plan (the Plan ”).
InspireMD, Inc. (the ‘Company”) is amending and restating its 2011 UMBRELLA Q@ptiPlan, which was originally adopted and apprdweis
stockholders on March 28, 2011 (th®figinal Plan ). This amended and restated Plan incorporatéaineamendments adopted following the adoption
of the Original Plan and replaces the Original Rfaits entirety.

PURPOSE

The purpose and intent of the Plan is to servenasaentive to attract new employees, consultantésservice providers and retain, in the employhef t
Company and its subsidiaries and affiliates (togetthe “Group "), persons of training, experience and abilitydsgviding them with opportunities to
purchase shares of the Company, pursuant to timeapfaroved by the board of directors of the Compémy “ Board ”).

This Plan shall serve as an “umbrella” plan for@@npany and the entire Group worldwide. Therefifrgg required, appendices may be added to the
Plan for the various international parent or suibsiés in order to accommodate local regulatiomas ¢t not correspond to the scope of the Plameat t
discretion of the Board. Any such appendices thatGompany approves for purposes of using this flaan international parent or subsidiary will not
affect the terms of this Plan for any other country

Options (“Options ") granted or Shares issued under this Plan sbake to all applicable state, federal and foréggvs, including but not limited to the
Israeli Income Tax Ordinance (New Version), 196tk (tOrdinance ”). Such applicable state, federal and foreign lansluding the Ordinance together
with any regulations, rules, orders or proceduresnplgated thereunder and, all as may be amendedtime to time shall be collectively referred s t

“ Tax Rules”.

Attached hereto a&ppendix A is the2006 Employee Stock Option Plan designated for Sections 102 and 3(i) of the Gmdae for the purposes of any
grant to Israeli employees and officers of the @rand any other service providers or control hadéithe Company who are subject to the Israebrime
Tax.

Attached hereto adppendix B is the2011 U.S. Equity Incentive Plan designated for the U.S. Internal Revenue Code986, as amended (theCbde
") for the purposes of any grant to U.S. employeiethe Group and any other service providers wigosabject to the U.S. Income Tax.

The proceeds received from the issuance of Shalgect to Options (Option Shares”), upon exercise of Options pursuant to the Plallde used for
general corporate purposes.

ADMINISTRATION

A share option Administrator appointed andntened by the Board for such purpose (tf@ommittee” or “ Administrator ") shall have the power to
administer the Plan. Notwithstanding the above Bbard shall automatically have a residual autiigfiho Committee shall be constituted or if such
Committee shall cease to operate for any reasotsaéer. The Board shall appoint the members oAtlrainistrator, and may from time to time remc
members from, or add members to, the Administraiothis Plan any reference to the term “Adminiirashall also mean the Board if no Committee is
operating at that time in the Company. Notwithstagdnything to the contrary, for purposes of thé 2U.S. Equity Incentive Plan, to the extent
necessary for any award granted thereunder tdysétis requirements of Section 162(m) of the Codle @nd/or Rule 16b-3 promulgated under the United
States Securities Exchange Act of 1934, as ameftded Exchange Act”), member on any such Committee shall be limitethbse members of the
Board who are “outside directors” under Section(f§2of the Code and/or “non-employee directorstiaéned in Rule 16b 3 promulgated under the
Exchange Act




3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

5.1.

The Administrator shall select one of its menstas its Chairman and shall hold its meetingsieth times and places, as the chairman shall digierm
Actions at a meeting of the Administrator at whachajority of its members is present and vote faaats reduced to or approved in writing by alttoe#
members of the Administrator, shall be the valitsat the Administrator. The Administrator shall keesuch rules and regulations for the conductsof it
business as it shall deem advisable and may appaietretary, who shall keep records of its mest

The Administrator shall designate participdttie “ Grantees”) and approve the grant of Options or Shares ¢oGhantees. Without derogating from the
foregoing, the Administrator shall be authorizedssue on behalf of the Company, Shares under@ptipns, which have been granted by the
Administrator and duly exercise

Subject to the provisions of this Plan, themdstrator shall have full authority and discretidrom time to time and at any time, to determntimeterms

and conditions of respective share options agretsterbe signed between the Company and each @rautiwidually (“ Option Agreement”)

including, but not limited to: (i) the time or tim@&nd the conditions (including without limitatitte accomplishment of various milestones by then@e
upon which the Options may vest; (ii) the equadliffierent exercise price of Options granted to Geas; and (iii) the nature and duration of resbitt as

to transferability. The Administrator is authorizid (i) interpret the provisions and superviseddeninistration of the Plan; (ii) amend, modify and
replace terms and conditions of Option Agreemeprtsvided however, that such act in one case oorfieror several Grantees, will not automatically
entitle any other Grantee to the same treatmedtpeasvided that a material adverse change in aegugrd Option Agreement requires the consent of the
affected Grantee; (iii) convert urested Options from previous plans to Options utigerPlan, subject to applicable laws; and (iw ather matter whicl

is necessary or desirable for, or incidental te,administration of the Pla

The Administrator may from time to time adepth rules and regulations for carrying out thenRls it may deem best. No member of the Board treof
Administrator shall be liable for any action or@ehination made in good faith with respect to th@Rr any Option granted thereunc

A member of the Board or the Administratorlkbe eligible to receive Options under the Plarileskerving on the Board or the Administrator, sbjto
the restrictions of Interested Party Transactianmay be applicable, as defined in the Israeli Camgs Law 1999 (th* Companies Law”).

The interpretation and construction by the Adstrator of any provision of the Plan or of anpt®n thereunder shall be final and conclusive ssle
otherwise determined by the Boa

RESERVED SHARES

The Company reserves fifteen million (15,000,00®rss of the Company’s common stock, par valued®d. @er share (theShares”) for purposes of
the Plan, subject to adjustment in case of sulidivisr combination of the Shares of the CompanyghSnitial number may be increased from time toe
by resolutions of the Board. Any Share under ttaPh respect of which the right hereunder of arBge to purchase the same shall for any reason
terminate, expire or otherwise cease to exist| sigalin be available for grant through Options uritle Plan.

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

AWARD OF OPTIONS

The Administrator in its discretion may awssdsrantees Options to purchase Shares in the Qoymgpailable under the Plan. Options may be graated
any time after this Plan has been approved by tredBand until the end of the term of the Planrasided in Section 11 below. Provided however that
Options granted under Section 102(b) of the Ordiraand held in trust by a trustee, approved bysteeli Tax Authorities in accordance with the
provisions of Section 102(a) of the Ordinance, Istail be granted until the lapse of thirty (30) sldgllowing the filing of the Plan with the Isradlax
Authorities of a request by the Company to appitheePlan. The date of grant of each Option shathbalate specified by the Administrator at thestim
such grant is made, subject to applicable law* Date of Grant™).




5.2.

5.3.

5.4.

7.1.

7.2.

7.3.

The Options granted pursuant to the Plan dleadividenced by a written Option Agreement. ThédDpAgreement shall state, inter alia, the numiger
Shares covered thereby, the dates when the Optiagse exercised (subject to Section 8 below)e#tezcise price and such other terms and conditi€
the Administrator in its discretion may prescripegvided that they are consistent with this P

The grant of an Option to a Grantee hereurstied] neither entitle such Grantee to participate,disqualify him/her from participating, in anther grant
of Options pursuant to this Plan or any other sharentive or share option plan of the Companyror éf its affiliates.

Anything in this Plan to the contrary notwitieding, all grants of Options to directors, offeand office holders (Nose Misra” as such term is defined
in the Companies Law, as amended from time to tist&gll be authorized and implemented in accordaiitethe provisions of the Companies Law or
other applicable related party transactions e

OPTION EXERCISE PRICE

The exercise price per Share covered by eacto@piijreement (the Exercise Price”) shall be (i) if the Company is publiclyaded, the closing price
a Share on the Date of Grant, or (ii) if the Compannot publiclytraded, (A) determined by the Administrator, in ddaith, based on the reason:
application of a reasonable valuation method, @mgig factors relevant to the value of the Shaces(B) determined by a qualified indepenc
appraiser, based on a reasonable valuation mefiespite the aforesaid, the Administrator may deteenthe Exercise Price for an Israeli Grantee I
than the fair market value as aforesaid, but suilije¢he Israeli law as shall be amended from timéime. Each Option Agreement shall contain
exercise price determined for each Grantee. EastedeOption shall entitle the Grantee to purchase $hare at the Exercise Price, subject t
provisions of the Plan, the Option Agreement ardTthx Rules

TERM AND EXERCISE OF OPTIONS

Options shall be exercisable pursuant toghag under which they were awarded as set forthe@rOption Agreement and subject to the terms and
conditions of this Plan and the Tax Rules; provjdezlvever, that only vested Options may be exelcsel that in no event shall an Option be exertg<
after the expiration of ten (10) years from theedaich Option is granted, unless another perigdefeshorter or longer) is specifically providedfie
Option Agreement (th* Expiration Date ”).

Unless the Administrator provides otherwise, vegsbhOptions granted under the Plan shall be sudgmbduring any unpaid leave of absence.

Unless determined otherwise by the Administratith regard to all or any of the Grantees or@ptions, the Options will be exercisable into Opti
Shares, as follow:

(a) One fourth (1/4) of the Options shall vest Ardome exercisable upon the expiration of twel& (donths after the Date of Grant thereof (the “
First Vesting Date”); provided, however, that the Grantee is continuously employed or gaddy the Group from the Date of Grant until the
First Vesting Date

(b) The remaining Options shall vest and becomeogsable in twelve (12) equal potions of one-sirtbg1/16) of the Option Shares, each portion
on the last day of each of the 3-month periodsfiteeof which shall commence on the first (1sdydollowing First Vesting Date (each, a “
Quarterly Vesting Period ”); provided, however, that the Grantee is continuously employed or gadady the Group from the Date of Grant
until the end of the applicable Quarterly Vestirggied.

Unless determined otherwise by the Administraiith regard to all or any of the Grantees or@pions, in the event that in any of the followiexgents
(each & Transaction™):

(@) a merger or consolidation of the Company kéefger ") with or into any company (theSuccessor Compan") resulting in the Successor
Company being the surviving entity;




7.4.

7.5.

7.6.

7.7.

7.8.

7.9.

7.10.

(b) an acquisition of: (i) all or substantially afithe Shares or assets of the Company in oneooe nelated transactions to another party $hére
Sale”), or (i) all or substantially all of the assaiEthe Company, in one or more related transactiomsother party, in each case such acquirer
of Shares or assets is referred to herein a“ Acquiring Company ”;

unvested Options remain outstanding under the $Halt be treated by the Successor Company or tiqeidicg Company, as the case may be, at its sole
discretion. The Successor Company or the Acqui@ingipany shall have the right, among other alteraatito substitute the Options (vested and/or
unvested) for its own securities (th&tibstitute Shares’) or to retain this Plan with no change. In theewthe Successor Company or the Acquiring
Company chooses to substitute the Options for 8utesShares, appropriate equitable adjustmentstshanade in the purchase price per share of the
Substitute Shares, and all other terms and comditid the Option Agreements, such as the vestitesdahall remain in force, all as will be deteretrby
the Board whose determination shall be final.

The Administrator shall have full authoritydetermine any provisions regarding the accelaraiidhe vesting period of any Option or the calatiein of
all or any portion of any outstanding restrictiavith respect to any Option or Share upon certagn&yor occurrences, and to include such provisions
the Option Agreement on such terms and conditisrth@ Administrator shall deem appropri

Subject to any provision in the Article of Asgtion of the Company, as amended from timene tfthe “Articles ), in the event of a Share Sale or a
Merger, each Optionee shall participate in the Sli&ale or the Merger and sell or exchange, asabe may be, all of his or her Option Shares anttges
Options in the Company, providetiowever, that each such Option Share or Option shall llk@oexchanged at a price or ratio (as the caselrap
equal to that of any other share of the same slalsisor exchanged under the Share Sale or the Mérdeus the applicable exercise price), in accocga
with the provisions of the Company’s Articles ofségiation, while accounting for changes in suchedr ratio due to the respective terms of any such
Option.

With respect to Option Shares held in trust, thiefdang procedure will apply in the event of a Tsaction: the Trustee (as defined below) will transfie
Option Shares held in trust and sign any docunreatder to effectuate the transfer of Option Sharesuding share transfer deeds, providddwever,
that the Trustee receives a notice from the Bagpecifying that: (i) all or substantially all ofetissued outstanding share capital of the Compatty lhe
sold or exchanged, and therefore the Trustee igaibH to transfer the Option Shares held in tiii3tthe Company is obligated to withhold at tlwisce
all taxes required to be paid upon release of thigo® Shares from the trust and to provide the fBisvith evidence, satisfactory to the Trustee, shah
taxes indeed have been paid; (iii) the Companyigated to transfer the consideration for the Gptshares directly to the Optionees subject to the
Transaction agreemen

Vested Options shall be exercisable by thent@es by signing and returning to the Companysairincipal office, an Exercise Notice” in such form
and substance as may be prescribed by the Adnaitusfirom time to time. The Exercise Notice shalldzcompanied by payment of the Exercise P

Anything herein to the contrary notwithstargdibut without derogating from the provisions otten 8 hereof, if any Options have not been esexti
and the Shares covered thereby not paid for b¥¥pération Date, such Options and the right to &egsuch Shares shall terminate, all interestsrayids
of the Grantee in and to the same shall expiretrttg with respect to such Options, if applicalleall expire and the Shares underlying such Ogtibrall
revert back to the Pla

Each payment shall be in respect of a whotel@r of Shares, shall be effected in cash or kashier’s or certified check payable to the ordethef
Company, and shall be accompanied by a noticengttie number of Shares being paid for ther

Prior to the registration of the Grantee @ddr of Shares in the Company’s register of stotdkdrs upon exercise of the Option and subjediecother
provisions of the Plan, the Grantees shall have rdrthe rights and/or privileges of stockholderthe Company in respect of any Shares purchasable
upon the exercise of Options, nor shall the Granbeedeemed to be a class of stockholders or oredif the Company. Without prejudice to the
generality of the aforesaid, Grantees shall naritéled to participate in distribution of dividesycor in distribution of assets upon dissolutioor, be
entitled to be invited to or participate and vatéGeneral Meetings on account of Options which hetebeen exercised until thirty (30) days befarehs
distribution or meeting and subject to the oth@vjmions of this Plan and its Appendic




7.11.  Without derogating from the aforesaid, in @@ion Agreement, the Grantee will grant the Conyt®CEO or Chairman an irrevocable proxy (#dting
Proxy ) to (i) represent the Grantee at, and to receivéation for, all meetings of the stockholderstieé Company, and to vote the Grantee’s Option
Shares at such meetings in the same proportidmeasotes of Company’s stockholders in such meetiawgd/or (ii) waive all preemptive rights relating t
the issuance by the Company of new securitiebgeifGrantees shall be entitled to such right. Upenconsummation of an IPO of Company shares, the
Voting Proxy will be deemed cancelled and of ndHer effect.

7.12.  All Shares issued upon the exercise of Optghrall be in all aspects, unless specifically mtiee stated herein, subject to and bound by tbeigions of
the Company'’s incorporation documents, as amerned time to time, and by any stockholders’ agredanemhich the holders of Shares of the
Company are boun:

7.13.  Granting of an Option shall impose no obligationtloa recipient to exercise such Opti
8. TERMINATION OF ENGAGEMENT

8.1 If the Grantee shall cease to be employed gaged by the Group, as the result of his resignatien the Grantee shall have the right to exeittis
Options, but only to the extent that the Optioresexercisable as of the date Optionee resignsi@iogoto the provisions of Section 7 above), witthiirty
(30) days as of the Termination De

8.2 If the Grantee shall cease to be employed gaged by the Group, as the result of his dismisgabut Cause, then the Grantee shall have thé tigh
exercise the Options, but only to the extent that@ptions are exercisable on the date of GrantBgrsissal (according to the provisions of Secfion
above), within ninety (90) days after the TermioatDate.

8.3 If the Grantee shall cease to be employed gaged by the Group as the result of his disabifitgn the Option, to the extent that it is exelgisdy him
at the time he ceases to be employed or engagtelyroup, and only to the extent that the Optioexiercisable as of such time as defined in Setion
above, may be exercised by him within one (1) yatier the Termination Dat

8.4 If the Grantee shall die while employed or eygghby the Group, his estate, personal represeatati beneficiary shall have the right, subjedti®
provisions of Section 7 above, to exercise the@pfio the extent that the Optionee would have legeitled to do so at the time of his death) at tamge
within two (2) years from the date of his de¢

8.5 If the Grantee shall be terminated for Causen tall Options, (including vested Options) whetaeercisable or not on the date that the Group el to
the employee a termination notice, will expire amaly not be further exercised, and the Shares cougresuch Options shall revert to the PI

8.6 For the purpose of this PlanCause” shall exist if Grantee (i) breaches any of theemnal terms or conditions of his employment agreatnor
agreement to provide services to the Group, inolydivithout limitation, the breach of any duty @imdisclosure or non-competition; (ii) engages in
willful misconduct or acts in bad faith with respéa any company in the Group in connection with drinployment or other agreement with the Group; or
(iii) is convicted of a criminal offence involvingoral turpitude

8.7 For purposes of this Section 8[érmination Date " shall mean the date on which Optionee’s employnoerengagement with a any company in the
Group is terminatec

8.8 The reason of termination notwithstandinguifidg the period after the termination of engagetndeming which the Grantee may still exercise Omio
the Grantee breaches the confidentiality, non-cditip® non-solicitation, non-use or assignmeninéllectual property undertakings binding upon the
Grantee, the Company shall have the right to etidotfeiture of all Options (including vested Quts) then outstanding, and the Shares covereddby su
Options shall revert to the Ple




9.1.

9.2.

9.3.

9.4.

10.

10.1

10.2

10.3

ADJUSTMENTS AND SUBSTITUTION

Upon the occurrence of any of the following eveat§rantee’s rights to purchase Shares under #redPlll be adjusted or substituted as hereinafter
provided.

In the event that the Shares of the Compaaguabdivided or combined into a greater or smallenber of shares, or if the Shares of the Compeay a
exchanged for other securities of the Companyghbgon of a reclassification, recapitalization, etidation, reorganization, dividend or other distiion
(whether in the form of cash, stock or other propgestock split, spin-off, combination or exchangfeshares, repurchase of shares, change in coepora
structure or otherwise, then each Grantee shathtided, upon exercise of the Options and sulijetite conditions herein stated, to purchase suafibel
of Shares or such other securities of the Companyeasie exchangeable for the number of Shares @ ¢imepany which such Grantee would have been
entitled to purchase had the Grantee exercise@ptiens immediately prior to such an event, andepate adjustments shall be made in the Exercise
Price per share to reflect such subdivision, coldm or exchange

Subject to Section 7 above, in the eventDfaasaction (defined above), while unexercised @ystiremain outstanding under the Plan, and the
Administrator determines in good faith that adjustitito the Plan or any Option granted under the Rlaequired in order to preserve the benefits or
potential benefits to the Grantees, the Administratay at its sole discretion (A) cause the Optimnise substituted with the corresponding and &el§us
number of options to purchase shares of the sumyigntity (or an affiliated entity of the survivirgtity), of the same class and the same substitutite

as the shares received by the holders of Shatde @ompany in exchange for their Shares, or (Bhénevent holders of the Shares received cash as
consideration for their Shares in the Transactianise the Options to be cancelled in exchange dash payment equal to cash they would have reteive
had they exercised their Options immediately pidothe Transaction, as adjusted for the paymettteoppropriate exercise price. In the case of such
substitution, appropriate adjustments shall be niradee quantity and exercise price to reflect saction, and all other material terms and condgioh

the Option Agreements shall remain in for

In the event that the Company issues any of itseShar other securities as bonus shares (stocttedid) upon or with respect to all its Shares, whieha
the time subject to a right of purchase by a Gehtreunder, each Grantee upon exercising an Ogltalhbe entitled to receive (if he/she so eledts)
addition to the exercised Option Shares, the apja@pnumber of bonus shares, on the same termsantitions as offered to the other stockholders
holding Shares of the Company, which he/she woaleheceived had the exercise of the Options tpkase prior to such issuanc

The Administrator shall determine the spedafifustments to be made under this Section 9,tardetermination shall be conclusive. The Administr's
determination may differ from one Grantee to angtircept that a determination of a specific adpgstt under Section 9.1 shall be applied in the same
manner to all applicable Grante:

ASSIGNABILITY AND SALE OF SHARES
Shares purchased hereunder shall not be assigmatoéssferable except pursuant to applicable mesthe incorporation documents of the Comp.

Options may not be sold, pledged, assigngabthgcated, transferred or disposed of in any nrasther than by will or by the laws of descent or
distribution and may be exercised, during theilifietof the Grantee, only by the Grantee. This ie&in applies also to Grantees which are not r@étur
persons, unless such transfer is approved by tieiistrator in writing, at its sole discretion. Ttegms of the Plan and the Option Agreement steall b
binding upon the executors, administrators, hsiiscessors and assignees of the Gra

The Company is relieved from any liability fbe non-issuance or non-transfer or any delagsnance or transfer of any Shares subject to Gptinder
the Plan which results from the inability of thermany to obtain, or from any delay in obtainingnfrany regulatory body having jurisdiction, all
requisite authority to issue or transfer the Shapen exercise of the Options under the Plan,ufsel for the Company deems such authority negessar
for lawful issuance or transfer of any such shatggropriate legends may be placed on the stod¥icates evidencing shares issued upon exercise of
Options to reflect such transfer restrictio




11.

11.1.

11.2.

12.

13.

14.

15.

16.

PERIOD AND AMENDMENT OF THE PLAN

The Original Plan was adopted by the Boartarch 28, 2011. This amended and restated Plarad@sted by the Board on August 25, 2011 and shall
expire on March 27, 2021, unless earlier terminateatcordance with the terms of the Plan. Ternmnabf the Plan shall not affect the Administrasor’
ability to exercise the powers granted to it hedmsrwith respect to Options granted under the piar to the date of such terminatic

The Board may, at any time and from timerteet terminate or amend the Plan in any respeotiiged that, the Company may not alter or impagér th
rights of a Grantee, without his/her consent, urahgr Option previously granted to the Gran

CONTINUANCE OF ENGAGEMENT

Neither the Plan nor the Option Agreement shalldegpany obligation on the Company or a related emyphereof, to continue with any Grantee in its
employ or to continue to receive services rendésethe Grantee, and nothing in the Plan or in aptidd granted pursuant thereto shall confer upgn an
Grantee any right to continue in the employ oreindering services to the Company or any otheryeotithe Group or restrict the right of the Compamy
any other entity of the Group to terminate such leympent or rendering of services or consultingrat ime, with or without Cause.

GOVERNING LAW

The Plan, the Appendices and all instruments istiveunder or in connection therewith, shall beegoed by, and interpreted in accordance with, the
laws of the State of Israel, except that with respe tax and corporate matters or issues, the tdilse relevant state or country according any exmfix
to this Plan, shall apply.

TAX CONSEQUENCES

Any tax consequences arising from the grant oraserf any Option or from the payment for Shaream sale or transfer of the Shares or from any
other event or act hereunder (whether of the Geantef the Company or any entity within the Grqughlall be borne solely by the Grantee. The Com
and/or any entity within the Group shall withholadéor deduct taxes according to all applicable |awtes, and regulations, including withholdingeaaxa
source. Furthermore, to the extent legally permjteach Grantee agrees to indemnify the Companipaady other entity within the Group that engages
the Grantee and/or the Company’s stockholders anétectors and/or officers and hold them harmbgsinst and from any and all liability for any such
tax or interest or penalty thereon, including withbmitation, liabilities relating to the necegstb withhold, or to have withheld, any such teorfrany
payment made to the Grantee. Except as otherwigareel by law, the Company shall not be obligatetdnor the exercise of any Option by or on behalf
of a Grantee until all tax consequences (if anigirzg from the exercise of such Options and saleuch Shares are resolved in a manner reasonably
acceptable to the Company.

The Company may, if required under any applicade require that an Grantee deposit with the Comparcash, at the time of exercise, such amou
the Company deems necessary to satisfy its olbiggtio withhold taxes or other amounts incurreddason of the exercise or the transfer of shares
thereupon.

MULTIPLE AGREEMENTS

The terms of each Option and each Option Agreemeytdiffer from other Options granted under thenRiaother Option Agreements signed at the <
time, or at any other time. The Administrator mésoaauthorize more than one Option Agreement tivengGrantee during the term of the Plan, with
different terms in each.

NOTICES

Each notice relating to the Plan shall be in wgitamd delivered in person or by first class maiktage prepaid, to the address as hereinafterdadvi
Each notice shall be deemed to have been giveheodadte it is received. Each notice to the Comstuayl be addressed to it at its principal offideach
notice to the Grantee or other person or persarséehtitled to exercise an Option shall be addtegséhe Grantee or such other person or persahe at
Grantee’s last known address.




17.

18.

19.

NON-EXCLUSIVITY OF THE PLAN

The adoption of the Plan by the Board shall notdrestrued as amending, modifying or rescinding @meyiously approved incentive arrangement or as
creating any limitations on the power of the Botréidopt such other incentive arrangements asyitdeam desirable, including, without limitationeth
granting of stock options otherwise than underRtaa, and such arrangements may be either ap@icgolerally or only in specific cases.

TRANSFER OF SHARES

Any issued Option Shares shall, unless such slaaeeegistered in accordance with the United Stagesirities Act of 1933, as amended (thct ”) or
other similar acts in other countries, be sold dnlgccordance with exemptions under such Acts. & Bball be no exercises, transfers, sales or other
dispositions of issued Option Shares unless suatestare either registered or exempt from registraprovided, however, that in the event of an IPO
such exercise, transfer or other disposition welidbibject to any lock up provision as agreed byCmpany.

INVESTMENT REPRESENTATION

Each Grantee exercising any Option under the Riknavledges, by virtue of such exercise, that thenfany has not, as of the date of the approval of
this Plan by the Board of Directors, registeredshares covered thereby under the Act. The Grafiakésign and deliver to the Company, if requested
separate investment representation, certificagioh other document as may be required by the Cayrgpeounsel, to such effect; and further providing
that the Grantee is acquiring the Option for insestt only and not with a view to distribution, prded, however, that such Option, representation,
certificate or other document may provide thatdhigl investment restriction shall not be operatisgéo such Option Shares as may in the future be
registered with the Securities and Exchange Conomigaursuant to the Act. Furthermore, the Compaay place a legend on any Share certificate
delivered to the Grantee to the effect that sudr&hwere acquired pursuant to an investment repiaion and without registration of the Shares.




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

ARTICLE |
Purpose

1. The purpose of this 2006 Employee Stock Optiam fthe “Israeli Plan ”) shall be as defined in the InspireMD, Inc. 201MBRELLA Option Plan (the
“ Umbrella Plan "), and is intended to harmonize the terms and itiomd of the Umbrella Plan with applicable Isrdaliv and provide specific provisions
regarding Optionees (as defined below) who areestitp the Ordinance (as defined below). Unlessesgty provided in this Israeli Plan, the provision
of the Umbrella Plan shall appl

2. This Israeli Plan is intended to promote theri@sts of InspireMD, Inc. (theCompany”) and its Affiliates, if any, (the Group Companies”) by
providing present and future officers of the Gr@gmpanies, other employees of the Group Compaimelsiding directors of the Group Companies who
are also employees of the Group Companies) anduttanss of the Group Companies with an incentiveriter into and continue in the employ of the
Group Companies and to acquire a proprietary isténethe long-term success of the Group Compaities.Company’s Board of Directors (th8bard
of Directors ") shall have the authority to determine additionaspes which will be granted rights under the IsrR&n.

3. The word “Affiliate ”, when used in the Israeli Plan, shall mean amgpleyer company” within the meaning of Section E)2{f the Israeli Income Tax
Ordinance (New Version), 57-1961 (the* Ordinance”). !

ARTICLE Il
Administration

4, The Israeli Plan shall be administered by tharBof Directors. The Board of Directors shall hétve authority in its sole discretion, subject aod
inconsistent with the express provisions of thadrPlan, to administer the Israeli Plan and tereise all the powers and authorities specificgthnted
to it under the Israeli Plan as necessary and abgsn the administration of the Israeli Planiling, without limitation:

a. To determine which of the eligible, officeespployees, directors, and consultants of the G@wmppanies or other person shall be granted
Options, as that term is defined belowQptionees”, and each an Optionee”), provided however, that (a) employees, officansl directors
(excluding controlling members as defined in Sec8a(9) of the Ordinanc®) (* Employees’, and each an Employee”) may only be granted
Options pursuant to Section 102 of the Ordinanckthe rules and regulations promulgated thereumd@yding the Income Tax Regulations
(Tax Relief for Issue of Shares to Employees), 52883, (“Section 102 Options); and (b) those who have no employee/employer reistip
with the Group Companies and are not ‘office hadtdésuch as consultants and service providers) CGomdrolling Members (Consultants”,
and each “ Consultant™), may only be granted Options pursuant to Sectiond8(the Ordinance* Section 3(i) Options”);

b. To determine the type of options to be grantedSection 102 Options or Section 3(i) Opti¢esch, an ‘Option ”) the dates on which each
Option will be granted (th* Grant Date ");

C. To determine the number of Shares, as thet iedefined below, to which an Option may reldte, terms, conditions and restrictions of each
Option, the exercise price of each Option (tl@pgtion Exercise Price”), the date on which each Option becomes exerlaggfe “Exercise
Date "), the duration of the exercise period and any otéstrictions on the exercise of Options issued Haten

1s. 102 (a) of the Ordinanceetployer company” -any of the following: (1) an employer that is arai resident company or a foreign resident competith ¢
permanent enterprise or a research and developroenter in Israel, if the Commissioner so approvied this purpose: the employer), (2) a company ikad
controlling member of the employer or of which #meployer is a controlling member, or (3) a compaowtrolled by a person if the same person conttio¢
employer.

25. 32(9) of the Ordinance:controlling member” -a person who holds, directly or indirectly, alonewith a relative, one of the following: (a) at k&al0% of th
issued share capital or at least 10% of the vopogver; the right to hold at least 10% of the issisbdre capital or at least 10% of the voting powara right tc
acquire either; (c) the right to receive at lea®4 of the profits; (d) the right to appoint a ditec.
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d. To determine the form or forms of the optigmeeements under the Israeli Plan (th@ption Agreement”) (which forms shall be consistent with
the terms of the Israeli Plan but need not be ida)f any other instruments that constitute ortaobma Company obligation to grant an Option
under the Israeli Plan (each* Grant Instrument "), as that term is defined below, and ancillary docutai#on;

e. To determine whether, to what extent, and undett wineumstances, an Option may be settled, cancfe@ited, exchanged or surrender

f. To construe and interpret the Israeli Planti@pAgreements, any Option, Grant Instrumentsamdllary documentation and to make all other
determinations deemed necessary or advisabledaadhinistration of the Israeli Plan; a

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

All decisions, determinations and interpretadiofithe Board of Directors shall be final and figdon all Optionees, unless otherwise determinethb
Board of Directors

Insofar as the Board of Directors is entitleddy to delegate all and any of its powers and @itthgranted it under this Israeli Plan to a conted of the
Board of Directors, the Board of Directors shalldnitled to delegate same to its Remuneration Citteen(the “Committee ”). The Committee shall
select one of its members as its Chairman, and Isblal its meetings at such times and places sisail determine. A majority of its members shall
constitute a quorum. All actions of the Committealkbe taken with the approval of a majority af ihembers. Any action may be taken by a written
document (in lieu of meeting) signed by the Comeeittand action so taken shall be fully as effecwé it had been taken by a vote of the majasftthe
members at a meeting duly called and held. The Citteermay appoint a Secretary who shall keep recofdis meetings, and shall make such rules and
regulations for the conduct of its business akatlsletermine

The Committee may recommend to the Board ofddims to adopt such rules and regulations for inmgleting the Israeli Plan as it may deem advisable.
No member or former member of the Board of Directar of the Committee shall be liable for any atti@ilure to act, or determination made in gt
faith with respect to the Israeli Plan or any righanted thereunde

The Board of Directors may designate Optionsigih pursuant to Section 102 as (Bpproved 102 Options” (i.e. Options granted pursuant to Section
102(b) of the Ordinance and held in trust by atgedor the benefit of the Optionee); or (Aytiapproved 102 Options’ (i.e. Options granted pursuant to
Section 102(c) of the Ordinance and not held istthy a trustee’

The Board of Directors may elect for Approve@ Tptions to be classified as either (A)/6rk Income Options " that qualify for tax treatment in
accordance with the provisions of Section 102(b)fithe Ordinance; or (2) Capital Gain Options” that qualify for tax treatment in accordance wita
provisions of Section 102(b)(2) of the Ordinand®*“ Election ).

Unapproved 102 Options may be granted untiBthard of Directors’ Election has been appropriafiééd with the Israeli tax authorities, which et®n
must be made at least thirty days before the dateedirst grant of an Approved 102 Option und@stisraeli Plan or according to the instructions
published by the Israeli tax authorities from titngime. The Election shall remain in effect utiié end of the subsequent year following the yeaind
which the Board of Directors first granted such Apged 102 Options. During the period indicatedhia sentence above, the Board of Directors may
only the type of Approved 102 Option it has electebich Election shall apply to all Optionees wherergranted Approved 102 Options during the pe
indicated herein, all in accordance with the primvis of Section 102(g) of the Ordinance, as amengledthe avoidance of doubt, such Election shatll n
prevent the Board of Directors from granting, atiales, Unapproved 102 Options to Employees oti&e&(i) Options to Consultant
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ARTICLE 1lI
Option Shares

The shares to be issued under the Israeli(Blart Option Shares”) shall be authorized but unissued shares of comstack, par value $0.0001 per
share, of the Company (theShares”). The total number of Shares reserved for isseamaer the Israeli Plan shall be equal to the mtmber of Shares
reserved under Section 4 of the Umbrella Plan,esilp any adjustments and reductions made pursoidmé Umbrella Plan. Such Shares are reserve
of the total number of Shares reserved under Sedtiaf the Umbrella Plar

The number of Shares available for grant ofoogtunder the Israeli Plan shall be decreasetidgium of the number of Shares with respect tolwhic
Options have been issued and are then outstanddhthe number of Shares issued upon exercise @d¥ptn the event that any outstanding Option
under the Israeli Plan for any reason expiregrigiinated, or is canceled, the Shares coveredebyribxercised portion of such option may again be
subject to Options under the Israeli Pl

The Company shall at all times during the tefrthe option reserve and keep available such nuwi®hares as will be sufficient to satisfy the
requirements of the Options granted accordingitltiaeli Plan, shall pay all original issue tgxéany, with respect to the issuance of Sharesyant
hereto and all other fees and expenses necessatilred by the Company in connection therewithd simall, from time to time, use its best efforts to
comply with all laws and regulations which, in thgnion of counsel for the Company, shall be agtiie thereto

ARTICLE IV
Exercise Price

Each Option Agreement and Grant Instrument veiffpect to an Option shall set forth the amourg {Option Exercise Price”) which will be paid by
the Optionee to the Company upon exercise of th@@pPayment shall be made in cash, or by cedtifigeck in the manner prescribed in Article VI
(Exercise of Options, Termination) here

ARTICLE V
Terms of Options

The Board of Directors shall determine the slaféer which, or circumstances in which, Optioresyrhe exercised, in whole or in part. If Options ar
exercisable in installments, then the installmentsortions thereof which are exercisable and Reta@sed shall remain exercisable until such Otion
expire or terminate in accordance with the provisiberein

Notwithstanding any other provision of the Isrd&lin, no Option shall be exercisable after a dateyears from the date of grant of such Option*®
Expiration Date ”).

Unless determined otherwise by the Board of Dinesctath regard to all or any of the Optionees @ @ptions, the Options will be exercisable intoi@g
Shares, as follow:

a. One fourth (1/4 th ) of the Option Shareslslrest and become exercisable upon the expirafiZwalve (12) months after the Grant Date thereof
(the “First Vesting Date”) provided, however, that the Optionee is continuously employed oragregl by a Group Company from the Grant
Date until the end of First Vesting Da

b. an additional one fourth ( },th ) of the Option Shares shall vest and becomecseable upon the expiration of twenty four (24)ntiw after the

Grant Date of the Option (theSecond Vesting Daté) provided, however, that the Optionee is continuously employed oragregl by a Group
Company from the Grant Date until the end of Secdesting Date; an

C. an additional one fourth ( 1, th ) of the Options Shares shall vest and becoreecisable upon the expiration of thirty six (36)mtits after the

Grant Date of the Option (theThird Vesting Date ”) provided, however, that the Optionee is continuously employed oragegl by a Group
Company from the Grant Date until the end of TMesbting Date
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d. an additional one fourth ( },th ) of the Options Shares shall vest and becoreecsable upon the expiration of forty eight (4&)nths after the

Grant Date of the Option (theFourth Vesting Date”) provided, however, that the Optionee is continuously employed oragregl by a Group
Company from the Grant Date until the end of F&#sting Date

ARTICLE VI
Exercise of Options, Termination

Subject to Article X (Trustee) below, the exsgmf any Option shall be effected by an Optiosigaing and returning to the Company at its priatip
office a notice of exercise in the form prescriliien time to time by the Company or the Committeé Kotice of Exercis€’), along with payment for
the Option Shares purchased thereby. Such paymkbewnade in dollars or shekels in accordancé wie terms of the specific Option Agreeme

Subject to Article X (Trustee) below, the Comypahall issue Option Shares, in the name of thpeetive Optionee, and deliver to him a certifiaate
certificates, as the case may be, representingshantes as soon as practicable after a Notice efcise and payment for the shares shall be recelived
Article X (Trustee) applies, then exercise of thgtiGns will be subject to the agreement with thastee, as that term is defined below, and in accarel
with Section 102 of the Ordinanc

The Company may, if required under any appletw, require that an Optionee deposit with tleenPany, in cash, at the time of exercise, such amou
as the Company deems necessary to satisfy itsatioligs to withhold taxes or other amounts incutrgdeason of the exercise or the transfer of shares
thereupon

All Shares purchased upon the exercise of an Opsgorovided herein shall be fully paid and -assessable

In the event that an Option is exercised by@ergon or persons other than the Optionee, pursoidaticle VIl (Non-Transferability of Option Rigs),
such Notice of Exercise shall be accompanied byagpiate proof of the right of such person or passto exercise the Optio

If the Optionee shall cease to be employedigaged by a Group Company, as the result of higrrason, then the Optionee shall have the right to
exercise the Options, but only to the extent that@ptions are exercisable as of the date Opticesigns (according to the provisions of Article e(ms
of Options)), within thirty (30) days as of the Trenation Date

If the Optionee shall cease to be employedgaged by a Group Company, as the result of hisigéal without Cause, then the Optionee shall liage
right to exercise the Options, but only to the ekthat the Options are exercisable on the da@ptionee’s dismissal (according to the provisiohs o
Article V (Terms of Options)), within sixty (60) gla after the Termination Dat

If the Optionee shall cease to be employedigaged by a Group Company as the result of hibifityeor retirement with the consent of the Group
Company, then the Option, to the extent thatétxisrcisable by him at the time he ceases to bemmplor engaged by the Group Company, and only to
the extent that the Option is exercisable as ofi since as defined in Article V (Terms of Optionsjay be exercised by him within one (1) year, after
Termination Date

If the Optionee shall die while employed or &gped by a Group Company, his estate, personalseqmaive, or beneficiary shall have the right,jectto
the provisions of Article V (Terms of Options),agercise the Option (to the extent that the Optomeuld have been entitled to do so at the timaof
death) at any time within two (2) years from théedaf his death

If the Optionee shall be terminated for Catiser, all Options, whether exercisable or not endhte that the Group Company delivers to the eyegla
termination notice, will expire and may not be et exercisec

For the purpose of this Israeli PlarGduse” shall exist if Optionee (i) breaches any of thaterial terms or conditions of his employment agreet, or
agreement to provide services to the Group Companlyding, without limitation, the breach of anytg of non-disclosure or non-competition; (ii)

engages in willful misconduct or acts in bad faifth respect to any Group Company in connectiomis employment or other agreement with a Group
Company; or (iii) is convicted of a felon
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In the event of the institution of any legabgeedings directed to the validity of the IsraddirPor the Option, the Company may, in its solemiton, and
without incurring any liability therefore to the @mee, terminate the Optio

All terms and conditions herein are subject to applicable law

For purposes of this Article VI, Termination Date " shall mean the date on which Optionee’s employtneerngagement with a Group Company is
terminated

ARTICLE VII
Non-Transferability of Option Rights

An Option that is granted hereunder shall not Bedferable otherwise than by will or the laws cfamt and distribution. To the extent provided rticle
VI (Exercise of Options, Termination), an Optionyne® exercised, during the lifetime of the Optignady by the Optionee. More particularly (but
without limiting the generality of the foregoindhe Option may not be assigned, transferred (exazptovided above), pledged or hypothecated in any
way, shall not be assignable by operation of lavd shall not be subject to execution, attachmestroilar process. Any attempted assignment, transfe
pledge, hypothecation or other disposition of thei@h contrary to the provisions of the Option Agmeent or the Israeli Plan, and the levy of any
execution, attachment, or similar process uporQtpgon, shall be null and void and without effgotpvided, however, that if the Optionee shall digler

in the employ of the Company or any subsidiary gsitate, personal representative, or beneficiaall Bave the right to exercise the Option to thieeik
exercisable in accordance with Article VI (ExercideOptions, Termination

ARTICLE VIII
Adjustments

In the following events (each” Transaction”):

a. a merger or consolidation of the Company Néetger ") with or into any company (the Successor Company) resulting in the Successor
Company being the surviving entity;

b. an acquisition of: (i) all or substantially af the shares or assets of the Company in omeocve related transactions to another party $adre
Sale™), or (i) all or substantially all of the assaiEthe Company, in one or more related transactiomsother party, in each case such acquirer
of shares or assets is referred to herein as Auwg|tiiring Company ”;

unexercised Options remain outstanding under tlaelisPlan (the ‘Unexercised Options’), there shall be substituted for the shares @fr& subject to
the Unexercised Options an appropriate number arfeshof such class of shares or other securitigsedbuccessor Company or the Acquiring Company,
as the case may be (or, if such company is noparating company, of the first operating companth&ownership chain of such company) (the *
Substitute Shares’). Appropriate equitable adjustments shall be miadée purchase price per share of the Subst8bhtges subject to the Unexercised
Options, and all other terms and conditions ofGption Agreements, such as the vesting dates, malin in force, all as will be determined by the
Board of Directors whose determination shall balfin

The Committee shall have full authority to deti®e any provisions regarding the acceleratiothefvesting period of any Option or the cancellatd all
or any portion of any outstanding restrictions witspect to any Option or Ordinary Share upon teeeents or occurrences, and to include such
provisions in the Option Agreement on such ternts@nditions as the Committee shall deem apprap

Subject to applicable law, the Committee shalle full authority to, at any time and from tineetime, without the approval of the stockholdershef
Company, (i) grant in its discretion to the holdéan outstanding Option, in exchange for the suttee and cancellation of such Option, a new Option
having an exercise price lower than provided in@mion (and related Option Agreement) so surrezdiand canceled and containing such other terms
and conditions as the Committee may prescribe éoraance with the provisions of the Israeli Plan(jip effectuate a decrease in the Option Exercise
Price of outstanding Option#t the full discretion of the Committee such aciianay be brought before the stockholders of the g2om for their
approval.
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Subject to any provision in the Article of Asidion of the Company, as amended from time t@ tithe “Articles "), in the event of a Share Sale or a
Merger, each Optionee shall participate in the Si&ale or the Merger and sell or exchange, asabe may be, all of his or her Option Shares anib@y
in the Company, providedhowever, that each such Options Share or Option shalblika exchanged at a price or ratio (as the casebr) equal to th
of any other share sold or exchanged under theeSBele or the Merger (minus the applicable exemmige), while accounting for changes in such price
or ratio due to the respective terms of any suctiodf

With respect to Option Shares held in trustftflewing procedure will be applied: the Trustees @efined below) will transfer the Option Sharekllin
trust and sign any document in order to effectttaderansfer of Option Shares, including sharesfiemdeeds, providechowever, that the Trustee
receives a notice from the Board, specifying tfiagll or substantially all of the issued outstargdshare capital of the Company is to be sold or
exchanged, and therefore the Trustee is obligat#thtisfer the Option Shares held in trust; (i§ @ompany is obligated to withhold at the sourtéaaks
required to be paid upon release of the Option&hfmom the trust and to provide the Trustee wiildence, satisfactory to the Trustee, that suchgax
indeed have been paid; (iii) the Company is obéidab transfer the consideration for the Optionr&halirectly to the Optionee

For avoidance of doubt, the Shares issuable upertise of the Options will be subject to the prais of the Articles

ARTICLE IX
Changes in Capitalization

In case of any Change in Capitalization, astéran is defined below, appropriate equitable siiiients shall be made by the Board of Directorgiseh
determination shall be final, to the number of sBawhich may be purchased under the Israeli Pfahifee number of shares and the Option Exercise
per share which may be purchased under outsta@jitign Agreements. Solely for purposes of thisdBralan, “Change in Capitalization” shall mean
any increase or reduction in the share capitédh@Q@ompany, or any change or exchange of the Sfaradlifferent number or kind of shares or other
securities, by reason of a reclassification, reedipation, consolidation, reorganization, dividesrdother distribution (whether in the form of castock o
other property), stock split, sj-off, combination or exchange of shares, repurclbésbares, change in corporate structure or otlser

ARTICLE X
Trustee

Approved 102 Options granted under the IsRlelh and any Shares allocated or issued upon seavtisuch Approved 102 Options, including all tigh
attaching to such shares, and other shares recgiNesgquently following any realization of righitsc{uding bonus shares), will be allocated or iskteea
trustee nominated by the Board of Directors (tAeustee ”) and approved in accordance with the provisiohSection 102 of the Ordinance, and will be
held by the Trustee for the benefit of the Optian

Approved 102 Options and any shares receivié@img exercise of Approved 102 Options, includgrights attached to such shares, and otheeshar
received subsequently following any realizatiomights (including bonus shares), will be held by ffirustee for a period of (i) at least twenty f(@4)
months from the Grant Date of the Capital Gain @qtioccurs, or (ii) at least twelve (12) monthsrfrine Grant Date of the Work Income Options occurs
(the “Trust Period ). If the requirements for Approved 102 Options aot met, then the Approved 102 Options will bgareed as Unapproved 102
Options. Notwithstanding the aforesaid, Option 8kaeceived upon the exercise of Options may k@dransferred, and the Trustee may release such
Option Shares (or Approved 102 Options) from trpsor to the lapse of the Trust Period, providealyever, that tax is paid or withheld in accordance
with Section 102(b)(4) of the Ordinance and Secfiaf the Income Tax Rules (Tax Relief in Issuaot8hares to Employees), 2003. However, the
Committee may, in its sole discretion, require gotiéhee not to sell the Option Shares or trangfer@ptions in the Optionee’s name prior to thedaps

the Trust Perioc

All rights attaching to any shares received follogvexercise of Approved 102 Options, and othereshegceived subsequently following any realizat
rights (including bonus shares), will be subjectht® same taxation treatment applicable to suaokived shares
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Section 3(i) Options granted under the Isfaklh and any shares allocated or issued upon egastisuch Section 3(i) Options and other shares=ied
following any realization of rights, in the Boaréiirector’s discretion, may be allocated or isstea Trustee and will be held by the Trustee waitibf
the terms required for release thereof, as sdt fugtein and in the applicable Option agreemert thi¢ Optionee, are fulfilled, including paymentloé
required taxes. Anything to the contrary notwithsiiag, the Trustee shall not transfer to an Opgoay Section 3(i) Options which were not already
exercised into shares by the Optior

The Trustee shall not transfer to the Opticamgeshares allocated or issued upon exercise ab@pprior to the full payment of the Optionee’s ta
liabilities arising from or relating to Options vethi were granted to the Optionee or any sharesaa#idor issued upon exercise of such Opti

Upon receipt of an Option, the Optionee stigh &in undertaking to release the Trustee fromliabylity in respect of any action or decision duéken
and bona fide executed in relation with IsraelinRda any Option or Share granted to the Optionegetmder

ARTICLE XI
No Obligation to Exercise Option

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

ARTICLE XII
Use of Proceeds

The proceeds received from the issuance ob@®@hares upon exercise of Options pursuant téstheli Plan shall be used for general corporate
purposes

ARTICLE XilI
Rights of a Stockholder; Voting Rights

The Optionee shall have no rights of a stockhold#r respect to Option Shares to be acquired byekegcise of an Option until a certificate or dezétes
representing such shares are issued to him follpekercise of those Options which are fully vested exercisable. Upon issuance of a certificate or
certificates, the Optionee shall have the righta efockholder attaching to Shares subject to titeny Proxy defined below.

In the Option Agreement, the Optionee will grdre Trustee an irrevocable proxy (#6ting Proxy ) to represent the Optionee at all meetings of the
stockholders of the Company, and to abstain frotingdghe Optionee’s Option Shares at such meetidgsn the consummation of an IPO of Company
shares, the Voting Proxy will be deemed cancelleticf no further effec

ARTICLE XIV
Employment Rights

Nothing in the Israeli Plan or in any Option grahteereunder shall confer on any Optionee who israployee or service provider any right to contiiru
the employ of the Company or a Group Company, anterfere in any way with the right of the Compaimya Group Company to terminate the
Optionels employment or engagement at any ti

ARTICLE XV
Compliance with the Law

The Company is relieved from any liability foe non-issuance or non-transfer or any delaysinaisce or transfer of any Shares subject to Optindsr
the Israeli Plan which results from the inabilifytoe Company to obtain, or from any delay in ohitag, from any regulatory body having jurisdictiat,
requisite authority to issue or transfer the Shapem exercise of the Options under the Israeh Rfacounsel for the Company deems such authority
necessary for lawful issuance or transfer of amhshares. Appropriate legends may be placed osttlck certificates evidencing shares issued upon
exercise of Options to reflect such transfer restms.
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ARTICLE XVI
Transfer of Shares

Any issued Option Shares shall, unless suctestme registered in accordance with the UnitateStSecurities Act of 1933, as amended (thet™), be
sold_onlyin accordance with exemptions under such Acts. &kball be no exercises, transfers, sales or dtBpositions of issued Option Shares unless
such shares are either registered or exempt frgistration, provided, however, that in the evenafiPO, such exercise, transfer or other dispusitill
be subject to any lock up provision as agreed byGbmpany

ARTICLE XVII
Investment Representation

Each Optionee exercising any Option under the &cknowledges, by virtue of such exercise, atCompany has not, as of the date of the appaival
this Plan by the Board of Directors, registeredshares covered thereby under the Act. The Optisheak sign and deliver to the Company, if requeisa
separate investment representation, certification other document as may be required by the Cayfgpeounsel, to such effect; provided, however,
that such Option, representation, certificate beotdocument may provide that the said investmesttiction shall not be operative as to such Option

Shares as may in the future be registered wittstwmirities and Exchange Commission pursuant tA¢he~urthermore, the Company may place a legend

on any share certificate delivered to the Opticioethe effect that such shares were acquired pot$aan investment representation and without
registration of the share

ARTICLE XVIII
Effectiveness and Term of Plan

This Israeli Plan was originally adopted by loard of directors of Inspire MD Ltd. on June 2006. The Israeli Plan was subsequently adoptetidy
Board of Directors and assumed as a sub-plan tothigrella Plan on March 28, 2011. The Israeli Rlaall expire on March 27, 2021, except as to
Options outstanding on that date. No Option shalyjfanted pursuant to the Israeli Plan after ifgration. All Shares reserved for issuance under th
Israeli Plan, in respect of which the right of aptidnee to purchase the same shall for any reasarirtate, expire or otherwise cease to exist, stugin
be available for grant through Options under thadi Plan.

ARTICLE XIX
Amendment or Discontinuance of Plan

The Board of Directors may, without the conssrihe stockholders of the Company or the Optisneeler the Israeli Plan, at any time terminate the
Israeli Plan entirely and at any time, from timeitoe, amend or modify the Israeli Plan, providedttno such action shall adversely affect Options
granted hereunder without the Optionee’s conset peovided further that no such action by the Ba#rDirectors, without the approval of the
stockholders, may increase the total number of&hahich may be purchased pursuant to Optionsepanmider the Israeli Pla

ARTICLE XX
Tax Consequences and Other Requirements

The exercise of an Option that is granted hereusldalt be subject to the condition that if at ainyetthe Company shall determine in its discretloat the
satisfaction of withholding tax or other withholdifiabilities, or that the listing, registratiory, gualification of any shares otherwise deliveralgen such
exercise upon any securities exchange or undenatignal, state or federal law, or that the conseripproval of any regulatory body, is necessary o
desirable as a condition of, or in connection wétlich exercise in the delivery or purchase of shauesuant thereto, then in any such event, suettise
shall not be effective unless such withholdinginig, registration, qualification, consent or apgbshall have been effected or obtained free gf an
conditions not acceptable to the Company. Any taligations arising from the grant or exercise ofGption, from the payment for the Option Shares
covered thereby or from any other event or actiefCompany or the Optionee) hereunder, shall becbsolely by the Optionee. Furthermore, the
Optionee hereby agrees and undertakes to indeitiv@fompany, its directors and officers and anysfe® that holds the Options, and hold them
harmless against and from any and all liabilityday such tax or interest thereon, including witHonitation, liabilities relating to the necessity
withhold, or to have withheld, any such tax frony ayment made to the Optiont




ARTICLE XXI
Governing Law

The Israeli Plan and all instruments issueeursder shall be governed by and interpreted inrdece with the laws of the State of Israel.

57.
ARTICLE XXII
Notices

58. Each notice relating to the Israeli Plan shalin writing and delivered in person or by firkiss mail; postage prepaid, to the address asiadtei
provided. Each notice shall be deemed to have peen on the date it is received. Each notice éoGbmpany shall be addressed to it at its principal
offices. Each notice to the Optionee or other pexmopersons then entitled to exercise an Optiafi ble addressed to the Optionee or such otheopen:

persons at the Optionee’s last known address.
ARTICLE XXIII
Interpretation

The interpretation and construction of any teanconditions of the Israeli Plan, or of this Agment or other matters related to the Israeli BYathe

59.
Board of Directors shall be final and conclusi




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

ARTICLE |
Purpose

The purpose of this U.S. Equity Incentive Pldre (‘' U.S. Plan”) shall be as defined in the InspireMD, Inc. 201MBRELLA Option Plan (the “
Umbrella Plan "), and is intended to harmonize the terms and itimmd of the Umbrella Plan with the United Stalieternal Revenue Code of 1986, as
amended (the Code”) and provide specific provisions regarding Grastéo whom the US Tax Rules apply (thgS Grantees”). Unless expressly
provided in this U.S. Plan, the provisions of thmtitella Plan shall apply to US Grantees. Capitdlizems used and not otherwise defined in this U.S.
Plan have the meanings given to them in the UnebRikn,

With respect to any Grantee who is subject ¢oréiporting requirements of Section 16 of the ErgleaAct, the U.S. Plan and all transactions urider t
U.S. Plan are intended to comply with all applieatbnditions of Rule 16B-promulgated under the Exchange Act. To the ex@entprovision of the U.<
Plan or action by the Committee fails to so complych provision or action shall be deemed nulhawid ab initio, to the extent permitted by law and
deemed advisable by the Committ

ARTICLE II
Options and Shares

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

a. Types of OptionsOptions shall be granted under the U.S. Plang@®@s that do not meet the requirements of Seaihof the Code. Options
may be granted from time to time by the Board teaiployees of the Company or of any parent orisiidcy company of the Company (as
defined in Sections 424(e) and (f), respectivefithe Code), and also to all non-employee direcamid consultants of the Company or any such
other company

b. Limitations on Options and Shardsotwithstanding anything to the contrary contdiherein, subject to adjustment pursuant to Se&iofthe
Umbrella Plan, during any calendar year the maximumber of shares with respect to which Options begranted to an officer of the
Company (or any subsidiary) subject to Section flfh@ Exchange Act or a “covered employee” as @efim Section 162(m)(3) of the Code is
one million (1,000,000) Share

C. Limitations on Grantees' Consultant” means any natural person, who is not an emplageelering bona fide services to the Company or a
subsidiary, with compensation, pursuant to a writtelependent contractor agreement between susbmpéor any entity employing such pers
and the Company or a subsidiary, provided that sechices are not rendered in connection with ffer or sale of securities in a capital raising
transaction and do not directly or indirectly pramor maintain a market for the Comp’s securities

ARTICLE Ill
Exercise Price

The Exercise Price shall be as defined under the povided that the Exercise Price shall be etquthle fair market value of the Share on the déagch
grant, determined as follows: (i) if the Companpiblicly-traded, the closing price of a Share lo& Date of Grant; or (ii) if the Company is not pcily-
traded, as determined by (A) the Administratorgdod faith, based on the reasonable applicati@refsonable valuation method, considering factors
relevant to the value of the Shares, or (B) a §jedlindependent appraiser, based on a reasonahiation method, which determination being made no
more than twelve (12) months before the respestivek option grant date; provided howeyérat in the event that prior to the end of eagthgwelve
(12) months period subsequent to the relevant &gdrdate the Company undergoes an event whicthaile a material effect on the value of the Share,
the Company shall carry out and receive an updatetysis from a qualified independent appraiseandigg the fair market value of the Share for any
new grant. Each Option Agreement shall contairettercise price determined for each Grantee. Eastedeption shall entitle the Grantee to purchase
one Share at the Exercise Price, subject to thégions of the Plan, the Option Agreement and tae Rules.




ARTICLE IV
Exercise of Options, Termination

The exercise and termination of any Option shati®eefined under the Plan and shall be subjabetfollowing provisions

a.

Employees: Exercise of Option After Terminatad Employment If the Grantee’s employment with (a) the Compdby the Group or (d) a
corporation (or parent or subsidiary corporatioswéh corporation) issuing or assuming a stocloagti a transaction to which section 424(a) of
the Code applies, is terminated for any reasorr dtfzen by disability (within the meaning of secti®®(e)(3) of the Code) or death, the Grantee
may exercise only the rights that were availabltheoGrantee at the time of such termination arlg within the time periods set forth under the
Umbrella Plan. If the Grantee’s employment is teraéd as a result of disability, such rights magxercised only within the time periods set
forth under the Umbrella Plan. Upon the death ef@rantee, his or her designated beneficiary @l legpresentative shall have the right, at any
time within the time periods set forth under the lWalla Plan, to exercise in whole or in part amhts that were available to the Grantee at the
time of death. Notwithstanding the foregoing, rghts under this Option may be exercised after tgr&tion Date

Directors: Exercise of Option After Terminatiof Services as a Directolf the Grantee ceases to be a Director and ngeloserves as a
consultant or an employee of the Company or thai@rthe Grantee or the Grantee’s legal represeatatay exercise only the rights that were
available to the Grantee at the time of such teation and only within the time periods set forttdanthe Umbrella Plan. Notwithstanding the
foregoing, no rights under this Option may be eisext after the Expiration Dat

Consultants: Exercise of Option After Termioatof Consulting Relationship/Services Engageméinthe Grantee’s consulting relationship or
other services engagement with the Company or thefsis terminated for any reason, the Granteb@®QGrantee’s legal representative may
exercise only the rights that were available toGantee at the time of such termination and orithiwthe time periods set forth under the
Umbrella Plan. Notwithstanding the foregoing, rghts under this Option may be exercised after ttpgrgtion Date

ARTICLE V
Non-Transferability of Option Rights

Any Option granted hereunder shall be subjetiiémon-transferability restrictions as definedemthe Umbrella Plan. Without derogating from the
above, any Option shall not be transferable byGhentee thereof otherwise than, in the case ofdinidual, by will or the laws of descent and
distribution, and shall be exercisable, during@rantee’s lifetime, only by the holder. The Boardymwvaive this restriction in any particular case,
provided that the Options may be transferable tmihe extent permitted by the Cor

ARTICLE VI
Restricted Stock

The Administrator may at it sole discretion grahtifes pursuant the Ple

a.

Terms The Administrator may issue Shares to employeas;employee directors and consultants subjearfeifure or to the Company’s right
to repurchase such shares@stricted Stock”). Shares of Restricted Stock may be issued withah cansideration or for such consideratiol
may be determined by the Administrator. The Adntiai®r shall determine the duration of the peribtimoe (the “Restricted Period”) during
which, the price (if any) at which, and the othenditions under which, the shares may be forfedteepurchased by the Company and other
terms and conditions of such grar

Restrictions Shares of Restricted Stock may not be sold, asdigransferred, pledged or otherwise encumbesapt as permitted by the
Administrator, during the Restricted Period. Anytifieates issued in respect of shares of Restli&®ck shall be registered in the name of the
holder, shall contain such legend as the Admirtistnaay require with respect to the restrictiongramsfer and, if required by the Administrator,
shall be deposited by the holder, together wittoekspower endorsed in blank, with the Companyth&texpiration of the Restricted Period with
respect to any of such shares, the Company sHaleda certificate with respect to such shareshauit a legend referring to the Plan’s
restrictions on transfer, to the Grantee or, if@rantee has died, to the Grar's designated beneficiary or legal representa




10.

11.

C. Restricted Stock Purchase Agreemeétrch recipient of Restricted Stock shall entey mRestricted Stock Purchase Agreement with the
Company that shall specify the terms and conditafreich grant of Restricted Stock and shall congaich other terms and conditions not
inconsistent with the provisions of the UmbrellardPnd of this U.S. Plan as the Administrator adbersi necessary or advisable to achieve the
purposes of the Umbrella Plan and U.S. Plan or ¢pmijth applicable tax and regulatory laws and aoag principles. The form of such
Restricted Stock Purchase Agreement may vary ar@oagtees. The Restricted Stock Purchase Agreemmnbmamended by the Administre
in any respect, provided that the consent of then@e shall be required for any amendment, otlzer &m amendment made in order to conform
the Restricted Stock Purchase Agreement or the Ellatf?lan or this U.S Plan to restrictions impobgdecurities or tax laws or regulations, 1
would materially and adversely affect the Gran

ARTICLE VII
Adjustments and Substitution

Upon the occurrence of any Transaction the reduadjustment and substitution shall be implenteatedefined under the Plan provided that any such
adjustment shall comply with Section 409(A) of bede.

ARTICLE VIII
Changes in Capitalization

In case of any change in the capitalizatiorhef€ompany, the appropriate equitable adjustméuatit Ise made as defined under the Umbrella Plan.
Notwithstanding the foregoing, no such adjustméatlde made or authorized to the extent that sujlistment would cause the Umbrella Plan, the
Plan or any Option to violate Section 409A of thed€. Such adjustments shall be made in accordaiticehe rules of any securities exchange, stock
market, or stock quotation system to which the Camygs subject

ARTICLE IX
Rights of a Stockholder

The Grante's rights with respect to Shares to be acquiredheyekercise of an Option shall be as defined utidetUmbrella Plar

ARTICLE X
Compliance with the Law

The Company’s relief from any liability for tm@n-issuance or namansfer or any delay in issuance or transfer gf@imares subject to Options shall b
defined under the Umbrella Ple

a. Compliance with Securities Lawk shall be a condition to the Grantee’s righptochase Shares that the Company may, in itsafisor require
(a) that the Shares reserved for issue upon theisgeof this Option shall have been duly listeglm official notice of issuance, upon any
national securities exchange or automated quotatietem on which the Company’s stock may thendtedior quoted, (b) that either (i) a
registration statement under the United Statesr@iesuAct of 1933, as amended (thAct ”), with respect to the shares shall be in effect(i)
in the opinion of counsel for the Company, the psgE purchase shall be exempt from registratioetig Act and the Grantee shall have n
such undertakings and agreements with the CompmtiyeaCompany may reasonably require, and (c)stiat other steps, if any, as counsel for
the Company shall consider necessary to comply avithlaw applicable to the issue of such sharahé&yompany shall have been taken by the
Company or the Grantee, or both. The certificaggsasenting the Shares purchased under any Op#igrcamtain such legends as counsel fo
Company shall consider necessary to comply withapplicable law




12.

13.

14.

b. Incorporation of Section 409A of the Cadkhis Plan is intended to comply and shall be aistéred in a manner that is intended to comply wit
Section 409A of the Code and shall be construedrtadpreted in accordance with such intent. Toekent that an award, issuance, and/or
payment is subject to Section 409A of the Codghéll be awarded and/or issued or paid in a mathaéwill comply with Section 409A of the
Code, including proposed, temporary, or final ragjohs or any other guidance issued by the Segrefahe Treasury and the Internal Revenue
Service with respect thereto. Any provision of tAlan that would cause an award, issuance andyonguat to fail to satisfy Section 409A of the
Code shall have no force and effect until amendezbtmply with Section 409A of the Code (which ammedt may be retroactive to the extent

permitted by applicable law

ARTICLE XI
Tax Consequences and Withholding

Any tax consequences arising from the grant orasernf any Option or Shares shall be borne sdiglthe Grantee as described under the Umbrella

Without derogating from the above, the Grastesl pay to the Company, or make provision sattsfy to the Administrator for payment of, any taxe
required by law to be withheld in respect of anyti@por Shares no later than the date of the emaating the tax liability. In the Administratorsele
discretion, such tax obligations may be paid in letw in part in Shares, including Shares retafinech the exercise of the Option or from the grant o
Restricted Stock creating the tax obligation, velaethe fair market value of the Shares on the dadelivery to the Company as determined in gadtti
by the Administrator. The Company and any of iffiafes may, to the extent permitted by law, dedarty such tax obligations from any payment of any

kind otherwise due to the Grant

ARTICLE XII
Interpretation

The interpretation and construction of any teanconditions of the Umbrella Plan, or of thiSUPlan or other matters related to the Umbreba BF
U.S. Plan by the Administrator shall be final amthcusive. In the event of any contradiction betwtes U.S. Plan and the Umbrella Plan, the terfns o
the Umbrella Plan shall prevail, except of tax éssincluding provisions in the opinion of the Adistrator that related to Section 409A of the Cc
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INSPIREMD, INC,
ATTH: cRATG sm;;sr

4 HENORAT HAMAD
TEL AVIV 67448, ISRAEL

T VOTE, FaRK BLOCKS BELOW IN BLUE OR BLACK INZ AS FOLLOWS:

THIS PROXY CARD

WOTE EY INTERMET - wwwwproxyvote.com

Use the Interned te transmit your voling instruclions and for electronic delivery of
Information up until 11:5% P.M. Eastern Time the day before ihe cut-off date or
mesling dale. Have yaur proxy card in hand when you access the web sile and
Talloys (e inglructions 1o ablain your records and to creale an alectranic vating
instruction form.

ELECTROMIC DELWERY OF FUTURE PROXY MATERIALS

IFyou would like 1o reduce the costs iIncurred by our com pany In mailing proxy
materials, you can consent fo receiving all fufure proxy siafements, proxy cards
and annual reporis electronically via e-mail or the Internet. To sign up for
elecironic delhnary, pleaze follow the insirsctions above to vate using the Inernet
and. when prompled, indicale ihal you agree o receive or access proxy materials
eleciranically in Fulure years,

VOTE BY PHONE - 1-800-690-6903

Use any touch-lane telephone to transmit your veding Insiructions up uril 11:59
P Eastern Tim e e diy before The cut-aff date or meeling date. Have your
proeey card in hand when you call and then follow ihe insimctions.

VOTE EY MAIL

Mark, sign and date your proxy card and refurn it in the postage-paid envelope wa
e provided or returm il te Vele Processing, ofo Broadridge, 61 Mercedes Way,
Edgewood, MY 11717,

—_HEEP THS PORTION FOR YOUR RECORDS.

IS VALID ONLY WHEN SIGNED AND DATED.  DETACH AND RETURN THIS PORTION ONLY

For  Withhold Fov AN !ﬂ-dwi::;lhu!q wt;hc:ri_ty:l to mkte F‘-‘¢r ;lﬁr
Al All E ndividual nominesls), mark “For
weept Except” and write tlh-e numberis) of tha

The Board of Directors recommends you vote
FOR the following:

1.

0

Elestion of Directors
Nomineas

01 8ol J. Barer, Ph.D. 02 Paul Stuka
The Board ot Directors recommends you vote FOR
proposals 2 and 3:

2. A proposal to smand the InspireMD, Inc. 2011
UHERELLA Option Plan to increase Uhe total
nunbsr of shares of connen steck avthorized for
izsuznce undsr such plan by 5 000 000 shares
and Lo pernit the swarding of "tncentive stock
options" pursuant to the .5, portion of the
plan.

3. An oadwizory vote on executive compsnzation as |:|
dizclosed in thesa materials.
The Board of Directors recommends you

vote 3 YEARS on the follewing proposal: 1 year

4, An adwiszory vote on whethar an adwizory D
wots on executive compenzation should bs
held every one, two or thres years,

0

Please sign exactly as your nameis) appsar (s} hereon
attorney, exgoutor, administrator

nomincefs) on the 1ine below,

0 O

The Board of Directors recommends youw vote FOR

For  Against Abstain  the fellowing proposal : For  Against Abstain
5. Ratification of the sppointment of Kessslnsn &
0 0 0 Kasselman, Certified Fuh]'t. focountants, as our 0 0 0

indspandent registarsd public accounting firm
for the fiscal waar ending June 30, 2013,

HOTE: 3uch othar businass as may propsrly cons
bafore the Annual Hasting.

0 O

2years 3 years Abstain

0 O

Hhen signing as
or other fiduciary, plasss giva full

Litle as such. Joint owmers should each sign personally. A17 holders nust
sign, If & corporation or partnership, pleass sign in Tull corporate or

partnership name, by authorized officer,

Signature [PLEASE SIGY WITHIN EOX] Date

Signature {Joinl Owners) Date









Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Annual Report is/
are available at www. proxyvote com..

R1.0.11633

2

QEOG 151936

INSPIREMD, INC
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held December 21, 2012
This proxy is solicited by the Board of Directors

The undersigned hereby constitutes and appoints Sol J. Barer, Ph.D. and Craig Shore, and each of them, his true and lawful
agents and proxies with full power of substitution in each, to represent and to vote, as designated on this proxy card, all of the
shares of common stock of InspireMD, Inc. held of record by the undersigned on November 1, 2012 at the Annual Meeting of
Stockholders to be held at the offices of Haynes and Boone, LLP, located at 30 Rockefeller Plaza, 26th Floor, New York, New
York 10112, on December 21, 2012, at 4,00 p.m. New York time, and at any adjournments or postponements thereof, on all
matters coming before said meeting, and especially to vote on the items of business specified on this proxy card, as more
fully described in the notice of the meeting dated November 8, 2012 and the proxy statement accompanying such notice, The
undersigned hereby revokes any proxy or proxies previously given to represent or vote such common stock and hereby
ratifies and confirms all actions that said proxy, his substitutes, or any of them, may lawfully take in accordance with the terms
hereaf.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this
proxy will be voted in accordance with the Board of Directors' recom mendations.

Continued and to be signed on reverse side







