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As filed with the Securities and Exchange Commissioon March 13, 2013

File No. 333-184066

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO. 4 TO
FORM S-1
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

InspireMD, Inc.

(Exact name of registrant as specified in its @wart

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

4 Menorat Hamaor St.
Tel Aviv, Israel 67448
972-3-691-7691

(Address, including zip code, and telephone number,
including area code, of registrant’s principal exgige offices)

Alan Milinazzo
President and Chief Executive Officer
InspireMD, Inc.
4 Menorat Hamaor St.
Tel Aviv, Israel 67448
972-3-691-7691

(Name, address, including zip code, and telephameber,
including area code, of agent for service)

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

Rick A. Werner, Esq. Yvan-Claude J. Pierre, Esq.
Haynes and Boone, LLP Jodi L. Lashin, Esq.
30 Rockefeller Plaza, 26th Floor Reed Smith LLP
New York, New York 10112 599 Lexington Avenue, 229 Floor
Tel. (212) 659-7300 New York, New York 10022
Fax (212) 884-8234 Tel. (212) 521-5400

Fax (212) 521-5450

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

If any of the securities being registered on thasnfrare to be offered on a delayed or continuossshairsuant to Rule 415
under the Securities Act of 1933 check the follaviox.

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, please
check the following box and list the Securities fagistration statement number of the earlier ¢iffeaegistration statement
for the same offerindd

If this Form is a post-effective amendment filedguant to Rule 462(c) under the Securities Actckhibe following box
and list the Securities Act registration statermemhber of the earlier effective registration stagebfor the same offerindd

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhbe following box



and list the Securities Act registration statermemhber of the earlier effective registration stagatrfor the same offering.
|

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, -accelerated filer, or a
smaller reporting company. See the definitionslafdge accelerated filer,” “accelerated filer” arahialler reporting company”
in Rule 12b-2 of the Exchange Act.

Large accelerated fileild Accelerated filer

Non-accelerated filer O Smaller reporting company]
(Do not check if a smaller reporting company)

The registrant hereby amends this registration stament on such date or dates as may be necessarylétay its
effective date until the registrant shall file a futher amendment which specifically states that thigegistration statement
shall thereafter become effective in accordance witsection 8(a) of the Securities Act of 1933 or uihthe registration
statement shall become effective on such date agtGommission acting pursuant to said section 8(apay determine.




EXPLANATORY NOTE

This Amendment No. 4 to the Registration Staterserfform S-1 (File No. 333-184066) of InspireMD, .Irecbeing filed
solely to add Exhibit 1.1 and to replace Exhibit.5Accordingly, Part I, the form of prospectus, bagn omitted from this
filing.




PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distributio

The following table provides information regardithg various actual and anticipated expenses (thherunderwriters’
discounts) payable by us in connection with thaasse and distribution of the common stock beimgistered hereby. All
amounts shown are estimates except the SecurnitteExchange Commission registration fee, FINRA(jlfee and the NYSE
MKT initial listing fee.

SEC registration fee $ 5,271.6(
FINRA filing fee $ 7,400.0(
NYSE MKT initial listing fee $  75,000.0
Legal fees and expenses $ 425,000.0
Accounting fees and expenses $  70,000.0
Printing and engraving expenses $  35,000.0
Transfer agent and registrar fees and expenses $ 5,000.0(
Miscellaneous Fees and Expenses $ 27,328.4
Total $ 650,000.0

Item 14. Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of tteteSof Delaware provides, in general, that a c@tpan incorporated
under the laws of the State of Delaware, as wenaag,indemnify any person who was or is a partis threatened to be made
a party to any threatened, pending or completadraciuit or proceeding (other than a derivativiéoachby or in the right of the
corporation) by reason of the fact that such persan was a director, officer, employee or agdrthe corporation, or is or was
serving at the request of the corporation as aftireofficer, employee or agent of another enisgyragainst expenses
(including attorneys’ fees), judgments, fines ambants paid in settlement actually and reasonatayrired by such person in
connection with such action, suit or proceedingui¢h person acted in good faith and in a mannédr gearson reasonably
believed to be in or not opposed to the best isteref the corporation and, with respect to anmicral action or proceeding,
had no reasonable cause to believe such persamisicowas unlawful. In the case of a derivativéoagta Delaware
corporation may indemnify any such person agaixgérses (including attorneys’ fees) actually arasoaably incurred by
such person in connection with the defense oreseétht of such action or suit if such person aategbiod faith and in a manner
such person reasonably believed to be in or nobsgbto the best interests of the corporation,xbat no indemnification
will be made in respect of any claim, issue or erads to which such person will have been adjudgde liable to the
corporation unless and only to the extent thatGbert of Chancery of the State of Delaware or ahgiocourt in which such
action was brought determines such person is faittyreasonably entitled to indemnity for such esgs.

Our certificate of incorporation and bylaws provitiat we will indemnify our directors, officers, playees and agents to
the extent and in the manner permitted by the pions of the General Corporation Law of the Statealaware, as amended
from time to time, subject to any permissible exgian or limitation of such indemnification, as mag set forth in any
stockholders’ or directors’ resolution or by coktradny repeal or modification of these provisi@pproved by our
stockholders will be prospective only and will molversely affect any limitation on the liability afiy of our directors or
officers existing as of the time of such repeatadification.

We are also permitted to apply for insurance oraliedf any director, officer, employee or other agfor liability arising
out of his actions, whether or not the General Gapon Law of the State of Delaware would permddmnification.
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Iltem 15. Recent Sales of Unregistered Securities.

The share and per share amounts set forth beldectéthie one-for-four reverse stock split of oumeoon stock that
occurred on December 21, 2012.

On March 31, 2011, pursuant to a share exchangergnt, we issued 11,617,976 shares of common &tasktain
shareholders of InspireMD Ltd. in exchange for 94.4f the issued and outstanding capital stock siheMD Ltd. Separately,
we issued 1,048,689 shares of common stock tcethaining shareholders of InspireMD Ltd. in exchafagehe remaining
8.3% of the issued and outstanding capital stodksdireMD Ltd. In addition, in connection with tshare exchange
agreement, we (i) assumed three year warrantsrthase up to 125,000 ordinary shares of InspireNtD &t an exercise price
of $10 per share that were converted into newlyadsvarrants to purchase up to 253,625 sharesrafomomon stock at an
exercise price of $4.92 per share and (ii) opttorygurchase up to 937,256 ordinary shares of labfir Ltd. with a weighted
average exercise price of $4.35 that were convémtecbptions to purchase up to 1,901,692 sharesioEommon stock with a
weighted average exercise price of $2.16 per shi&e securities issued in the above describeddcdioss were not registered
under the Securities Act of 1933, as amended,eosdicurities laws of any state, and were offereddsalid pursuant to the
exemption from registration under the Securities #&c1933, as amended, provided by either Regula@iainder the Securities
Act of 1933, as amended, or Section 4(2) and Ré&gul® (Rule 506) under the Securities Act of 1988amended. Each of
the shareholders of InspireMD Ltd. who receivedssaf our common stock in the above describecesterhange
transactions were either accredited investors ¢fined by Rule 501 under the Securities Act of 1@&3amended) or not a
“U.S. person” (as that term is defined in Rule ®Regulation S) at the time of the share exchadragesactions.

On March 31, 2011, we entered into a securitiestmage agreement with 30 accredited investors fasedey Rule 501
under the Securities Act of 1933, as amended)upmtso which we issued 1,613,501 shares of constaok and five-year
warrants to purchase up to 806,750 shares of consteck at an exercise price of $7.20 per sharadgregate cash proceeds
of $9,013,404 and the cancellation of $667,596débtedness held by investors. The securitiesisdhds offering were not
registered under the Securities Act of 1933, asnal®@, or the securities laws of any state, and wieeed and sold in reliance
on the exemption from registration under the S¢iesriAct of 1933, as amended, provided by Sect{@h dnd Regulation D
(Rule 506) under the Securities Act of 1933, asraitad. On January 9, 2013, as a penalty for fatluedffect the listing of our
common stock on a national securities exchangedne®ber 31, 2012, we issued, for no additionalidenation, an aggregate
of 178,029 additional shares of our common stockutth investors.

On March 31, 2011, upon the consummation of thealdlescribed private placement, we issued a fie-yarrant to
purchase up to 93,435 shares of common stock exengise price of $7.20 per share, to Palladiumt@afdvisors, LLC, our
placement agent in the private placement. The wawas not registered under the Securities Act9&3] as amended, or the
securities laws of any state, and was offered aldlis reliance on the exemption from registratédforded by Section 4(2) and
Regulation D (Rule 506) under the Securities Act@33, as amended, and corresponding provisioatat# securities laws,
which exempt transactions by an issuer not invgharpublic offering. Palladium Capital Advisors, Clwas an accredited
investor (as defined by Rule 501 under the Seesritict of 1933, as amended) at the time of theapiplacement.

On March 31, 2011, for work performed in connectidgth the share exchange transactions and as lmmmugensation, we
issued Craig Shore, our chief financial officeicre¢ary and treasurer, a five-year warrant to pasehup to 750 shares of
common stock at an exercise price of $7.20 peresfidre warrant was not registered under the SezuAict of 1933, as
amended, or the securities laws of any state, arsdoffered and sold in reliance on the exemptiomfregistration afforded by
Section 4(2) and Regulation D (Rule 506) underSbeurities Act of 1933, as amended, and correspgrptiovisions of state
securities laws, which exempt transactions by anesnot involving a public offering. Craig Shorasnan accredited investor
(as defined by Rule 501 under the Securities Adi93#3, as amended) at the time of the issuandesofvarrant.

On March 31, 2011, upon the consummation of theapeiplacement, we issued a five-year warrant tohlase up to 1,667
shares of common stock at an exercise price o0§7e? share, to Hermitage Capital
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Management, a consultant. The warrant was nottergis under the Securities Act of 1933, as amenutethe securities laws
of any state, and was offered and sold in reliancthe exemption from registration afforded by fec(2) under the
Securities Act of 1933, as amended, and correspgmatiovisions of state securities laws, which exetmrgmsactions by an
issuer not involving a public offering.

In consideration for financial consulting service®, issued to The Benchmark Company, LLC, a coastla five-year
warrant to purchase up to 12,500 shares of comnozk at an exercise price of $6.00 per share. Tdreamt was not registered
under the Securities Act of 1933, as amended,eosdicurities laws of any state, and was offeredsatdtin reliance on the
exemption from registration afforded by Section)4@d Regulation D (Rule 506) under the Securhietsof 1933, as
amended, and corresponding provisions of staterisesuaws, which exempt transactions by an issw¢involving a public
offering.

On March 31, 2011, we issued five-year warranggui@hase up to an aggregate of 625,000 shareswhoa stock at an
exercise price of $6.00 per share, to Endicott Manzent Partners, LLC, The Corbran LLC and Davida®igky, in
consideration for consulting services. Pursuamtit@greement with us, of the total number of wasrasued, warrants to
purchase 208,125 shares of common stock were pla@strow, with the release of such warrants sibgethe fulfillment or
waiver of certain conditions. On November 16, 204, board of directors approved the release affathe warrants held in
escrow. The warrants were not registered undef#uarities Act of 1933, as amended, or the seesridgiws of any state, and
were offered and sold in reliance on the exemftiom registration afforded by Section 4(2) and Ragon D (Rule 506)
under the Securities Act of 1933, as amended, anmésponding provisions of state securities lawsctvexempt transactions
by an issuer not involving a public offering. EaaftEndicott Management Partners, LLC, The Corbra@ land David
Stefansky was an accredited investor (as defindddg 501 under the Securities Act of 1933, as almdhat the time of the
issuance of the warrant.

On April 18, 2011, we consummated a private placeméth an investor pursuant to which we sold 168,6hares of our
common stock and a five-year warrant to purchas® &3,333 shares of common stock at an exercise pf $7.20 per share
for aggregate cash proceeds of $1,000,000. TheiSessold in this offering were not registeredlanthe Securities Act of
1933, as amended, or the securities laws of amg, stad were offered and sold in reliance on thergtion from registration
under the Securities Act of 1933, as amended, geavby Section 4(2) and Regulation D (Rule 506)eurnide Securities Act of
1933, as amended. This investor was an accreditedtor (as defined by Rule 501 under the Secsiiti of 1933, as
amended) at the time of the private placement.

On April 18, 2011, we consummated a private placemdth 2 accredited investors (as defined by Rl under the
Securities Act of 1933, as amended), pursuant iohwire sold 70,833 shares of our common stock dheayear warrant to
purchase 35,417 shares of our common stock atencise price of $7.20 per share, for aggregate pesteeds of $425,000.
The securities sold in this offering were not régisd under the Securities Act of 1933, as amerafetthe securities laws of
any state, and were offered and sold in relianctherexemption from registration under the Seasif\ct of 1933, as
amended, provided by Section 4(2) and RegulatigRie 506) under the Securities Act of 1933, asraiad.

On April 18, 2011, upon the consummation of thevabadescribed April 18, 2011 private placementsjssaed a five-year
warrant to purchase up to 14,250 shares of comiezk at an exercise price of $7.20 per share tafiam Capital Advisors,
LLC, our placement agent in the April 18, 2011 ptesplacements. The warrant was not registeredruhdeecurities Act of
1933, as amended, or the securities laws of amg, stad was offered and sold in reliance on thengti®n from registration
afforded by Section 4(2) and Regulation D (Rule)5@&ler the Securities Act of 1933, as amendedcam@sponding
provisions of state securities laws, which exemgmgactions by an issuer not involving a publieoffg. Palladium Capital
Advisors, LLC was an accredited investor (as defibg Rule 501 under the Securities Act of 1933%ragnded) at the time of
the private placement.

On April 21, 2011, we consummated a private placemdth Mr. Reinder Hogeboom pursuant to which wkl 8,333
shares of our common stock and a five-year watptirchase 4,167 shares of our common stock exantise price of $7.20
per share, for aggregate cash proceeds of $500@0securities sold in this offering were not régisd under the Securities
Act of 1933, as amended, or the securities lavengfstate, and were offered and sold in reliancherexemption from
registration under the Securities Act of

Part I1-3




1933, as amended, provided by Regulation S unéeBdturities Act of 1933, as amended. Reinder Hogabwvas not a “U.S.
person” (as that term is defined in Rule 902 of iRagpon S) at the time of the private placement.

On January 4, 2011, we entered into a convertdada hgreement with our distributer in Israel, ia &mount of $100,000.
On June 1, 2011, we issued 20,290 shares of corstook to the lender upon conversion of the not@sétsecurities were not
registered under the Securities Act of 1933, asnal®@, or the securities laws of any state, and wieeed and sold in reliance
on the exemption from registration under the Sé¢iegriAct of 1933, as amended, provided by Reguigiainder the Securities
Act of 1933, as amended. The lender was not a “fegon” (as that term is defined in Rule 902 oflRation S) at the time of
the issuance.

On April 5, 2012, we issued senior secured corblertiebentures in the original aggregate principabunt of $11,702,128
and five-year warrants to purchase an aggrega88mB66 shares of our common stock at an exercise @f $7.20 per share
to certain accredited investors in a private plaaeintransaction. The securities sold in this offgrivere not registered under
the Securities Act of 1933, as amended, or thergmsulaws of any state, and were offered and soltéliance on the
exemption from registration under the Securities &c1933, as amended, provided by Section 4(2)Regulation D (Rule
506) under the Securities Act of 1933, as amended.

As consideration for serving as our placement agientonnection with certain private placementsApnil 5, 2012 we
issued Palladium Capital Advisors, LLC a five-yearrant to purchase up to 39,894 shares of comitook st an exercise
price of $7.20 per share, Oppenheimer & Co. Irfoceayear warrant to purchase up to 28,268 sharesmmon stock at an
exercise price of $7.20 per share and JMP Seaultiti€ a five-year warrant to purchase up to 9,%1ares of common stock at
an exercise price of $7.20 per share. These warregrte not registered under the Securities AcB8Blas amended, or the
securities laws of any state, and were offeredsatdl in reliance on the exemption from registra@diorded by Section 4(2)
and Regulation D (Rule 506) under the SecuritiesoAd 933, as amended, and corresponding provisibetate securities
laws, which exempt transactions by an issuer nailifing a public offering. Each of Palladium Capialvisors, LLC,
Oppenheimer & Co. Inc. and JMP Securities LLC wasecredited investor (as defined by Rule 501 utfueSecurities Act of
1933, as amended) at the time of the private placém

On August 1, 2012, we issued options to purchagg0BGshares of our common stock to Redington, &gconsideration
for investor relations services. The securitiesgsisto Redington, Inc. were not registered undeiScurities Act of 1933, as
amended, or the securities laws of any state, ad wffered and sold in reliance on the exemptiomfregistration under the
Securities Act of 1933, as amended, provided byi&ed(2) and Regulation D (Rule 506) under theusigies Act of 1933, as
amended.

On September 14, 2012, Pl Financial Corp. exeraiggdants to purchase 36,375 shares of our commachk for aggregate
consideration of $178,965. On September 17, 20lRimMancial Corp. exercised warrants to purchas2%shares of our
common stock for aggregate consideration of $30,086September 20, 2012, Pl Financial Corp. exedcigarrants to
purchase 15,000 shares of our common stock foreggte consideration of $73,800. On September 24, 2 Financial
Corp. exercised warrants to purchase 15,000 sba@ms common stock for aggregate consideratiod7&,950.00. On October
1, 2012, PI Financial Corp. exercised warrantsueipase 10,175 shares of our common stock for ggtgeconsideration of
$50,061.00. On October 5, 2012, Pl Financial Cexgrcised warrants to purchase 32,500 shares afomumon stock for
aggregate consideration of $159,900.00. On Octb®eP012, PI Financial Corp. exercised warranygutchase 48,821 shares
of our common stock for aggregate consideratiop240,196.86. On October 19, 2012, PI Financial Cexprcised warrants to
purchase 19,000 shares of our common stock foreggte consideration of $93,480. On October 25, 2PILEinancial Corp.
exercised warrants to purchase 2,107 shares afommmon stock for aggregate consideration of $10,864se shares of
common stock were not registered under the Seesif{ct of 1933, as amended, or the securities tdwasy state, and were
offered and sold in reliance on the exemption fregistration under the Securities Act of 1933, mgrded, provided by
Section 4(2) and Regulation D (Rule 506) underSbeurities Act of 1933, as amended.
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On October 22, 2012, we, InspireMD Ltd. and Svbladical Systems Inc. entered into the First Amenainbe License
Agreement, which amended that certain License Ages¢ between InspireMD Ltd. and Svelte dated Ma&h2010, as
supplemented by that certain letter dated Marci2@%1, pursuant to which, amongst other things|tSWedical Systems Inc.
agreed to reduce the royalty owed to Svelte Medgatems Inc. for sales of our MGuard Prime, whisés Svelte Medical
Systems Inc.’s Svelte helical stent from 7% ofsedés of MGuard Prime outside of the United Statek7% of the first
$10,000,000 of net sales in the United States &t df net sales in the United States above $100000to 2.9% of all net
sales both inside and outside the United Stategéhange for (i) InspireMD Ltd. waiving $85,000rggulatory fees for the CE
Mark that are owed by Svelte Medical Systems ladnspireMD Ltd., (ii) InspireMD Ltd. making fullgyment of all presently
owed royalties in the amount of $205,587 due tdt&Wedical Systems Inc. as of September 30, 20@2(&) $1,763,000,
payable in 215,000 shares of our common stock vikat valued at the closing price of our commoglstin October 19, 2012,
or $8.20 per share. The shares issued to SveltecBe®lystems Inc. under this First Amendment ofhige Agreement were
not registered under the Securities Act of 193&rasended, or the securities laws of any statewand offered and sold in
reliance on the exemption from registration affarty Section 4(2) and Regulation D (Rule 506) uriderSecurities Act of
1933, as amended, and corresponding provisionsi securities laws, which exempt transactionarbissuer not involving a
public offering. Svelte Medical Systems Inc. wasaanredited investor (as defined by Rule 501 utiteSecurities Act of
1933, as amended) at the time the shares weredféerd issued to Svelte Medical Systems Inc.

On January 3, 2013, in accordance with his employragreement, we granted Mr. Milinazzo a nonquedifstock option to
purchase 525,927 shares of common stock, an ineesitick option to purchase 74,073 shares of constomk and 400,000
shares of restricted stock. The securities issoddrrt Milinazzo were not registered under the Siiesr Act of 1933, as
amended, or the securities laws of any state, ad wffered and sold in reliance on the exemptiomfregistration under the
Securities Act of 1933, as amended, provided byi&ed(2) and Regulation D (Rule 506) under theusities Act of 1933, as
amended.
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Item 16. Exhibits and Financial Statement Schedules

Exhibit No.

Description

1.1*
21

2.2

2.3

3.1

3.2

3.3

4.1

5.1*
10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

Form of Underwriting Agreement

Share Exchange Agreement, dated as of Decemb&020, by and among InspireMD Ltd.,
Saguaro Resources, Inc., and the ShareholdersmiféMD Ltd. that are signatory thereto
(incorporated by reference to Exhibit 10.1 to SaguResources, Inc. Current Report on Form 8-
K filed with the Securities and Exchange Commissiadanuary 5, 2011)

Amendment to Share Exchange Agreement, dated Fgt2d4a2011 (incorporated by reference
to Exhibit 2.2 to Current Report on Fornkgfiled with the Securities and Exchange Commis
on April 6, 2011)

Second Amendment to Share Exchange Agreement, Wteth 25, 2011 (incorporated by
reference to Exhibit 2.3 to Current Report on F&K filed with the Securities and Exchange
Commission on April 6, 2011)

Amended and Restated Certificate of Incorporatincofporated by reference to Exhibit 3.1 to
Current Report on Form 8-K filed with the Secustend Exchange Commission on April 1,
2011)

Amended and Restated Bylaws (incorporated by referéo Exhibit 3.2 to Current Report on
Form 8-K filed with the Securities and Exchange @ussion on April 1, 2011)

Certificate of Amendment to Amended and Restatadificate of Incorporation (incorporated
reference to Exhibit 3.1 to Current Report on F8K filed with the Securities and Exchange
Commission on December 21, 2012)

Form of Common Stock Certificate (incorporated éference to Exhibit 4.1 to Amendment No.
3 to Registration Statement on Form S-1 filed \lith Securities and Exchange Commission on
March 5, 2013)

Opinion of Haynes and Boone, LLP

Amended and Restated 2011 Umbrella Option Plam(purated by reference to Exhibit 10.1 to
Current Report on Form B-filed with the Securities and Exchange CommissiarNovember ¢
2011)

Form of Stock Option Award Agreement (incorporagdeference to Exhibit 10.2 to Current
Report on Form 8-K filed with the Securities andccEange Commission on April 6, 2011)

Agreement of Conveyance, Transfer and AssignmeAseéts and Assumption of Obligations,
dated as of March 31, 2011 (incorporated by refezda Exhibit 10.3 to Current Report on Form
8-K filed with the Securities and Exchange Comnoissin April 6, 2011)

Stock Purchase Agreement, by and between InspirdMDand Lynn Briggs, dated as of March
31, 2011 (incorporated by reference to Exhibit 10.€urrent Report on Form 8-K filed with the
Securities and Exchange Commission on April 6, 2011

Securities Purchase Agreement, dated as of March@1, by and among InspireMD, Inc. and
certain purchasers set forth therein (incorporateteference to Exhibit 10.5 to Amendment No.
1 to Registration Statement on Form S-1 filed whit Securities and Exchange Commission on
August 26, 2011)

Form of $7.20 Warrant (incorporated by referencExhibit 10.6 to Current Report on Fornk8-
filed with the Securities and Exchange Commissiom\pril 6, 2011)

Form of $4.92 Warrant (incorporated by referencExbibit 10.7 to Current Report on Fornk8-
filed with the Securities and Exchange Commissio\pril 6, 2011)

$1,250,000 Convertible Debenture, dated July 2002DBy and between InspireMD Ltd. and
Genesis Asset Opportunity Fund, L.P. (incorporétgdeference to Exhibit 10.8 to Current
Report on Form 8-K filed with the Securities andccEange Commission on April 6, 2011)
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Exhibit No.

Description

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

Unprotected Leasing Agreement, dated February @27,2by and between Block 7093 Parcel
162 Company Ltd. Private Company 510583156 andred Ltd. (incorporated by reference
to Exhibit 10.9 to Current Report on Form 8-K fileith the Securities and Exchange
Commission on April 6, 2011)

Securities Purchase Agreement, dated as of Jul®2), by and among InspireMD Ltd. and
certain purchasers set forth therein (incorporateteference to Exhibit 10.10 to Amendment
No. 1 to Registration Statement on For-1 filed with the Securities and Exchange Commissio
on August 26, 2011)

Manufacturing Agreement, by and between InspireM@®. end QualiMed Innovative
Medizinprodukte GmbH, dated as of September 117 Zb@orporated by reference to Exhibit
10.11 to Amendment No. 1 to Registration Stateroarfform S-1 filed with the Securities and
Exchange Commission on August 26, 2011)

Development Agreement, by and between InspireMD &tdl QualiMed Innovative
Medizinprodukte GmbH, dated as of January 15, Z0@0brporated by reference to Exhibit
10.12 to Amendment No. 1 to Registration Stateroarfform S-1 filed with the Securities and
Exchange Commission on August 26, 2011)

License Agreement, by and between Svelte MedicsleBys, Inc. and InspireMD Ltd., dated as
of March 19, 2010 (incorporated by reference toikiki0.5 to Amendment No. 1 to
Registration Statement on Form S-1 filed with tlee8ities and Exchange Commission on
August 26, 2011)

Agreement, by and between InspireMD Ltd. and Oéiz,Rlated as of April 1, 2005 (incorpora
by reference to Exhibit 10.14 to Current Reporfonm 8-K filed with the Securities and
Exchange Commission on April 6, 2011)

Amendment to the Employment Agreement, by and betwespireMD Ltd. and Ofir Paz, dated
as of October 1, 2008 (incorporated by referendextubit 10.15 to Current Report on Form 8-K
filed with the Securities and Exchange Commissiom\pril 6, 2011)

Second Amendment to the Employment Agreement, bdybatween InspireMD Ltd. and Ofir
Paz, dated as of March 28, 2011 (incorporated feyence to Exhibit 10.16 to Current Report on
Form 8-K filed with the Securities and Exchange @ussion on April 6, 2011)

Personal Employment Agreement, by and betweenriigjp) Ltd. and Asher Holzer, Ph.D.,
dated as of April 1, 2005 (incorporated by refeestaExhibit 10.17 to Current Report on Form
8-K filed with the Securities and Exchange Comnoissin April 6, 2011)

Amendment to the Employment Agreement, by and betwespireMD Ltd. and Asher Holzer,
Ph.D., dated as of March 28, 2011 (incorporatedegrence to Exhibit 10.18 to Current Report
on Form 8-K filed with the Securities and Excha@mmmission on April 6, 2011)

Personal Employment Agreement, by and betweenrigjp) Ltd. and Eli Bar, dated as of June
26, 2005 (incorporated by reference to Exhibit 9@d Current Report on Form 8-K filed with
the Securities and Exchange Commission on Ap£I08,1)

Employment Agreement, by and between InspireMD atdl Bary Oren, dated as of August 25,
2009 (incorporated by reference to Exhibit 10.2Ctorent Report on Form 8-K filed with the
Securities and Exchange Commission on April 6, 2011

Employment Agreement, by and between InspireMD atdi Craig Shore, dated as of Noven
28, 2010 (incorporated by reference to Exhibit 1a@Current Report on Form 8-K filed with
the Securities and Exchange Commission on Ap£I08,1)

Form of Indemnity Agreement between InspireMD, laad each of the directors and executive
officers thereof (incorporated by reference to Bithi0.22 to Amendment No. 1 to Registration
Statement on Form S-1 filed with the Securities Brdhange Commission on August 26, 2011)
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Exhibit No.

Description

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

Agreement with Bank Mizrahi Tefahot LTD. for a loemInspireMD Ltd. in the original
principal amount of $750,000, dated January 27940®orporated by reference to Exhibit 1C
to Current Report on Form 8-K filed with the Seties and Exchange Commission on April 6,
2011)

Securities Purchase Agreement, dated as of Apri2@81, by and among InspireMD, Inc. and
certain purchasers set forth therein (incorporateteference to Exhibit 10.1 to Current Report
on Form 8-K filed with the Securities and Excha@gmmmission on April 22, 2011)

Form of Warrant (incorporated by reference to ExHiB.2 to Current Report on Form 8-K filed
with the Securities and Exchange Commission onl&ari 2011)

Agreement by and between InspireMD Ltd. and MeKedraMaterial Processing, dated as of
April 15, 2010 (incorporated by reference to Exhilf).26 to Amendment No. 1 to Registration
Statement on Form S-1 filed with the Securities Brdhange Commission on August 26, 2011)

Agreement by and between InspireMD Ltd. and Natedighl Ltd, dated as of September 23,
2009 (incorporated by reference to Exhibit 10.2Atmeendment No. 1 to Registration Statement
on Form S-1 filed with the Securities and Excha@genmission on August 26, 2011)

Exclusive Distribution Agreement by and betweerpireMD Ltd. and Hand-Prod Sp. Z 0.0,
dated as of December 10, 2007 (incorporated byeeée to Exhibit 10.28 to Amendment No. 3
to Registration Statement on Form S-1 filed with 8ecurities and Exchange Commission on
October 12, 2011)

Factoring Agreement by and between InspireMD Ltdl Bank Mizrahi Tefahot Ltd., dated as
February 22, 2011 (incorporated by reference taltixh0.29 to Amendment No. 1 to
Registration Statement on Form S-1 filed with tlee8ities and Exchange Commission on
August 26, 2011)

$6.00 Nonqualified Stock Option Agreement, datedfatuly 11, 2011, by and between
InspireMD, Inc. and Sol J. Barer, Ph.D. (Incorpedaby reference to Exhibit 10.1 to Current
Report on Form 8-K filed with the Securities anccEange Commission on July 15, 2011)

Consultancy Agreement, dated as of April 1, 20¥1ahd between InspireMD Ltd. and Ofir Paz
(incorporated by reference to Exhibit 10.34 to Adraent No. 2 to Registration Statement on
Form S-1 filed with the Securities and Exchange @dission on September 21, 2011)

Consultancy Agreement, dated as of April 29, 2@yland between InspireMD Ltd. and Asher
Holzer, Ph.D. (incorporated by reference to Exhiifit35 to Amendment No. 2 to Registration
Statement on Form S-1 filed with the Securities BRdhange Commission on September 21,
2011)

Exclusive Distribution Agreement by and betweerpireMD GmbH. and IZASA Distribucione
Tecnicas SA, dated as of May 20, 2009 (incorporbteceference to Exhibit 10.36 to
Amendment No. 3 to Registration Statement on Forhfied with the Securities and Exchange
Commission on October 12, 2011)

Amendment to the Distribution Agreement by and leetwinspireMD GmbH. and IZASA
Distribuciones Tecnicas SA, dated as of Februafy Zthcorporated by reference to Exhibit
10.37 to Amendment No. 3 to Registration Stateroarfform S-1 filed with the Securities and
Exchange Commission on October 12, 2011)

Exclusive Distribution Agreement by and betweerpireMD Ltd. and Tzamal-Jacobsohn Ltd.,
dated as of December 24, 2008 (incorporated byaeée to Exhibit 10.38 to Amendment No. 3
to Registration Statement on Form S-1 filed with 8ecurities and Exchange Commission on
October 12, 2011)
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Exhibit No.

Description

10.36

10.37

10.38

10.39

10.40

10.41

10.42

10.43

10.44

10.45

10.46

10.47

10.48

10.49

Exclusive Distribution Agreement by and betweerpireMD Ltd. and Kirloskar Technologies
(P) Ltd., dated as of May 13, 2010 (incorporateddigrence to Exhibit 10.39 to Amendment

3 to Registration Statement on Form S-1 filed \lith Securities and Exchange Commission on
October 12, 2011)

Consultancy Agreement by and between InspireMD &tdl Sara Paz, dated as of May 6, 2008
(incorporated by reference to Exhibit 10.40 to Adrent No. 3 to Registration Statement on
Form S-1 filed with the Securities and Exchange @xission on October 12, 2011)

Consultancy Agreement by and between InspireMD atdl Sara Paz Management and
Marketing Ltd., dated as of September 1, 2011 @ma@ted by reference to Exhibit 10.41 to
Amendment No. 3 to Registration Statement on Forhfied with the Securities and Exchange
Commission on October 12, 2011)

Clinical Trial Services Agreement, dated as of ®eto4, 2011, by and between InspireMD Ltd.
and Harvard Clinical Research Institute, Inc. (mpowated by reference to Exhibit 10.1 to
Current Report on Form 8-K filed with the Secustend Exchange Commission on October 11,
2011)

Letter Agreement by and between InspireMD Ltd. amdmal-Jacobsohn Ltd., dated as of May
9, 2011 (incorporated by reference to Exhibit 1GegtAmendment No. 4 to Registration
Statement on Form S-1 filed with the Securities Brdhange Commission on December 1,
2011)

Stock Award Agreement, dated as of November 16126¢ and between InspireMD, Inc. and
Sol J. Barer, Ph.D. (Incorporated by referencexiliit 10.1 to Current Report on Form 8-K
filed with the Securities and Exchange CommissioMNovember 18, 2011)

Nonqualified Stock Option Agreement, dated as ofénber 16, 2011, by and betwe
InspireMD, Inc. and Sol J. Barer, Ph.D. (Incorpedaby reference to Exhibit 10.2 to Current
Report on Form 8-K filed with the Securities anccEange Commission on November 18, 2011)

Amendment No. 1 to Securities Purchase Agreemat¢ddas of June 21, 2011, by and among
InspireMD, Inc. and the purchasers that are siggdtereto (incorporated by reference to
Exhibit 10.43 to Annual Report on Form 10-K filedthvthe Securities and Exchange
Commission on March 13, 2012)

Amendment No. 2 to Securities Purchase Agreemearttddas of November 14, 2011, by and
among InspireMD, Inc. and the purchasers thatigresory thereto (incorporated by referenc
Exhibit 10.44 to Annual Report on Form 10-K filedthvthe Securities and Exchange
Commission on March 13, 2012)

Consultancy Agreement, dated March 27, 2012, bybetdeen InspireMD Ltd. and Robert
Ratini (incorporated by reference to Exhibit 1@Xurrent Report on Form 8-K filed with the
Securities and Exchange Commission on April 2, 2012

Securities Purchase Agreement, dated April 5, 2B 2nd between InspireMD, Inc. and certain
purchasers set forth therein (incorporated by esfee to Exhibit 10.1 to Current Report on Form
8-K filed with the Securities and Exchange Comnoissin April 6, 2012)

Form of Senior Secured Convertible Note issued|Apr2012 (incorporated by reference to
Exhibit 10.2 to Current Report on Form 8-K filedtlvthe Securities and Exchange Commission
on April 6, 2012)

Form of April 2012 $1.80 Warrant (incorporated bjerence to Exhibit 10.3 to Current Report
on Form 8-K filed with the Securities and Excha@mmmission on April 6, 2012)

Registration Rights Agreement, dated April 5, 2dd2and between InspireMD, Inc. and the
purchasers set forth therein (incorporated by esfee to Exhibit 10.4 to Current Report on Form
8-K filed with the Securities and Exchange Comnoissin April 6, 2012)
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Exhibit No.

Description

10.50

10.51

10.52

10.53

10.54

10.55

10.56

10.57

10.58

10.59

10.60

10.61

10.62

10.63

Security Agreement, dated April 5, 2012, by andveein InspireMD, Inc., InspireMD Ltd.,
Inspire MD GmbH and certain purchasers set forgineim (incorporated by reference to Exhibit
10.5 to Current Report on FormKfiled with the Securities and Exchange CommissiarApril
6, 2012)

Intellectual Property Security Agreement, datedil¥pr2012, by and between InspireMD, Inc.,
InspireMD Ltd., Inspire MD GmbH and certain purchessset forth therein (incorporated by
reference to Exhibit 10.6 to Current Report on F8¢K filed with the Securities and Exchange
Commission on April 6, 2012)

Deposit Account Control Agreement, dated April 812, among InspireMD, Inc., Bank Leumi
USA and certain purchasers set forth therein (ipoxated by reference to Exhibit 10.7 to Cur
Report on Form 8-K filed with the Securities anccEange Commission on April 6, 2012)

Subsidiary Guarantee, dated April 5, 2012, by @D Ltd. and Inspire MD GmbH, in favor
certain purchasers set forth therein (incorporateteference to Exhibit 10.8 to Current Report
on Form 8-K filed with the Securities and Excha@mmmission on April 6, 2012)

Fixed and Floating Charge Debenture, dated Ap2(8,2, by and between InspireMD Ltd. and
certain purchasers set forth therein (incorporateteference to Exhibit 10.9 to Current Report
on Form 8-K filed with the Securities and Excha@mmmission on April 6, 2012)

Form of Lock-Up Agreement (incorporated by refetw Exhibit 10.10 to Current Report on
Form 8-K filed with the Securities and Exchange @ussion on April 6, 2012)

Consulting Agreement, dated as of June 1, 2012nblybetween InspireMD, Inc. and Asher
Holzer, Ph.D. (incorporated by reference to Exhiifitl to Current Report on Form 8-K filed
with the Securities and Exchange Commission on 3u2612)

Separation Agreement and Release, made as of J20&2, by and between InspireMD Ltd.,
OSH-IL, the Israeli Society of Occupational Headtid Safety Ltd., Company No. 513308247
and Asher Holzer, Ph.D. (incorporated by referandexhibit 10.2 to Current Report on Form 8-
K filed with the Securities and Exchange Commissiardune 5, 2012)

Mutual Waiver and Release, dated as of July 222 26y and between InspireMD Ltd. and
Hand-Prod Sp. Z o.0. (incorporated by referendexaibit 10.58 to Transition Report on Form
10-K/T filed with the Securities and Exchange Cossitn on September 11, 2012)

Exclusive Distribution Agreement, dated as of Augy2007, by and between InspireMD Ltd.
and Kardia Srl. (incorporated by reference to EitHib.59 to Transition Report on Form 10-K/T
filed with the Securities and Exchange Commissiorseptember 11, 2012)

Addendum to the Distribution Agreement, dated a3aofuary 18, 2011, by and between
InspireMD Ltd. and Kardia Srl. (incorporated byewfnce to Exhibit 10.60 to Transition Report
on Form 10-K/T filed with the Securities and ExcgarCommission on September 11, 2012)

Exclusive Distribution Agreement, dated as of M&y 2010, by and between InspireMD Ltd.
and Euromed Deutschland GmbH (incorporated by eafsr to Exhibit 10.61 to Transition
Report on Form 10-K/T filed with the Securities dxthange Commission on September 11,
2012)

Exclusive Distribution Agreement, dated as of M&y 2011, by and between InspireMD Ltd.
and Bosti Trading Ltd. (incorporated by referemz&xhibit 10.62 to Transition Report on Form
10-K/T filed with the Securities and Exchange Cossiun on September 11, 2012)

Addendum to the Distribution Agreement, dated a8wgust 29, 2011, by and between
InspireMD Ltd. and Bosti Trading Ltd. (incorporatied reference to Exhibit 10.63 to Transition
Report on Form 10-K/T filed with the Securities dxthange Commission on September 11,
2012)
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Exhibit No.

Description

10.64

10.65

10.66

10.67

10.68

10.69

10.70

10.71

10.72

10.73

10.74

21.1

23.1%*

23.2*
101.NS**
101.SCH**
101.CAL**
101.DEF**
101.LAB**

Omnibus Debenture Amendment, dated May 31, 2012nybetween InspireMD, Inc. and the
debenture holders set forth therein (incorporateceference to Exhibit 10.64 to Transition
Report on Form 10-K/T filed with the Securities dxthange Commission on September 11,
2012)

Amendment No. 1 to Registration Rights Agreemeated May 31, 2012, by and between
InspireMD, Inc. and the purchasers set forth timefieicorporated by reference to Exhibit 10.6
Transition Report on Form 10-K/T filed with the Seities and Exchange Commission on
September 11, 2012)

Consultancy Agreement, dated March 27, 2012, bybetdeen InspireMD Ltd. and Robert
Ratini (incorporated by reference to Exhibit 10t6@Registration Statement on Form S-1 filed
with the Securities and Exchange Commission onedeiper 24, 2012)

First Amendment to License Agreement, dated Oct@beR012, by and among Svelte Medical
Systems, Inc., InspireMD, Inc. and InspireMD Ltiehcorporated by reference to Exhibit 10.1 to
Current Report on Form 8-K filed with the Secustend Exchange Commission on October 23,
2012)

Exclusive Distribution Agreement, dated June 7,2l and between InspireMD Ltd. and Tau
Medical Supplies (incorporated by reference to BixHi0.68 to Amendment No. 2 to
Registration Statement on Form S-1 filed with tlee8ities and Exchange Commission on
November 9, 2012

Second Amendment to the InspireMD, Inc. AmendedRestated 2011 UMBRELLA Option
Plan (incorporated by reference to Exhibit 10.Ctorent Report on Form 8-K filed with the
Securities and Exchange Commission on Decembe&&)

Employment Agreement, dated January 3, 2013, bybahtleen InspireMD, Inc. and Alan
Milinazzo (incorporated by reference to Exhibitll@ Current Report on Form 8-K filed with
the Securities and Exchange Commission on Janya§13)

Nonqualified Stock Option Agreement, dated Jan3a3013, by and between InspireMD, |
and Alan Milinazzo (incorporated by reference tdibit 10.3 to Current Report on Form 8-K
filed with the Securities and Exchange Commissiodanuary 9, 2013)

Incentive Stock Option Agreement, dated JanuaB®033, by and between InspireMD, Inc. and
Alan Milinazzo (incorporated by reference to Exhitd.4 to Current Report on Form 8-K filed
with the Securities and Exchange Commission onalgrd, 2013)

Restricted Stock Award Agreement, dated Janua?pB3, by and between InspireMD, Inc. and
Alan Milinazzo (incorporated by reference to Exhit.5 to Current Report on Form 8-K filed
with the Securities and Exchange Commission onalgr@, 2013)

Separation Agreement and Release, dated Janu2®y 3, by and between InspireMD Ltd. and
A.S. Paz Management and Investment Ltd., Companybi480433 (incorporated by reference
to Exhibit 10.6 to Current Report on Form 8-K fileith the Securities and Exchange
Commission on January 9, 2013)

List of Subsidiaries (incorporated by referenc&xaibit 21.1 to Current Report on Form 8-K
filed with the Securities and Exchange Commissio\pril 6, 2011)

Consent of Kesselman & Kesselman, CatifPublic Accountants
Consent of Haynes and Boone, LLP (incluiteBlxhibit 5.1)
XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation lshase Document
XBRL Taxonomy Extension Definition Liblase Document

XBRL Taxonomy Extension Label Linkbag&®cument

Part II-11




Exhibit No. Description

101.PRE** XBRL Taxonomy Extension Presentationkbase Document

*  Filed herewith.

** Pyursuant to Rule 406T of RegulationTSthe Interactive Data Files on Exhibit 101 herate deemed furnished and not fi
or part of a registration statement or prospeatuptdirposes of Sections 11 or 12 of the Secuitesof 1933, are deemed

furnished and not filed for purposes of Sectiorofithe Securities Exchange Act of 1934, and othesweire not subject to
liability under these sections.

*** Previously filed.
Item 17. Undertakings.

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933 may be permitteditectors, officers and
controlling persons of the registrant pursuanhforegoing provisions, or otherwise, the regittas been advised that in the
opinion of the Securities and Exchange Commissimt $ndemnification is against public policy as mgsed in the Act and is,
therefore, unenforceable. In the event that a cfammdemnification against such liabilities (othtban the payment by the
registrant of expenses incurred or paid by a direcifficer or controlling person of the registramthe successful defense of
any action, suit or proceeding) is asserted by slirgttor, officer or controlling person in connieatwith the securities being
registered, the registrant will, unless in the apirof its counsel the matter has been settledongralling precedent, submit to
a court of appropriate jurisdiction the questiorettter such indemnification by it is against pulplidicy as expressed in the
Act and will be governed by the final adjudicatiminsuch issue.
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The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability untlee Securities Act, the information omitted froine form of prospectus
filed as part of this registration statement inamete upon Rule 430A and contained in a form oépectus filed by the
registrant pursuant to Rule 424(b)(1) or (4) or@9Tinder the Securities Act shall be deemed tpaeof this registration
statement as of the time it was declared effective.

(2) For the purpose of determining any liabilityder the Securities Act, each post-effective ameamdrthat contains a
form of prospectus shall be deemed to be a newtratjon statement relating to the securities efleand the offering of these
securities at that time shall be deemed to beritialibona fide offering.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant has duly caused this negish statement to be
signed on its behalf by the undersigned, theredalp authorized, in the City of Tel Aviv, State Isfael on March 13, 2013.

InspireMD, Inc.

By:/s/ Alan Milinazzo

Name: Alan Milinazzc
Title: President and Chief Executive Officer

In accordance with the requirements of the Seesrifict of 1933, this registration statement has Iséggned by the
following persons in the capacities and on theslatdicated.

Signature Title Date

/s/ Alan Milinazzo President, Chief Executive Officer and Director March 13, 2013
(principal executive officer)

Alan Milinazzo

* Chief Financial Officer, Secretary and Treasurer ~ March 13, 2013
(principal financial and accounting officer)

Craig Shore

* Chairman of the Board of Directors March 13, 2013

Sol J. Barer

* Director March 13, 2013

James Barry
* Director March 13, 2013

Michael Berman
* Director March 13, 2013

Asher Holzer
* Director March 13, 2013

James J. Loughlin

* Director March 13, 2013
Ofir Paz

* Director March 13, 2013
Paul Stuka

* Director March 13, 2013

Eyal Weinstein

*By: /s/ Alan Milinazzo
Alan Milinazzo
Attorney-in-fact
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Exhibit 1.1
Shares
InspireMD, Inc.
Common Stock

FORM OF UNDERWRITING AGREEMENT

, 20:

CoweN AND CoMPANY, LLC
As Representative of the several Underwriters

c/o Cowen and Company, LLC
599 Lexington Avenue
New York, New York 1002:
Dear Sirs:
1. INTRODUCTORY. InspireMD, Inc., a Delaware corporation (th€&mpany ") proposes to sell, pursuant to the terms of thissAgren
to the several underwriters named in Schedulereto (the ‘Underwriters ,” or, each, an Underwriter "), an aggregate of sh
of common stock, par value $0.0001 per share (8erfimon Stock”), of the Company. The aggregate of sharpsopmsed to
sold is hereinafter referred to as thEifm Stock .” The Company also proposes to sell to the Undemsritgpon the terms and conditions
forth in Section 3 hereof, up to an additional shares of Common Stock (th@®ptional Stock ”). The Firm Stock and the Optiol

Stock are hereinafter collectively referred tolees ‘tStock”. Cowen and Company, LLC is acting as representatitke several Underwrite
and in such capacity is hereinafter referred tthas Representative.”

2. REPRESENTATIONSND WARRANTIESOF THE COMPANY . The Company represents and warrants to the seWad#rwriters, as of the d:
hereof and as of each Closmg Date (as definedwheland agrees with the several Underwriters (suibje the qualification that :
representations and warranties in this SectiontBesrelate solely to the Company prior to the @any’s share exchange transactions witt
shareholders of InspireMD Ltd. on March 31, 2014 gualified to the extent of the Company’s Knowledas defined below)), that:

€)) A registration statement of the Compan Form S-1 (File No. 333-184066) (including@ié-effective amendments there
the “ Initial Registration Statement ") in respect of the Stock has been filed with 8ecurities and Exchange Commission (the
Commission”). The Initial Registration Statement and any pefféctive amendment thereto, excluding the exhithieseto, each
the form heretofore delivered to you as Represestditave been declared effective by the Commisgiosuch form and meet t
requirements of the Securities Act of 1933, as atedn(the “Securities Act”), and the rules and regulations of the Commis
thereunder (the Rules and Regulations’). Other than (i) a registration statement, if anygréasing the size of the offering fi
pursuant to Rule 462(b) under the Securities Adtthe Rules and Regulations (&tile 462(b) Registration Statement) and (i) the
Prospectus (as defined below) contemplated byAbigement to be filed pursuant to Rule 424(b) & Rules and Regulations
accordance with Section 4(a) hereof, no other decuirwith respect to the offer and sale of the Stuk heretofore been filed with
Commission. No stop order suspending the effectiserof the Initial Registration Statement, any {affgtctive amendment thereta
the Rule 462(b) Registration Statement, if any, @sn issued and no proceeding for that purpogriguant to Section 8A of t
Securities Act has been initiated or threatenedhey Commission (any preliminary prospectus includedhe Initial Registratic
Statement or filed with the Commission pursuanRtde 424(a) of the Rules and Regulations is hefteingalled a “Preliminary
Prospectus”). The various parts of the Initial Registration Sta¢at and the Rule 462(b) Registration Statemerinyf in each ca
including all exhibits thereto and including (ietinformation contained in the Prospectus filechvtite Commission pursuant to R
424(b) of the Rules and Regulations and deemedrhyewof Rule 430A under the Securities Act to laetf the Initial Registratic
Statement at the time it became effective andh@)documents incorporated by reference in the R6Bb) Registration Statemen
the time the Rule 462(b) Registration Statemenaiveceffective, are hereinafter collectively caltbd “ Registration Statements.”
The final prospectus, in the form filed pursuanaitm within the time limits described in Rule 424¢inder the Rules and Regulatic
is hereinafter called theProspectus.”




(b) As of the Applicable Time (as defineelow) and as of the Closing Date or the Optiors{Dig Date (as defined below), as
case may be, neither (i) the Pricing Prospectusi¢fised below) and the information included on &hile Dhereto, all consider:
together (collectively, the General Disclosure Packagé), nor (ii) the bona fide electronic road show (adrdEf in Rule 433(h)(5)
the Rules and Regulations) that has been madeablailvithout restriction to any person, when coasd together with the Gene
Disclosure Package, included or will include anyrua statement of a material fact or omitted o wihit to state a material f¢
necessary in order to make the statements thdreithe light of the circumstances under which thlegre made, not misleadit
provided, however that the Company makes no representations oramées as to information contained in or omittednfrthe
Pricing Prospectus, in reliance upon, and in confiyr with, written information furnished to the Cpany through the Representa
by or on behalf of any Underwriter specifically forclusion therein, which information the partiesrdéto agree is limited to t
Underwriters’ Information as defined in Section A8.used in this paragraph (b) and elsewhere ;Agreement:

“ Applicable Time " means [a.m][p.m.], New York time, on th&eda this Agreement or such other time as agreda tthe
Company and the Representative.

“ Pricing Prospectus” means the Preliminary Prospectus relating to theekSthat is included in the Registration Stater
immediately prior to the Applicable Time.

(c) No order preventing or suspendingube of any Preliminary Prospectus or the Prospeetatng to the proposed offering
the Stock has been issued by the Commission, aqtaoeeding for that purpose or pursuant to Se@wrmof the Securities Act h
been instituted or, to the CompasyKnowledge (as defined below), threatened by thm@ission, and each Preliminary Prospe
at the time of filing thereof, conformed in all ragtl respects to the requirements of the Secsriti and the Rules and Regulatic
and did not contain an untrue statement of a nat&act or omit to state a material fact requirecdbé stated therein or necessat
make the statements therein, in the light of theuchstances under which they were made, not misigaprovided, howeverthat thi
Company makes no representations or warrantiesiaformation contained in or omitted from any Bréhary Prospectus, in reliar
upon, and in conformity with, written informatiomrhished to the Company through the Representdtver on behalf of ar
Underwriter specifically for inclusion therein, vehi information the parties hereto agree is limiethe Underwritersinformation a
defined in Section 17. The Prospectus containsilbcentain all required information under Rule 430

(d) At the respective times the Registratbtatements and any amendments thereto becaberome effective, at the date
this Agreement and at each Closing Date, each Ratiim Statement and any amendments thereto aoefband will conform in &
material respects to the requirements of the SiesiAct and the Rules and Regulations and didandtwill not contain any untr
statement of a material fact or omit to state amemal fact required to be stated therein or remgsto make the statements the
not misleading; and the Prospectus and any amertdnoersupplements thereto, at the time the Progpemt any amendment
supplement thereto was filed and at each Closing,@nformed and will conform in all material resgs to the requirements of
Securities Act and the Rules and Regulations adddt and will not contain an untrue statement afaerial fact or omit to state
material fact necessary in order to make the semé¢sntherein, in light of the circumstances unddictv they were made, r
misleading;provided, however, that the foregoing representations and warraimti¢kis paragraph (d) shall not apply to inforrma
contained in or omitted from the Registration Stagats or the Prospectus, or any amendment or supptethereto, in reliance up:
and in conformity with, written information furnist to the Company through the Representative lmndsehalf of any Underwrit
specifically for inclusion therein, which informati the parties hereto agree is limited to the Uwdggrs’ Information (as defined
Section 17).




(e) The Company represents that it hasmaate any offer relating to the Stock that wouldstiiute a “free writing prospectus”
as defined in Rule 405 of the Rules and Regulatiomgor an “offer to the publicds such term is defined in the Israeli Securitia®,
1968 and regulations promulgated thereunder (th@deli Securities Law”) and/or any offer in any jurisdiction that requitbs
filing of a prospectus under any applicable lawe T@ompany has not, directly or indirectly, disttdal and will not distribute ai
offering material in connection with the offeringcasale of the Stock other than any Preliminaryspeotus, the Prospectus and ¢
materials, if any, permitted under the Securities @d consistent with Section 4(b) below.

) At the time of filing the Initial Regfiration Statement, any 462(b) Registration Statéraed any postffective amendmer
thereto, and at the date hereof, the Company vmakthee Company currently is, an “ineligible isstiexs defined in Rule 405 of t
Rules and Regulations.

(9) The Company and each of its subsigéafas defined in Section 16) have been duly organand are validly existing
corporations or other legal entities in good stagdor the foreign equivalent thereof) under theslaf their respective jurisdictions
organization. The Company and each of its subsediaare duly qualified to do business and are indgetanding as foreir
corporations or other legal entities in each jucdn in which their respective ownership or lea$eroperty or the conduct of th
respective businesses requires such qualificatiohhave all power and authority (corporate or gtineicessary to own or hold tr
respective properties and to conduct the businésselsich they are engaged, except where the fatioiiso qualify or have such poy
or authority would not (i) have, singularly or imetaggregate, a material adverse effect on theitamm¢financial or otherwise), resu
of operations, assets, business or prospects dahgany and its subsidiaries taken as a whol@i)ampair in any material respe
the ability of the Company to perform its obligasounder this Agreement or to consummate any tcéinsa contemplated by ti
Agreement (any such effect as described in cla(ises (ii), a “ Material Adverse Effect”). The Company owns or controls, dire
or indirectly, only the following corporations, paerships, limited liability partnerships, limitdidbility companies, associations
other entities: InspireMD Ltd. and Inspire MD GmbH.

(h) This Agreement has been duly authdsizeecuted and delivered by the Company.

0] The Stock to be issued and sold byGbenpany to the Underwriters hereunder has begnahd validly authorized and, wk
issued and delivered against payment therefor@asdad herein, will be duly and validly issued,lyubaid and nonassessable and
of any preemptive or similar rights and will confoto the description thereof contained in the GanBisclosure Package and
Prospectus.

@) The Company has an authorized capgtilin as set forth under the heading “Capitalirdtin the Pricing Prospectus, and
of the issued shares of capital stock of the Compaave been duly and validly authorized and isswed, fully paid and non-
assessable, have been issued in compliance widhalednd state securities laws, and conform tad#seription thereof contained
the General Disclosure Package and the Prospe&tusf , there were shares of Cam8tock issued al
outstanding, no shares of preferred stock of the@my were issued and outstanding and esloarCommon Stock we
issuable upon the exercise of all options, warrants convertible securities outstanding as of slath. Since such date, the Comg
has not issued any securities other than Commark $tiothe Company issued pursuant to the exerdiséook options or warrants
upon the conversion of convertible debentures presly outstanding. All of the Comparsyoptions, warrants and other right:
purchase or exchange any securities for shardseo€ompanys capital stock have been duly authorized and lyais$ued and we
issued in compliance with federal and state saeariaws. None of the outstanding shares of Com8tonk was issued in violation
any preemptive rights, rights of first refusal ¢her similar rights to subscribe for or purchaseusigies of the Company. There are
authorized or outstanding shares of capital stogltions, warrants, preemptive rights or rights io$tfrefusal or other rights
purchase, or equity or debt securities converiititie or exchangeable or exercisable for, any chgitek of the Company or any of
subsidiaries other than those described above auraely described in the General Disclosure Pazkddpe description of tl
Companys stock option, stock bonus and other stock planar@angements, and the options or other rightatgdathereunder,
described in the General Disclosure Package andPtbgpectus, accurately and fairly present thermmédion required to be sho
with respect to such plans, arrangements, optindgights.




(k) All the outstanding shares of capgtick (if any) of each subsidiary of the Companyehbeen duly authorized and vali
issued, are fully paid and nonassessable and, ei@dpe extent set forth in the General DisclosRaekage or the Prospectus,
owned by the Company directly or indirectly throughe or more whollywned subsidiaries, free and clear of any claien
encumbrance, security interest, restriction upamgoor transfer or any other claim of any thirdtga

() The execution, delivery and performarnd this Agreement by the Company, the issue afelaf the Stock by the Compe
and the consummation of the transactions contertbla¢reby will not (with or without notice or lapsktime or both) (i) conflict wit
or result in a breach or violation of any of theme or provisions of, constitute a default or a DRbpayment Triggering Event

defined below) under, give rise to any right ofti@ration or other right or the cancellation or decation of any right or obligation
loss of a benefit under, or give rise to the coratir imposition of any lien, encumbrance, securitgrest, claim or charge upon
property or assets of the Company or any subsidimguant to, any indenture, mortgage, deed ot,ttaan agreement, gra
(whether by way of cash or tax benefits) made by governmental agency or body, including, interaby the Israeli Investme
Center and/or the Israeli Office of the Chief Stignor other agreement or instrument to whichGloenpany or any of its subsidiat
is a party or by which the Company or any of itsssdiaries is bound or to which any of the propentyassets of the Company or

of its subsidiaries is subject, (ii) result in ariglation of the provisions of the charter, art&lef association or biaws (or analogot
governing instruments, as applicable) of the Comgpamany of its subsidiaries or (iii) result in &ktion of any law, statute, ru
regulation, judgment, order or decree of any courjovernmental agency or body, domestic or forefgving jurisdiction over tt
Company or any of its subsidiaries or any of tipeoperties or assets; except in the case of clgijsasd (iii), to the extent that a
such conflict, breach, violation or default wouldtnindividually or in the aggregate, reasonably éxpected to have a Mate
Adverse Effect. A “Debt Repayment Triggering Evemigans any event or condition that gives, or withdlving of notice or lapse
time would give, the holder of any note, debenturether evidence of indebtedness (or any perstingacn such holdes behalf) th
right to require the repurchase, redemption or yemt of all or a portion of such indebtedness ly €ompany of any of

subsidiaries.

(m) Except for the registration of the &ander the Securities Act, the Exchange Act goulieable state securities laws,
Financial Industry Regulatory Authority FINRA ") in connection with the purchase and distributiohef Stock by the Underwrite
and the listing of the Stock on the NYSE MKT LLQwét" Exchange”), no consent, approval, authorization or order offilorg,
qualification or registration (each arAtthorization ") with, any court, governmental or ngovernmental agency or body, foreigt
domestic, which has not been made, obtained ontake is not in full force and effect, is required the execution, delivery a
performance of this Agreement by the Company, fifier @r sale of the Stock or the consummation e&f titansactions contempla
hereby; and, to the CompasyKnowledge, no event has occurred that allowgsults in, or after notice or lapse of time or betiulc
allow or result in, revocation, suspension, terrtioraor invalidation of any such Authorization aryaother impairment of the rights
the holder or maker of any such Authorization. &tporate approvals (including those of stockhajleecessary for the Compan
consummate the transactions contemplated by thisehgent have been obtained and are in effect.

(n) Kesselman & Kesselman, Certified Pulfliccountants, a member of PricewaterhouseCoopesnational Limited, wh
have certified certain financial statements andteel schedules included in the Registration Statesnehe General Disclost
Package and the Prospectus, and have audited thpaDg’s internal control over financial reportingdamanagemers’ assessme
thereof, is an independent registered public adiogirfirm within the meaning of Article 2-01 of Relgtion SX and the Publi
Company Accounting Oversight Board (United Stafds) “PCAOB ”).
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(0) The financial statements, togetherhvilie related notes and schedules, included inGibeeral Disclosure Package,
Prospectus and in each Registration Statemeny faidsent in all material respects the financiaifian and the results of operati
and changes in financial position of the Company ié consolidated subsidiaries at the respectatesdor for the respective peri
therein specified. Such statements and relatedsrene schedules have been prepared in accordatitehegi generally accept
accounting principles in the United StatesGAAP ") applied on a consistent basis throughout the pgliimeblved except as may
set forth in the related notes included in the GanBisclosure Package. The financial statemeatgther with the related notes .
schedules, included in the General Disclosure Rgrckad the Prospectus comply as to form in all risdteespects with Regulation S-
X. No other financial statements or supporting slcies or exhibits are required by RegulatioX & be described or included in
Registration Statements, the General Disclosuré&dgcor the Prospectus. The summary and selectadcial data included in t
General Disclosure Package, the Prospectus and Registration Statement fairly present in all materespects the informati
shown therein as at the respective dates and #mrdbpective periods specified and are derived filoenconsolidated financ
statements set forth in the Registration Statemthet, Pricing Prospectus and the Prospectus and @tlancial information. Al
information contained in the Registration Statemehé General Disclosure Package and the Prospeegssding “nonGAAP
financial measures” (as defined in Regulation Ghplies with Regulation G and Item 10 of Regulati®#, to the extent applicable.

(p) The interactive data in eXtensible lBass Reporting Language included in each Regsira&tatement fairly presents
information called for in all material respects anas been prepared in accordance with the Commissinles and guidelin
applicable thereto.

(@) Neither the Company nor any of itssdlaries has sustained, since the date of thstlatedited financial statements inclu
in the General Disclosure Package, any material @wsinterference with its business from fire, @gin, flood or other calami
whether or not covered by insurance, or from apidalispute or court or governmental action, omtedecree, otherwise than as
forth or contemplated in the General DisclosurekBge; and, since such date, there has not beematerialchange in the capit
stock (other than stock option and warrant exescésed conversions of convertible debentures) ag-term debt of the Company
any of its subsidiaries, or any material adversangles, or any development involving a prospectietenal adverse change, in
affecting the business, assets, management, fadgoasition, prospects, stockholdeesjuity or results of operations of the Comg
and its subsidiaries taken as a whole, otherwige #s set forth or contemplated in the Generall@ssice Package.

) Except as set forth in the Generalcldisure Package, there is no legal or governmentaleeding to which the Company
any of its subsidiaries is a party or to which gngperty or assets of the Company or any of itsislidxies is the subject, including ¢
proceeding before the Food and Drug Administratibthe U.S. Department of Health and Human Sernté&DA ") or comparabl
federal, state, local or foreign governmental bsdie being understood that the interaction betw#genCompany and the FDA ¢
such comparable governmental bodies relating to dimécal development and product approval procsBall not be deem:
proceedings for purposes of this representatiohiglhwis required to be described in the RegistraStatement, the General Disclos
Package or the Prospectus and is not describegither which, singularly or in the aggregate,dfetmined adversely to the Comp
or any of its subsidiaries, would reasonably beeeigd to have a Material Adverse Effect; and to @enpany’s knowledge (“
Knowledge”), no such proceedings are threatened or contemgtgdvernmental authorities or threatened by otliEie Compan
is in compliance with all applicable federal, statecal and foreign laws, regulations, orders aedrées governing its busine
including, inter alia, as prescribed by any fedestdte or foreign agencies or bodies engagedeiafulation of pharmaceuticals
biohazardous substances or materials, except wim@reompliance would not, singly or in the aggreghteve a Material Adver
Effect. All preclinical and clinical studies condad by or on behalf of the Company to support apglréor commercialization of tt
Company’s products have been conducted by the Coympma to the Compang’ knowledge by third parties, in compliance witt
applicable federal, state or foreign laws, ruleglecs and regulations, except for such failureaflufes to be in compliance as wa
not reasonably be expected to have, singly orératigregate, a Material Adverse Effect.

(s) Neither the Company nor any of itsssdiaries (i) is in violation of its charter or bgws (or analogous governing instrum
as applicable), (i) is in default in any respenid no event has occurred which, with notice osdapf time or both, would constiti
such a default, in the due performance or observahany term, covenant or condition containedriy mdenture, mortgage, deec
trust, loan agreement, lease or other agreemeirtsbument to which it is a party or by which ith®und or to which any of

property or assets is subject (including, withantitation, those administered by the FDA or by dageign, federal, state or lot
governmental or regulatory authority performingdtions similar to those performed by the FDA) di) (¢ in violation in any respe
of any law, ordinance, governmental rule, regutatio court order, decree or judgment to which iiterproperty or assets may
subject except, in the case of clauses (ii) anyl dfi this paragraph (s), for any violations or agfs which, singularly or in tl
aggregate, would not have a Material Adverse Effect




® The Company and each of its subsidgpossess all licenses, certificates, authorizamd permits issued by, and have r
all declarations and filings with, the appropri&teal, state, federal or foreign regulatory agemae bodies or other governmel
bodies or entities (including, without limitatiothose administered by any foreign, federal, stattb@al governmental or regulatc
authority performing functions similar to those foemed by the FDA) which are necessary for the aalmip of their respecti
properties or the conduct of their respective besses as described in the General Disclosure Paekabthe Prospectus (collectiv
the “ Governmental Permits”) except where any failures to possess or make the,ssingularly or in the aggregate, would not ha
Material Adverse Effect. The Company and its subsigs are in compliance in all material respecithwall such Government
Permits; all such Governmental Permits are valid ianfull force and effect, except where the ing#li or failure to be in full forc
and effect would not, singularly or in the aggregdtave a Material Adverse Effect. Neither the Camypnor any subsidiary
received notification of any revocation, modifigatj suspension, termination or invalidation (orgemdings related thereto) of
such Governmental Permit which would, singularlyirothe aggregate, have a Material Adverse Effect ta the Knowledge of tl
Company, no event has occurred that allows or t®sul or after notice or lapse of time or both Vaballow or result in, revocatio
modification, suspension, termination or invalidati(or proceedings related thereto ) of any sucheBunental Permit which wou
singularly or in the aggregate, have a Material érde Effect and the Company has no reason to kefieat any such Governmet
Permit will not be renewed. The studies, tests prgtlinical or clinical trials conducted by or oeHalf of the Company that
described in the General Disclosure Package an@ribgpectus (the Company Studies and Trials”) were and, if still pending, &
being, conducted in all material respects in acaocd with experimental protocols, procedures amirols pursuant to, whe
applicable, accepted professional scientific stea&lahe descriptions of the results of the Compiugdies and Trials contained in
General Disclosure Package and Prospectus areadedarall material respects; and the Company lvdgeteived any notices
correspondence from any foreign, state or localegumental body exercising comparable authority iregu the terminatior
suspension or material modification of any Comp&tiydies or Trials which termination, suspensiomaterial modification woul
reasonably be expected to have a Material AdveifeetE

(u) Neither the Company nor any of itssdlaries is or, after giving effect to the offegiof the Stock and the application of
proceeds thereof as described in the General Bis@oPackage and the Prospectus, will become a&astment companyithin the
meaning of the Investment Company Act of 1940,rasraled, and the rules and regulations of the Cosiomshereunder.

(v) Neither the Company nor, to the Comparinowledge, any of its officers, directors or l&fies has taken or will tak
directly or indirectly, any action designed or imed to stabilize or manipulate the price of angusigy of the Company, or whi
caused or resulted in, or which might in the futteasonably be expected to cause or result iniligtdlon or manipulation of the pri
of any security of the Company.




(w) The Company and its subsidiaries ovlinvalid and enforceable patents, patent applicegjotrademarks, tradem:
registrations, service marks, service mark redising, Internet domain name registrations, copysgbopyright registrations and tr:

secret rights (‘Intellectual Property Rights "), or have the valid right to use any in-licens@ghts related to any of the foregoing (

Intellectual Property Assets”) that are, to the Knowledge of the Company, necgstaiconduct their respective businesse
currently conducted, and as presently proposecetodmducted and described in the General Discld3aokage and the Prospec
The Company and its subsidiaries have not receamsd opinion from their legal counsel concludingttlay activities of the
respective businesses infringe, misappropriateffwrwise violate, any valid and enforceable lettlial Property Rights of any ot
person, and have not received written notice of @mllenge, which is to their Knowledge still pemgli by any other person to

rights of the Company and its subsidiaries witlpees to any Intellectual Property Rights or Intefieal Property Assets owned or u
by the Company or its subsidiaries. To the Knowéedfithe Company, the Company and its subsidiarésgective businesses as |
conducted do not give rise to any infringementaofy misappropriation of, or other violation of, arglid and enforceable Intellect
Property Rights of any other person. All licensesthe use of the Intellectual Property Rights désd in the General Disclost
Package and the Prospectus are, to the Knowledgigeo€ompany, valid, binding upon, and enforcediyleor against the parti
thereto in accordance to its terms. The Companychawmplied in all material respects with, and is imobreach nor has received i
asserted or, to its Knowledge, threatened claitreéch of, any Intellectual Property license, drelGompany has no Knowledge
any breach or anticipated breach by any other peis@ny Intellectual Property license which the Company is a party. Excep
described in the General Disclosure Package, nmdias been made against the Company alleginghtiegement by the Compa
of any patent, trademark, service mark, trade namgyright, trade secret, license in or other lattual property right or franchi
right of any person. The Company has taken allomasle steps to protect, maintain and safeguarthtiédlectual Property Right
including the execution of appropriate nondiscleswonfidentiality and/or nonempetition agreements between the Company a
employees, consultants and contractors. The constimmof the transactions contemplated by this Agrent will not result in tt
loss or impairment of or payment of any additicaalounts with respect to, nor require the consemingfother person in respect
the Company's right to own, use, or hold for usg@frthe Intellectual Property Rights as owned,dugeheld for use in the conduct
the business as currently conducted. The Compasyakan all necessary actions to obtain ownershail avorks of authorship ar
inventions made by its employees, consultants amdractors during the time they were employed byuweder contract with tt
Company and which relate to the Company’s businafisintellectual Property Rights developed by tB®mpanys and/or it
subsidiaries’employees were duly assigned to the Company antbafiders and key employees have signed confidiytenc
invention and intellectual property rights assigninggreements with the Company, pursuant to whiehitellectual Property Rigt
assignments were and are made.

(x) The Company and each of its subsidgahave title in fee simple to, or have valid rigtat lease or otherwise use, all item
real or personal property which are material tolibsiness of the Company and its subsidiaries takemwhole, in each case free
clear of all liens, encumbrances, security intarestaims and defects other than those that (INadpsingularly or in the aggrege
affect, in a material adverse respect, the valugioh property (taken as a whole) and (2) do ndenadly interfere with the use ma
and proposed to be made of such property by thep@oynor any of its subsidiaries; and all of theskssaand subleases material tc
business of the Company and its subsidiaries, dersil as one enterprise, and under which the Commaany of its subsidiari
holds properties described in the General Discl8lackage and the Prospectus, are in full forceeffedt, and neither the Comp:
nor any subsidiary has any notice of any mated@ht of any sort that has been asserted by anydmerse to the rights of t
Company or any subsidiary under any of the leassslileases mentioned above, or affecting or quesg the rights of the Compa
or such subsidiary to the continued possessioheofeased or subleased premises under any suehdeagblease.

() There is (i) no unfair labor practicemplaint pending against the Company, or anyso$itbsidiaries, nor, to the Knowle:
of the Company, threatened against it or any ofitssidiaries, before the National Labor RelatiBosrd, any state or local lat
relation board or any foreign labor relations bganddd no grievance or arbitration proceeding agisint of or under any collecti
bargaining agreement is so pending against the @oynpr any of its subsidiaries, or threatened agatrand (ii) no labor disturban
by the employees of the Company or any of its sliliges exists or, to the Knowledge of the Compasmimminent, and the Compe
is not aware of any existing or imminent labor ulibince by the employees of any of its or its slidses principal suppliel
manufacturers, customers or contractors, that caddonably be expected, singularly or in the agaiee to have a Material Adve
Effect. To the Knowledge of the Company, no key kyge, consultant and/or contractor or significgrtup thereof of the Compa
or any subsidiary has expressed plans to termarafgoyment with the Company or any such subsidiary.
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(2) No “prohibited transactionag defined in Section 406 of the Employee Retirdrir@mome Security Act of 1974, as amen
including the regulations and published interpretet thereunder (ERISA ), or Section 4975 of the Internal Revenue Code 06;
as amended from time to time (th€bde”)) or “accumulated funding deficiencya$ defined in Section 302 of ERISA) or any ol
events set forth in Section 4043(b) of ERISA (ottiean events with respect to which the thirty (8&y notice requirement unc
Section 4043 of ERISA has been waived) has occuwraemuld reasonably be expected to occur witheetsip any employee bent
plan of the Company or any of its subsidiaries Wwhiould, singularly or in the aggregate, have advat Adverse Effect. Eal
employee benefit plan of the Company or any o$utissidiaries is in compliance in all material retpavith applicable law, includit
ERISA and the Code. The Company and its subsidifrdee not incurred and could not reasonably becatzd to incur liability und
Title IV of ERISA with respect to the terminatiof, @r withdrawal from, any pension plan (as defimedERISA). Each U.S. pensi
plan for which the Company or any of its subsidianvould have any liability that is intended tochmlified under Section 401(a)
the Code is so qualified, and nothing has occumétbther by action or by failure to act, which ayuingularly or in the aggrege
cause the loss of such qualification. The obligatiof the Company or any of its subsidiaries tovigl® statutory social benel
pursuant to any applicable law and any other benpfovided under any contract to which the Compamg/or any of its subsidiar
is a party, are each fully funded or properly retibel on the Company's financial statements. Thegadosmnand all of its subsidiar
have complied in all material respects with alllaggble laws and/or written contracts and/or cust@xisting as of the date hereof
with which the Company is required to comply reigtto employment, employment practices, wages, $ssand other compensa
matters and terms and conditions of employmentaélt its employees; and all amounts that the Gompr any of its subsidiaries
legally or contractually required, prior to the eldiereof, either (i) to deduct from its employesalaries or to transfer to st
employees’pension or provident, life insurance, incapacitguirance, continuing education fund or other similards, or (ii) tc
withhold from its employeessalaries and benefits and to pay to any governrhbotly or entity as required by under any applie
law, have, in each case, been fully deducted, fearesl, withheld and paid.

(aa) The Company and its subsidiariesramompliance in all material respects with all igre federal, state and local rules, |i
and regulations relating to the use, treatmentagt and disposal of hazardous or toxic substaocegaste and protection of 1
environment which are applicable to their businggs&nvironmental Laws ”). There has been no storage, generation, transjar,
handling, treatment, disposal, discharge, emissiomther release of any kind of toxic or other t@asor other hazardous substal
by, due to, or caused by the Company or any dutssidiaries (or, to the CompasyKnowledge, any other entity for whose act
omissions the Company or any of its subsidiarie® iiay otherwise be liable) upon any of the propaow or previously owned
leased by the Company or any of its subsidiariesipon any other property, in violation of Enviroemal Law; and to the Compasy’
Knowledge, there has been no disposal, dischangiss®n or other release of any kind of toxic ozdralous substances or wastes
such property or into the environment surroundinghsproperty of any toxic or other wastes or otharardous substances. In
ordinary course of business, the Company and lisidiaries conduct periodic reviews of the effecEavironmental Laws on the
business and assets, in the course of which thentifd and evaluate associated costs and liakslfiecluding, without limitation, ar
capital or operating expenditures required formlep, closure of properties or compliance with Enmimeental Laws or Governmen
Permits issued thereunder, any related constramisperating activities and any potential liakélitito third parties). On the basit
such reviews, the Company has reasonably concltiagdsuch associated costs and liabilities wouldhawe, singularly or in tt
aggregate, a Material Adverse Effect.

(bb) The Company and its subsidiaries ggdmave timely filed all necessary federal, stédeal and foreign tax returns, and
such returns were true, complete and correcthéije paid all federal, state, local and foreigresayassessments, governmental or
charges due and payable for which it is liableluding, without limitation, all sales and use tasesl all taxes which the Company
any of its subsidiaries is obligated to withholdrfr amounts owing to employees, creditors and théndies, and (iii) do not have &
tax deficiency or claims outstanding or assessetbats Knowledge, proposed against any of thexaept those, in each of the ce
described in clauses (i), (ii) and (iii) of thisrpgraph (bb), that would not, singularly or in thggregate, have a Material Adve
Effect. The Company and its subsidiaries have mgaged in any transaction which is a corporatestaedter or which could |
characterized as such by the Internal Revenue @&eoviany other taxing authority. The accruals r@seérves on the books and rec
of the Company and its subsidiaries in respectxflibilities for any taxable period not yet filyatletermined are adequate to n
any assessments and related liabilities for ani gpeciod, and since June 30, 2012 the Companytarsdilbsidiaries have not incur
any liability for taxes other than in the ordinagurse.




(cc) The Company and each of its subsigadarry, or are covered by, insurance in such ata@and covering such risks a
adequate for the conduct of their respective bgsiee and the value of their respective propemriesntas a whole and as is custor
for companies engaged in similar businesses inlainmdustries. Neither the Company nor any ofsitdsidiaries has any reasol
believe that it will not be able to renew its exigtinsurance coverage as and when such coverggeexr to obtain similar covere
from similar insurers as may be necessary to coetits business at a cost that would not have &fightAdverse Effect. All policie
of insurance owned by the Company or any of itsssliéries are, to the CompasyKnowledge, in full force and effect and
Company and its subsidiaries are in compliance #ithterms of such policies. Neither the Companyarny of its subsidiaries h
received written notice from any insurer, agenswéh insurer or the broker of the Company or anysagubsidiaries that any mate
capital improvements or any other material expemég (other than premium payments) are requireteoessary to be made in o1
to continue such insurance. None of the Compangngr of its subsidiaries insures risk of loss thtowagy captive insurance, r
retention group, reciprocal group or by means gf famd or pool of assets specifically set asidecfmntingent liabilities other than
described in the General Disclosure Package.

(dd) The Company and each of its subsielamaintains a system of internal control overrfaial reporting (as such term
defined in Rule 13a-15 of the General Rules anduRé¢igns under the Exchange Act (th&Xchange Act Rules”)) that complie
with the requirements of the Exchange Act and leslmesigned by the Compasigrincipal executive officer and principal finaal
officer, or under their supervision, to provide geaable assurances regarding the reliability arfaial reporting and the preparal
of financial statements for external purposes icoadance with generally accepted accounting priasipnd includes those polic
and procedures that: (i) pertain to the maintenaricecords that in reasonable detail accuratetyfairly reflect the transactions &
dispositions of the assets of the Company; (ii)vjzte reasonable assurance that transactions apedest as necessary to pel
preparation of financial statements in accordanite generally accepted accounting principles, drat teceipts and expenditure:
the Company are being made only in accordance avthorizations of management and directors of then@ny; and (iii) provic
reasonable assurance regarding prevention or tidetlyction of unauthorized acquisition, use or ai#iion of the issuer's assets
could have a material effect on the Company’s fai@rstatements. The Compasyhternal control over financial reporting is efige
as determined under Rule 1B3a-under the Exchange Act. Except as describeldeirGeneral Disclosure Package, since June 30,
there has been (A) no material weakness in the @agpinternal control over financial reporting (whatloe not remediated) and (
no change in the Compasyinternal control over financial reporting thashaaterially affected, or is reasonably likely taterially
affect, the Company’s internal control over finaidieporting. The Company’internal control over financial reporting is, @por
consummation of the offering of the Stock will lm¥erseen by the Audit Committee of the Board ofebDliors of the Company (t
“Audit Committee”) in accordance with the Exchange Act Rules. The Gomwphas not publicly disclosed or reported to thelit
Committee or to the Board, and within the next @9sdthe Company does not reasonably expect toghulbdisclose or report to t
Audit Committee or the Board, a significant defiedg, material weakness, change in internal comvel financial reporting or fra
involving management or other employees who hasigrificant role in the internal control over fir@al reporting (each arlriterna
Control Event”),any violation of, or failure to comply with, the &l. Securities Laws, or any matter which if deteedirmadversel
would have a Material Adverse Effect.

(ee) A member of the Audit Committee hasficomed to the Chief Executive Officer, Chief Firtdal Officer or General Couns
that, except as set forth in the General Discloftaekage, the Audit Committee is not reviewing rorestigating, and neither 1
Companys independent auditors nor its internal auditorelr@commended that the Audit Committee reviewngestigate, (i) addir
to, deleting, changing the application of or chaggthe Company’s disclosure with respect to, anythef Companys materie
accounting policies, (ii) any matter which coulduk in a restatement of the Companfihancial statements for any annual or int
period during the current or prior three fiscalggar (iii) any Internal Control Event.

() The Company and each of its subsidmrhave made and keep books, records and acceihitd), in reasonable det:
accurately and fairly reflect the transactions disgositions of the assets of the Company andilisidiaries in all material respects.
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(99) The Company maintains disclosure adsitand procedures (as such is defined in RulelB3af the Exchange Act Rule
that comply with the requirements of the Exchang#; Auch disclosure controls and procedures haea kbesigned to ensure t
information required to be disclosed by the Companyg its subsidiaries is accumulated and commuedc#d the Company’
management, including the Compamyrincipal executive officer and principal finaalcofficer by others within those entities, s
disclosure controls and procedures are effectitbeateasonable assurance level.

(hh) Thaminute books of the Company and each of its sudnsati have been made available to the Underwrtedscounsel fc
the Underwriters, and such books (i) contain a detepsummary of all meetings and actions of thedo# directors (including ea
board committee) and stockholders of the Companyrfalogous governing bodies and interest holdergpplicable), and each ol
subsidiaries since the time of its respective ipoaation or organization through the date of thedameeting and action, and
accurately in all material respects reflect alhgactions referred to in such minutes.

(i) There is no franchise agreementségacontract, or other agreement or document redjy the Securities Act or by -
Rules and Regulations to be described in the Gemesalosure Package and in the Prospectus or téilde as an exhibit to tt
Registration Statements which is not so describyefilenl therein as required; and all descriptiofisaoy such franchise agreeme
leases, contracts, or other agreements or docurcentsined in the General Disclosure Package atiikifProspectus are accurate
complete descriptions of such documents in all meteespects. Other than as described in the Gémesclosure Package, no s
franchise agreement, lease, contract or other agmeiehas been suspended or terminated for convan@rdefault by the Company
any of the other parties thereto, and neither thm@any nor any of its subsidiaries has receivecceatf and the Company does
have Knowledge of any such pending or threatenspension or termination.

an No relationship, direct or indireaéxists between or among the Company on the ond, lerd the directors, office
stockholders (or analogous interest holders), ousts or suppliers of the Company or any of itdiatés on the other hand, whict
required to be described in the General DiscloRaekage and the Prospectus and which is not soiluesdc

(k) No person or entity has the right éguire registration of shares of Common Stock beosecurities of the Company or
of its subsidiaries because of the filing or effiemiess of the Registration Statements or otherwiseept for persons and entities \
have expressly waived such right in writing or wieve been given timely and proper written notice have failed to exercise st
right within the time or times required under tleemis and conditions of such right. Except as deedrin the General Disclosi
Package, there are no persons with registratidrigigr similar rights to have any securities reggesi by the Company or any of
subsidiaries under the Securities Act.

(In None of the proceeds of the sal¢hef Stock will be used, directly or indirectly, fibre purpose of purchasing or carrying
“margin securities,” as that term is defined in Rlagion U of the Board of Governors of the Feddtakerve System (theFederal
Reserve Board”), for the purpose of reducing or retiring any indéloiess which was originally incurred to purchaseanry an
margin security or for any other purpose which rhigguse any of the Stock to be considered a “perposdit’within the meanings
Regulation T, U or X of the Federal Reserve Board.

(mm) Neither the Company nor any of its sdiagies is a party to any contract, agreement oletstanding with any person t
would give rise to a valid claim against the Companthe Underwriters for a brokerage commissiamjér’s fee or like payment
connection with the offering and sale of the Stoclany transaction contemplated by this AgreemtbietRegistration Statements,
General Disclosure Package or the Prospectus.

(nn) Other than options initially issued ImgpireMD Ltd. prior to March 31, 2011 and optidisted in Schedule 3.1(g) to tl
certain Securities Purchase Agreement dated Mat¢cl2@®L1, by and among InspireMD, Inc. and certaircipasers set forth there
and Schedule 3.1(g) to that certain Securities Hse Agreement, dated April 5, 2012, by and betwespireMD, Inc. and certa
purchasers set forth therein, the exercise pricgaoh option issued under the Comparstock option or other employee benefit p
has been no less than the fair market value oheeshf common stock as determined on the dateasft@f such option. All grants
options were validly issued and properly approvedhe board of directors of the Company (or a dulthorized committee thereof)
material compliance with all applicable laws andulations and recorded in the Companfihancial statements in accordance
GAAP and, to the Company’s Knowledge, no such gramtolved “back dating,” “forward datingdr similar practice with respect
the effective date of grant.
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(00) Except as described in the Generatlbssire Package and the Prospectus, no subsidfatiyeoCompany is current
prohibited, directly or indirectly, under any agment or other instrument to which it is a partysosubject, from paying any divider
to the Company, from making any other distribut@n such subsidiarg’ capital stock, from repaying to the Company aan$ o
advances to such subsidiary from the Company on fransferring any of such subsidiagroperties or assets to the Company o
other subsidiary of the Company.

(pp) Since the date as of which informai®given in the General Disclosure Package andPthepectus through the date hel
and except as set forth in the Pricing Prospecieither the Company nor any of its subsidiaries(dssued or granted any securi
other than options to purchase common stock putsieathe Companyg stock option plan, (i) incurred any materialbllay or
obligation, direct or contingent, other than ligies and obligations which were incurred in theioary course of business, (
entered into any material transaction other thathéordinary course of business or (iv) declaregad any dividend on its capi
stock.

(qq) If applicable, all of the informatigomovided to the Underwriters or to counsel for thederwriters by the Company and
officers and directors in connection with lettefiings or other supplemental information provided FINRA pursuant to FINR
Conduct Rule 5121 or 5190 is true, correct and detap

(rm) The Company is not a Passive Fordigrestment Company (PFIC ") within the meaning of Section 1296 of the Un
States Internal Revenue Code of 1966, and the Coymb@es not intend to become a PFIC.

(ss) No forwardboking statement (within the meaning of SectioA2if the Securities Act and Section 21E of the
Act) contained in either the General Disclosurekiage or the Prospectus has been made or reaffiwitedut a reasonable basis
has been disclosed other than in good faith.

(tt) The Company is subject to and in pbamce in all material respects with the reportiaquirements of Section 13 or Sec
15(d) of the Exchange Act. The Common Stock isstegéd pursuant to Section 12(b) or 12(g) of theharge Act, and the Comp:
has taken no action designed to, or reasonabliy ltkehave the effect of, terminating the registmatof the Common Stock under
Exchange Act, nor has the Company received anyicaiton that the Commission is contemplating terating such registration. T
Stock has been approved for listing subject toceotif issuance on the Exchange. A registratioestant has been filed on FormA8-
pursuant to Section 12 of the Exchange Act, whédistration statement complies in all material eetp with the Exchange Act.

(uu) The Company is in compliance in allten@l respects with all applicable provisions loé Sarbane®xley Act of 2002 an
all rules and regulations promulgated thereundeimmpiementing the provisions thereof (theSarbanes-Oxley Act”) that are il
effect.

(w) The Company has taken all necessatigreto ensure that, upon and at all times afterExchange shall have approvec
Stock for listing, it will be in compliance withlapplicable corporate governance requirement$os#t in the rules of the Exchar
that are in effect.

(ww) Neither the Company nor any of its sdiasies nor, to the Comparg/Knowledge, any employee or agent of the Com
or any subsidiary, while acting on behalf of thenfpany, has (i) used any corporate funds for unlawntributions, gifts
entertainment or other unlawful expenses relatingpolitical activity, (i) made any unlawful paymeto foreign or domest
government officials or employees or to foreigndmmestic political parties or campaigns from cogperfunds, (iii) violated ar
provision of the Foreign Corrupt Practices Act 871, as amended or (iv) made any other unlawfulrzaoy.

(xx) There are no transactions, arrangésnenother relationships between and/or amondCii@pany, any of its affiliates (
such term is defined in Rule 405 of the Rules amguRations) and any unconsolidated entity, inclgdibut not limited to, ar
structured finance, special purpose or limited peepentity that could reasonably be expected teenadly affect the Company’
liquidity or the availability of or requirementsrfas capital resources required to be describettiénGeneral Disclosure Package

the Prospectus which have not been described aseadq
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(yy) There are no outstanding loans, adeariexcept normal advances for business expengbe wrdinary course of busine
or guarantees of indebtedness by the Company oofity subsidiaries to or for the benefit of arfytlee officers or directors of tl
Company, any of its subsidiaries or any of thegpective family members, except as disclosed inRbgistration Statements,
General Disclosure Package and the Prospectustraibactions by the Company with office holderscontrol persons of ti
Company have been duly approved by the board etttirs of the Company, or duly appointed committaesfficers thereof, if ar
to the extent required under U.S. law.

(z2) The statistical and market relatedadatcluded in the Registration Statement, the GanBisclosure Package and
Prospectus are based on or derived from sourcethth&ompany believes to be reliable and accumaa#l material respects, and si
data agree in all material respects with the sauirmen which they are derived.

(aaa) The operations of the Company andubsidiaries are and have been conducted at abktim compliance in all mater
respects with applicable financial recordkeepind geporting requirements of the Currency and Fordigansactions Reporting Act
1970, as amended, applicable money launderingtetatand applicable rules and regulations thereundeany other applicak
legislation in any jurisdiction in which the Compaar any of its subsidiaries operates (collectiyéhe “Money Laundering Laws
"), and no action, suit or proceeding by or before @yt or governmental agency, authority or bodwiy arbitrator involving tr
Company or any of its subsidiaries with respecthte Money Laundering Laws is pending, or to the @any’s Knowledge
threatened.

(bbb) Neither the Company nor any of itsssdiaries nor, to the ComparsyKnowledge, any director, officer, agent, emploge
affiliate of the Company or any of its subsidiariescurrently subject to any U.S. sanctions adrtenésl by the Office of Foreir
Assets Control of the U.S. Treasury DepartmerEAC ”); and the Company will not directly or indirectly utte proceeds of tl
offering, or lend, contribute or otherwise makeikde such proceeds to any subsidiary, joint venpartner or other person or en
for the purpose of financing the activities of grgrson currently subject to any U.S. sanctions athteired by OFAC.

(cce) The Company and its subsidiaries,viddially and on a consolidated basis, are not ah@fdate hereof, and after giv
effect to the transactions contemplated herebyctmoon the Closing Date, will not be Insolvent @asined below). For purposes
this Section 3(ccc), Insolvent” means, with respect to any person, (i) the prefsémsaleable value of such person's assets igHas
the amount required to pay such person's totalbitedimess, (i) such person is unable to pay itdsdabd liabilities, subordinate
contingent or otherwise, as such debts and lisslibecome absolute and matured, (iii) such pergends to incur or believes tha
will incur debts that would be beyond its ability pay as such debts mature or (iv) such persomuigsasonably small capital w
which to conduct the business in which it is englag® such business is now conducted and is propodeziconducted.

(ddd) Neither the Company nor any of itsliates (within the meaning of FINRA Rule 5121(f){Mirectly or indirectly control:
is controlled by, or is under common control witin,is an associated person (within the meaningratlg 1, Section 1(rr) of the By-
Laws of FINRA) of, any member firm of FINRA, oth#tvan as described on Schedulbeteof.

(eee) The Company has taken all necessappiaie action to effectuate a reverse stock eptihe Common Stock on the basi:

one (1) such share for each four (4) issued anstanding share thereof (th&Reverse Stock Split'), such Reverse Stock Split to
effective no later than the first trading day of thirm Stock following the date hereof.
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(fff) The Company and its subsidiaries aredmpliance, in all material respects, with alhdibions and requirements stipuls
by the instruments of approval granted to it wabpect to the “Beneficiary Enterprisgtatus of any of the facilities of the Compan
such subsidiary, as well as with respect to theerothx benefits received by the Company or suclsididry, as set forth in tl
applicable section under the captioRisk Factors' in the Prospectus and by Israeli laws and regulatielating to suchBeneficiarn
Enterprise”status and the aforementioned other tax benefiived by the Company or such subsidiary. All infation supplied
the Company and any of its subsidiaries with respeapplications relating to such “Beneficiary &mirise” status was true, corrt
and complete in all material respects when suppbetthe appropriate authorities. Neither the Compaar any of its subsidiaries t
received any notice of any proceeding or investigatexisting or threatened, nor is aware of amgurnstances that may give ris¢
such proceeding or investigation, relating to retmn or modification of any “Beneficiary Enterpefsstatus granted with respec
any of the Company’s or the subsidiaryacilities, except for any notice that would riatlividually or in the aggregate, reasonabl
expected to have a Material Adverse Effect.

(gg9) Each benefit plan of the Company thémtended to qualify under Section 102 of theddirTax Ordinance, (New Versio
5721-1961 ("Section 102"), has received a favorable determination or aygrdetter or is otherwise approved by the Israak
Authority (the "ITA ") and nothing has occurred, whether by actionyofdilure to act, which could, singularly or in thggregat:
cause the loss of such qualification. All Compasytek options issued under any "Section 102 Piavé been issued in complia
with the applicable requirements of Section 102hascase may be, including, without limitatione #doption of the applicable bo
and shareholders resolutions, the filing of theessary documents with the ITA, the issuance of Gomis stock options pursuan
the requirements set out in section 102, the appeint of trustees to hold the Company's stock aptiand, if applicable, Compar
shares) pursuant to the terms of Section 102 anithet Company Knowledge, the compliance by such trustees \mighréquiremen
set out in Section 102. The Company has not irpdst knowingly granted, and there is no and haa beepolicy or practice of tl
Company of granting, Company's stock options piagior otherwise coordinating the grant of stockiaps with, the release or otl
public announcement of material information regagdhe Company or its subsidiaries or their resaflisperations or prospects.

(hhh) Neither the Company, any of its sulasids nor any of their respective properties @ets has any immunity from 1
jurisdiction of any court or from any legal procasether through service or notice, attachmerndrgo judgment, attachment in
of execution or otherwise) under the laws of theteSof Israel.

Any certificate signed by or on behalf of the Compand delivered to the Representative or to cdudns¢he Underwriters shall be deeme:
be a representation and warranty by the Compargtb Underwriter as to the matters covered thereby.

3. PURCHASE SALE AND DELIVERYOF OFFERED SECURITIES. On the basis of the representations, warrantidsagreements herein contair
but subject to the terms and conditions hereirfath, the Company agrees to sell to the Undervgjtand the Underwriters agree, seve
and not jointly, to purchase from the Company #émpective numbers of shares of Firm Stock set fapffosite the names of the Underwri

in Schedule Aereto. The purchase price per share to be paidleoynderwriters to the Company for the Stock bl$ per share (the *
Purchase Price”).

The Company will deliver the Firm Stock to the Regmntative for the respective accounts of the aéwémderwriters, through tl
facilities of The Depository Trust Company, issiedsuch names and in such denominations as theeBamative may direct by notice
writing to the Company given at or prior to 12:00d%, New York time, on the second 1) full business day preceding the Closing I
against payment of the aggregate Purchase Pricefahdy wire transfer in federal (same day) futm&n account at a bank acceptable t
Representative payable to the order of the Companyhe Firm Stock sold by them, all at the officflsReed Smith LLP, 599 Lexingt
Avenue, New York, New York 10022. Time shall betlod essence, and delivery at the time and pladgfiguepursuant to this Agreement i
further condition of the obligations of each Undeter hereunder. The time and date of the delivarg closing shall be at 10:00 A.M., N
York time, on , 2013, in accordance with RiBe64 of the Exchange Act. The time and date of sugimeat and delivery are her
referred to as the Closing Date.” The Closing Date and the location of delivery aofd dhe form of payment for, the Firm Stock may heiec
by agreement between the Company and the Reprégenta
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For the purpose of covering any owletments in connection with the distribution assale of the Firm Stock as contemplated by
Prospectus, the Underwriters may purchase allss tlean all of the Optional Stock. The price pearsto be paid for the Optional Stock s
be the Purchase Price. The Company agrees toosiletUnderwriters the number of shares of Opti@tatk specified in the written not
delivered by the Representative to the Companyritest below and the Underwriters agree, severaity ot jointly, to purchase such sh
of Optional Stock. Such shares of Optional Stocllshe purchased from the Company for the accofirdach Underwriter in the sai
proportion as the number of shares of Firm StotKaséh opposite such Underwriter’'s name_on Schedubears to the total number of sh:
of Firm Stock (subject to adjustment by the Represiere to eliminate fractions). The option grantesteby may be exercised as to all or
part of the Optional Stock at any time, and fromeito time, not more than thirty (30) days subsatjte the date of this Agreement.
Optional Stock shall be sold and delivered unléssRirm Stock previously has been, or simultangoissisold and delivered. The right
purchase the Optional Stock or any portion theraa/ be surrendered and terminated at any time uptine by the Representative to
Company.

The option granted hereby may be exercised by emrittotice being given to the Company by the Reptesiee setting forth tf
number of shares of the Optional Stock to be puetidy the Underwriters and the date and time dtivery of and payment for the Optio
Stock. Each date and time for delivery of and paynfier the Optional Stock (which may be the Closibate, but not earlier) is herein cal
the “ Option Closing Date” and shall in no event be earlier than two (2) bessndays nor later than five (5) business days wafiéen notict
is given. The Option Closing Date and the Closirmgelare herein called theClosing Dates.”

The Company will deliver the Optional Stock to RRepresentative for the respective accounts ofekieral Underwriters through 1
facilities of The Depository Trust Company, issiedsuch names and in such denominations as theeBapative may direct by notice
writing to the Company given at or prior to 12:00ad%, New York time, on the second®) full business day preceding the Option Clo
Date against payment of the aggregate Purchase tRecefor by wire transfer in federal (same daydk to an account at a bank acceptat
the Representative payable to the order of the @ompll at the offices of Reed Smith LLP, 599 Lepton Avenue, New York, New Yo
10022. Time shall be of the essence, and deliveheatime and place specified pursuant to thise&grent is a further condition of
obligations of each Underwriter hereunder. The @pfClosing Date and the location of delivery ofgddhe form of payment for, the Optio
Stock may be varied by agreement between the Coyrgraohthe Representative.

The several Underwriters propose to offer the Sfoclsale upon the terms and conditions set fartiiné Prospectus.
4, FURTHERAGREEMENTSOF THE ComPANY. The Company agrees with the several Underwriters:

€)) To prepare the Rule 462(b) Registration Statenmtngcessary and agreed to by the Company, inra fpproved by tt
Representative and the Company and file such R&é@¢bJd Registration Statement with the CommissionlBy00 P.M., New Yor
time, on the date hereof, and the Company shahetime of filing either pay to the Commission fiilang fee for the Rule 462(]
Registration Statement or give irrevocable instans for the payment of such fee pursuant to Rulé @inder the Rules a
Regulations; to prepare the Prospectus in a forpnomed by the Representative containing informagiceviously omitted at the tir
of effectiveness of the Registration Statemeneliance on Rules 430A, 430B or 430C of the Rulas Ragulations and to file su
Prospectus pursuant to Rule 424(b) of the RulesRaglilations not later than the second4Rbusiness day following the execut
and delivery of this Agreement or, if applicablaclks earlier time as may be required by Rule 430AhefRules and Regulations
notify the Representative promptly of the Companiyitention to file or prepare any supplement oeadment to any Registrati
Statement or to the Prospectus and to make no anemdor supplement to the Registration Statemehés,General Disclosu
Package or to the Prospectus to which the Reprsaenshall reasonably object by notice to the Canypafter a reasonable periot
review; to advise the Representative, promptlyrafteeceives notice thereof, of the time when amyendment to any Registrat
Statement has been filed or becomes effective pisapplement to the General Disclosure PackagbeoPtospectus or any amen
Prospectus has been filed and to furnish the Uniiters with copies thereof; to advise the Represtard, promptly after it receiv
notice thereof, of the issuance by the Commissfamg stop order or of any order preventing or sasifing the use of any Prelimin,
Prospectus or the Prospectus, of the suspensitire afualification of the Stock for offering or sateany jurisdiction, of the initiatic
or threatening of any proceeding for any such psgpor of any request by the Commission for theralimg or supplementing of t
Registration Statements, the General Disclosuré&d@gcor the Prospectus or for additional informgtiand, in the event of t
issuance of any stop order or of any order premgntir suspending the use of any Preliminary Prdspeor the Prospectus
suspending any such qualification, and promptlyde its reasonable best efforts to obtain the wathel of such order.
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(b) The Company will not make any offelating to the Stock that would constitute (i) ee¥f writing prospectusds defined i
Rule 405 of the Rules and Regulations, (ii) anéptb the public’as such term is defined in the Israeli SecuritiagsLand/or (iii) a
offer in any jurisdiction that requires the filing a prospectus under any applicable law.

(c) If at any time prior to the expiration of nine (8jonths after the later of (i) the latest effectia@te of the Registratis
Statement or (ii) the date of the Prospectus, whenospectus relating to the Stock is requiredetaldlivered (or in lieu thereof, t
notice referred to in Rule 173(a) of the Rules Redjulations) any event occurs or condition exista aesult of which the Prospec
as then amended or supplemented would include afmyeistatement of a material fact, or omit toestaty material fact necessar
make the statements therein, in light of the cirstamces under which they were made when the Prinspiscdelivered (or in lie
thereof, the notice referred to in Rule 173(a)hef Rules and Regulations), not misleading, orig itecessary at any time to amen
supplement any Registration Statement or the Patispethe Company will promptly notify the Represgine thereof and upon th
request will prepare an appropriate amendment pplement in form and substance satisfactory toRbBpresentative which w
correct such statement or omission or effect suchptiance and will use its best efforts to have amendment to any Registrat
Statement declared effective as soon as possihke.Cbmpany will furnish without charge to each Umd#er and to any dealer
securities as many copies as the Representativefnmaytime to time reasonably request of such amesrd or supplement. In ce
any Underwriter is required to deliver a prospectos in lieu thereof, the notice referred to in ®&u73(a) of the Rules a
Regulations) relating to the Stock nine (9) mordahsnore after the later of (i) the latest effectdate of the Registration Statemer
(i) the date of the Prospectus, the Company, ugun request of the Representative, will preparemptty an amended
supplemented Prospectus as may be necessary td pempliance with the requirements of Section J(Xgof the Securities Act a
deliver to such Underwriter as many copies as &lioterwriter may reasonably request of such amendadipplemented Prospec
complying with Section 10(a)(3) of the Securitiest A

(d) If the General Disclosure Package is being usesbligit offers to buy the Stock at a time when Br@spectus is not y
available to prospective purchasers and any eVeit gccur as a result of which, in the judgmenthef Company or in the reasong
opinion of the Underwriters, it becomes necessarnarmend or supplement the General Disclosure Packagrder to make tl
statements therein, in the light of the circumstanthen prevailing, not misleading, or to makesfat¢ements therein not conflict w
the information contained in the Registration Stagat then on file and not superseded or modifiedf, ibis necessary at any time
amend or supplement the General Disclosure Pactagemply with any law, the Company promptly wiltepare, file with th
Commission (if required) and furnish to the Undétevs and any dealers an appropriate amendmenipplement to the Gene
Disclosure Package.

(e) To the extent not available on then@ussions Electronic Data Gathering, Analysis and Retriesyatem or any succes
system (“EDGAR "), to furnish promptly to the Representative and tansel for the Underwriters a signed copy of eaclthe
Registration Statements as originally filed witle ommission, and of each amendment thereto fiithl twve Commission, includir
all consents and exhibits filed therewith.

() To the extent not available on EDGAR, to deliveomptly to the Representative in New York City suaimber of th
following documents as the Representative shaiaeably request: (i) conformed copies of the Regfisin Statements as origine
filed with the Commission (in each case excludirgilkits), (ii) each Preliminary Prospectus, ang (e Prospectus (the delivery
the documents referred to in clauses (i), (ii), éiidof this paragraph (f) to be made not lateart 10:00 A.M., New York time, on t
business day following the execution and deliveirghis Agreement), (iv) conformed copies of any acdhment to the Registrati
Statement (excluding exhibits) and (v) any amendroesupplement to the General Disclosure PackagigeoProspectus (the delivi
of the documents referred to in clauses (iv) andfihis paragraph (f) to be made not later tha®@ A.M., New York City time, @
the business day following the date of such amendmresupplement).
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(9) To make generally available to its stockholdersam as practicable, but in any event not later gigteen (16) months af
the effective date of each Registration Statemamntdéfined in Rule 158(c) of the Rules and Regara), an earnings statement of
Company and its subsidiaries (which need not beted)dcomplying with Section 11(a) of the SecustiAct and the Rules a
Regulations (including, at the option of the CompdRule 158).

(h) To take promptly from time to time such actionstias Representative may reasonably request to guhkf Stock fc
offering and sale under the securities or Blue Bkys of such jurisdictions (domestic or foreign)ths Representative may desigi
and to continue such qualifications in effect, &amdomply with such laws, for so long as requiregé&rmit the offer and sale of St
in such jurisdictionsprovidedthat the Company and its subsidiaries shall nobflegated to qualify as foreign corporations in
jurisdiction in which they are not so qualifiedtorfile a general consent to service of procesminjurisdiction.

0] Upon request, during the period of five (5) yeamnf the date hereof, to the extent not availablEDGAR, to deliver t
each of the Underwriters, (i) as soon as they @aflable, copies of all reports or other communara furnished to stockholders, ¢
(ii) as soon as they are available, copies of appnts and financial statements furnished or fil&th the Commission or any natio
securities exchange on which the Stock is listealéler, so long as the Company is subject to thertimg requirements of eitt
Section 13 or Section 15(d) of the Exchange Act iantiimely filing reports with the Commission on BBR, it is not required !
furnish such reports or statements to the Undesvait

)] That the Company will not, for a pmtiof one hundred eighty (180) days from the datiie Agreement, (the Lock-Up
Period ") without the prior written consent of the Represtwa directly or indirectly offer, sell, assigmansfer, pledge, contract
sell, or otherwise dispose of, any shares of Com@twtk or any securities convertible into or ex&abie or exchangeable
Common Stock, other than the Compangale of the Stock hereunder and the issuancestiiated Common Stock or options
acquire Common Stock pursuant to the Compangmployee benefit plans, qualified stock optiomanpl or other employ
compensation plans as such plans are in existemd¢beodate hereof and described in the Prospectiighee issuance of Comm
Stock pursuant to the valid exercises of optiorerants or rights or the conversion of convertiddentures outstanding on the
hereof. The Company will cause each officer, doecstockholder, optionholder and warrantholdeetisin_Schedule Bo furnish tc
the Representative, prior to the Closing Date tterdesubstantially in the form of Exhibithlereto, pursuant to which each such pe
shall agree, among other things, not to directhindirectly offer, sell, assign, transfer, pledgentract to sell, or otherwise dispose
or announce the intention to otherwise disposeany, shares of Common Stock or any securities ctibleiinto or exercisable
exchangeable for Common Stock, not to engage irsaap, hedge or similar agreement or arrangementrdnsfers, in whole or
part, directly or indirectly, the economic risk afvnership of Common Stock or any such securitieb raot to engage in any sh
selling of any Common Stock or any such securitidigting the Lockdp Period, without the prior written consent of
Representative. The Company also agrees that dsuicly period, other than for the sale of the Stoaeunder, the Company will 1
file any registration statement, preliminary pragpe or prospectus, or any amendment or suppletheréto, under the Securities .
for any such transaction or which registers, oesfffor sale, Common Stock or any securities cditlerinto or exercisable
exchangeable for Common Stock, except for or vapect to a registration statement on Foréhr8lating to employee benefit pla
with respect to a registration statement thatfiscéize as of the date of this Agreement, or fowith respect to a registration staten
relating solely to securities covered by a regiginastatement that is effective as of the datéhisf Agreement. The Company her
agrees that (i) if it issues an earnings releasmaierial news, or if a material event relatingtie Company occurs, during the
seventeen (17) days of the Lock-Up Period, orif(jprior to the expiration of the Locklp Period, the Company announces that it
release earnings results during the sixteen (18)pdaod beginning on the last day of the Lddk-Period, the restrictions imposed
this paragraph (j) or the letter shall continueapply until the expiration of the eighteen (Iy period beginning on the issuanc
the earnings release or the occurrence of the rabbews or material event. The Company will praviie Representative and any cc
managers and each stockholder subject to the UgpckReriod with prior notice (in accordance with &t 15 herein) of any su
announcement that gives rise to an extension dfdlek-Up Period.
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(k) If the Representative, in its solealétion, agrees to release or waive the restnigtaet forth in a lockip letter described
Section 6(p) hereof for an officer or director bétCompany and provides the Company with notidh@impending release or wai
at least three (3) business days before the eftedtite of the release or waiver, the Company ageeannounce the impending rele
or waiver by a press release substantially in dinen fof Exhibit 1l hereto through a major news service at least tvainiess days befc
the effective date of the release or waiver.

()] To supply the Representative with copies of allregpondence to and from, and all documents issoegntl by, th
Commission in connection with the registration bé tStock under the Securities Act or any of theifegion Statements, a
Preliminary Prospectus or the Prospectus, or argndment or supplement thereto or document incotpdiay reference therein.

(m) Prior to each of the Closing Dates, to furnishtie Representative, as soon as they have been @demapies of ar
unaudited interim consolidated financial statemeitthe Company for any periods subsequent to émmgs covered by the financ
statements appearing in the Registration Statenaewtshe Prospectus.

(n) Prior to the latest of the Closing Dates, not Buésany press release or other communication Wirecindirectly or hols
any press conference with respect to the Compasycandition, financial or otherwise, or earningsisiness affairs or busini
prospects (except for routine oral marketing comications in the ordinary course of business andistent with the past practices
the Company and of which the Representative isfiad}j without the prior written consent of the Regentative, unless in 1
judgment of the Company and its counsel, and aftéfication to the Representative, such pressasgleor communication is requi
by law.

(0) Until the Representative shall have notified thernPany of the completion of the resale of the Stdlckt the Company w
not, and will cause its affiliated purchasers (efirgtd in Regulation M under the Exchange Act) tooteither alone or with one
more other persons, bid for or purchase, for argpaact in which it or any of its affiliated purchaséhas a beneficial interest, :
Stock, or attempt to induce any person to purclaaseStock; and not to, and to cause its affiligtecchasers not to, make bids
purchase for the purpose of creating actual, oagy, active trading in or of raising the pricetu Stock.

(P) Not to take any action prior to the latest of thkwsihg Dates which would require the Prospectub@éoamended
supplemented pursuant to Section 4(d).

(@) To at all times comply with all apgdble provisions of the Sarbanes-Oxley Act in affeam time to time.
n To maintain, at its expense, a regisand transfer agent for the Stock.
(s) To apply the net proceeds from the sale of the kStxc set forth in the Registration Statement, tle@meBal Disclosul

Package and the Prospectus under the heading “{JBeoceeds,’and except as disclosed in the General Disclosackdge, th
Company does not intend to use any of the prockedsthe sale of the Stock hereunder to repay argtanding debt owed to ¢
affiliate of any Underwriter. The Company shall raga its affairs and investments in such a mannaroaso be or become
“investment company” within the meaning of the Istreent Company Act and the rules and regulatioaetinder.

® To use its best efforts to list, @db to notice of issuance, and to maintain thinigsof the Stock on the Exchange.
(u) To use its best efforts to do and perform all thingquired to be done or performed under this Agese by the Compal

prior to each Closing Date and to satisfy all ctinods precedent to the delivery of the Firm Stoo# the Optional Stock.
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(v) Upon request of any Underwriter, to furnish, or smuo be furnished, to such Underwriter an eleatr@ersion of th
Companys trademarks, servicemarks and corporate logoseon the website, if any, operated by such Undemfor the purpose
facilitating the on-line offering of the Stock (theLicense”); provided, howevethat the License shall be used solely for the psa
described above, is granted without any fee andmoape assigned or transferred.

5. PAaYMENT OF ExPENSES. The Company agrees to pay, or reimburse if pgidaby Underwriter, whether or not the transacl
contemplated hereby are consummated or this Agneeisigerminated: (a) the costs incident to thénaxization, issuance, sale, preparation
delivery of the Stock and any taxes payable in toaihection; (b) the costs incident to the registnaof the Stock under the Securities Act;
the costs incident to the preparation, printing distfibution of the Registration Statements, anglifinary Prospectus, the General Disclo
Package, the Prospectus, any amendments, supptemedt exhibits thereto and the costs of printirgpraducing and distributing t
“Agreement Among Underwriters” between the Repregéere and the Underwriters, the Master Selectechl®s’ Agreement, th
Underwriters’ Questionnaire, this Agreement and any closing desusmby mail, telex or other means of communicatiqd) the fees ai
expenses (including related fees and expensesurfseb for the Underwriters) incurred in connectigith securing any required review
FINRA of the terms of the sale of the Stock and filirygs made with FINRA; (e) any applicable liggiror other fees; (f) the fees and expe
(including related fees and expenses of counsilegdJnderwriters) of qualifying the Stock under geeurities laws of the several jurisdicti
as provided in Section 4(h) and of preparing, priqnand distributing wrappers, Blue Sky Memorandd hegal Investment Surveys; (9)
cost of preparing and printing stock certificatés) all fees and expenses of the registrar andsfearagent of the Stock; (i) the costs
expenses (including, without limitation, any dansge other amounts payable in connection with #uall or contractual liability) associa
with the reforming of any contracts for sale of 8teck made by the Underwriters caused by a brehtite representation contained in Sec
2(b); (j) the costs and expenses of the Comparstimgl to investor presentations on any “road showtlertaken in connection with 1
marketing of the offering of the Stock, includingthout limitation, expenses associated with thepgration or dissemination of any electr
road show, expenses associated with the producdiomad show slides and graphics, fees and expewisesly consultants engagec
connection with the road show presentations wighgtior approval of the Company, travel and lodgmgenses of the officers of the Comg
and such consultants, including the cost of angraiit chartered in connection with the road shoud &) all other costs and expenses inci
to the offering of the Stock or the performancehaf obligations of the Company under this Agreentemiuding, without limitation, the fe
and expenses of the Company’s counsel and the Guorispadependent accountantpypvidedthat, except to the extent otherwise provide
this Section 5 and in Sections 9 and 10, the Undems shall pay their own costs and expensesudtiey the fees and expenses of |
counsel, any transfer taxes on the resale of angkSby them and the expenses of advertising angrioff of the Stock made by 1
Underwriters. The Company shall be obligated to frayhe Underwriters their reasonable oufpofket costs up to $75,000 related to
transactions contemplated by this Agreement andeibe and expenses of Underwritdegjal counsel up to $110,000 (including $10,00(
fees incurred in clearing the sale of the StockWitNRA).

6. ConbpITIONs OF UNDERWRITERS OBLIGATIONS The respective obligations of the several Undeessithereunder are subject to
accuracy, when made and as of the Applicable Tintkam such Closing Date, of the representationsnardanties of the Company contai
herein, to the accuracy of the statements of thegamy made in any certificates pursuant to theipimvs hereof, to the performance by
Company of its obligations hereunder, and to edi¢heofollowing additional terms and conditions:

(a) The Registration Statements have become effectidenthe Securities Act, and no stop order susperttie effectiveness
any Registration Statement or any part thereofertng or suspending the use of any Preliminapspectus or the Prospectus or
part thereof shall have been issued and no pracgedor that purpose or pursuant to Section 8A otiuke Securities Act shall ha
been initiated or threatened by the Commission, @hdequests for additional information on the tpaff the Commission (to |
included in the Registration Statements or the [froisis or otherwise) shall have been complied toitthe reasonable satisfactior
the Representative; the Rule 462(b) Registratiate8tent, if any, and the Prospectus shall have tilednwith the Commission with
the applicable time period prescribed for suchdilby, and in compliance with, the Rules and Regna and in accordance w
Section 4(a), and the Rule 462(b) Registratione@tant, if any, shall have become effective immetijaupon its filing with th
Commission; and FINRA shall have raised no objectio the fairness and reasonableness of the tefrttisoAgreement or tt
transactions contemplated hereby.
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(b) None of the Underwriters shall have discovered disdlosed to the Company on or prior to such Chpdiate that ar
Registration Statement or any amendment or suppiethereto contains an untrue statement of a faathw in the opinion of couns
for the Underwriters, is material or omits to statg fact which, in the opinion of such counseiaterial and is required to be stz
therein or is necessary to make the statementsitheot misleading, or that the General Disclogemekage or the Prospectus or
amendment or supplement thereto contains an ustedement of fact which, in the opinion of suchgel, is material or omits
state any fact which, in the opinion of such coljnisematerial and is necessary in order to makestiatements, in the light of -
circumstances in which they were made, not misteadi

(c) All corporate proceedings and other legal mattecgdent to the authorization, form and validityeafch of this Agreeme
the Stock, the Registration Statements, the Gemsalosure Package and the Prospectus and alf &bal matters relating to ti
Agreement and the transactions contemplated hesbhyl be reasonably satisfactory in all materiapeets to counsel for t
Underwriters, and the Company shall have furnidgbesiich counsel all documents and information tthey may reasonably reques
enable them to pass upon such matters.

(d) Haynes and Boone, LLP shall havaifilred to the Representative such cousssfitten opinion and negative assure
statement, as counsel to the Company, addressbe tdnderwriters and dated such Closing Date, imfand substance reasong
satisfactory to the Representative as set forfEximbit I11-A .

(e) Kafri Leibovich shall have furnishtathe Representative such courselritten opinion, as Israeli general counsel &
Company, addressed to the Underwriters and datetl €llosing Date, in form and substance reasonabtisfactory to th
Representative as set forth_in ExhibitBland Daniel Kliger shall have furnished to the Reprgative such counsglivritten opinior
as intellectual property counsel to the Companylressed to the Underwriters and dated such Cld3atg, in form and substar
reasonably satisfactory to the Representativetdsdle in Exhibit 11I-C .

) The Representative shall have received from Reeath3tP, counsel for the Underwriters, such opinmmopinions, date
such Closing Date, with respect to such mattetth@dJnderwriters may reasonably require, and theg@my shall have furnished
such counsel such documents as they request fblimgéhem to pass upon such matters.

(9) At the time of the execution ofghAgreement, the Representative shall have recdioed Kesselman &Kesselmar
Certified Public Accountants, a member of PricewadaseCoopers International Limited, a letter, added to the Underwrite
executed and dated such date, in form and substatisfactory to the Representative (i) confirmthgt they are an independ
registered accounting firm with respect to the Campand its subsidiaries within the meaning of$eeurities Act and the Rules ¢
Regulations and PCAOB and (ii) stating the condusiand findings of such firm, of the type ordiharncluded in accountants’
“comfort letters”to underwriters, with respect to the financial eta¢nts and certain financial information containeéhcorporated k
reference in the Registration Statements, the Gébasclosure Package and the Prospectus.

(h) On the effective date of any peffective amendment to any Registration Statemewt @n such Closing Date, 1
Representative shall have received a letter (therfg-down letter ”) from Kesselman & Kesselman, Certified Public Accaumts, |
member of PricewaterhouseCoopers International temiaddressed to the Underwriters and dated slagin@ Date confirming, i
of the date of the brindewn letter (or, with respect to matters involvidiganges or developments since the respective date:
which specified financial information is given inet General Disclosure Package and the Prospestulse &ase may be, as of a
not more than three (3) business days prior talttte of the bringlown letter), the conclusions and findings of sfigh, of the type
ordinarily included in accountants’ “comfort lets&to underwriters, with respect to the financial imfiation and other matters cove
by its letter delivered to the Representative comrly with the execution of this Agreement pursiu@ paragraph (f) of this Secti
6.
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0] The Company shall have furnished to the Represeetatcertificate, dated such Closing Date, ofdtsef Executive Office
and Chief Financial Officer stating that (i) sudfiaers have carefully examined the Registratioat&nent, the General Disclos
Package and the Prospectus and, in their opinf@n Registration Statements and each amendmentahee of their respecti
effective dates and as of such Closing Date didnwtde any untrue statement of a material fact @did not omit to state a matel
fact required to be stated therein or necessanyaice the statements therein not misleading, an@G#weral Disclosure Package, a
the Applicable Time and as of such Closing Date,Rnospectus and each amendment or supplementotheseof the respective d
thereof and as of such Closing Date, did not inelady untrue statement of a material fact and didomit to state a material fi
necessary in order to make the statements theneihe light of the circumstances in which they gvemade, not misleading, (ii) sir
the effective date of the Initial Registration 8taent, no event has occurred which should have beteforth in a supplement
amendment to the Registration Statements, the @ebD&rclosure Package or the Prospectus, that diaseen so set forth therein, (
to the best of their Knowledge, as of such Closdadge, the representations and warranties of thepaasnin this Agreement are ti
and correct and the Company has complied with giéements and satisfied all conditions on its padbe performed or satisfi
hereunder at or prior to such Closing Date, anyl tfiere has not been, subsequent to the date ahdst recent audited financ
statements included in the General Disclosure Rpgkany material adverse change in the financisitipo or results of operations
the Company and its subsidiaries, or any changieelopment that, singularly or in the aggregateyld involve a material advel
change or a prospective material adverse changw, dffecting the condition (financial or otherwjiseesults of operations, busine
assets or prospects of the Company and its sulisgliaken as a whole, except as set forth in tbegectus.

)] Since the date of the latest audited financiakstants included in the General Disclosure Pack@geeither the Compai
nor any of its subsidiaries shall have sustaingdlass or interference with its business from fegplosion, flood or other calami
whether or not covered by insurance, or from apidalispute or court or governmental action, omtedecree, otherwise than as
forth in the General Disclosure Package, and lfgre shall not have been any material change ircdpéal stock (other than stc
option and warrant exercises and conversions ofertible debentures) or lorigrm debt of the Company or any of its subsidiarie
any change, or any development involving a prospeathange, in or affecting the business, gendfalrs, management, financ
position, stockholders2quity or results of operations of the Company asidubsidiaries, otherwise than as set forth & @ener:
Disclosure Package, the effect of which, in anyhscase described in clause (i) or (ii) of this gaaah (j), is, in the judgment of t
Representative, so material and adverse as to inakpracticable or inadvisable to proceed with Hade or delivery of the Stock
the terms and in the manner contemplated in theefaéBisclosure Package.

(k) No action shall have been taken and no law, statute, regulation or order shall have been enaaddpted or issued
any governmental agency or body which would pretleatissuance or sale of the Stock or materialty @dversely affect or would
reasonably expected to materially and adversebcathe business or operations of the Companynaridjunction, restraining ord
or order of any other nature by any federal orestaturt of competent jurisdiction shall have bessuéd which would prevent 1
issuance or sale of the Stock or materially anceesily affect or would be reasonably expected tteri@dly and adversely affect t
business or operations of the Company.

()] Subsequent to the execution and dejivof this Agreement (i) no downgrading shall haezurred in the Comparg’
corporate credit rating or the rating accorded @aempany’s debt securities by anyadtionally recognized statistical rat
organization,”as that term is defined by the Commission for psgscof Rule 436(g)(2) of the Rules and Regulatan (i) no suc
organization shall have publicly announced thahdas under surveillance or review (other than anoancement with positiy
implications of a possible upgrading), the Comparogrporate credit rating or the rating of anyhaf Company’s debt securities.
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(m) Subsequent to the execution and delivery of thisAment there shall not have occurred any of theviang: (i) trading ir
securities generally on the New York Stock Exchanige Nasdag Capital Market or the over-tloemnter market, or trading in
securities of the Company on any exchange or inotrer-theeounter market, shall have been suspended or mlltelimited, ol
minimum or maximum prices or maximum range for gsishall have been established on any such exclurggeh market by tl
Commission, by such exchange or market or by ahgratgulatory body or governmental authority hgvurisdiction, (ii) a bankin
moratorium shall have been declared by Federatate suthorities or a material disruption has o®mliin commercial banking
securities settlement or clearance services irUthieed States, (iii) the United States shall haeedme engaged in hostilities, or
subject of an act of terrorism, or there shall hegen an outbreak of or escalation in hostilitresolving the United States, or th
shall have been a declaration of a national emesgen war by the United States or (iv) there shalVe occurred such a mate
adverse change in general economic, political marfcial conditions (or the effect of internatiosahditions on the financial mark
in the United States shall be such) as to make the judgment of the Representative, impractieaslinadvisable to proceed with
sale or delivery of the Stock on the terms andhvé@rhanner contemplated in the General Disclosuckd®@ and the Prospectus.

(n) The Exchange shall have approvedstioek for listing therein, subject only to officiabtice of issuance.

(0) The Representative shall have received on suchnmgl@ate satisfactory evidence of the good standinipe Company ar
its subsidiaries in their respective jurisdictiafsorganization and their good standing as foregtities in such other jurisdictions
the Representative may reasonably request, in easd in writing or any standard form of telecommoation from the appropric
Governmental Authorities of such jurisdictions.

(p) The Representative shall have reckthe written agreements, substantially in the fafmExhibit | hereto, of the officer
directors, stockholders, optionholders and warr@ldérs of the Company listed in Schedul&éoBhis Agreement.

(o) On or prior to such Closing Date, the Company shalle furnished to the Representative such furtleetificates an
documents as the Representative may reasonablgstequ

n At or prior to the Applicable Timéne Company shall have effected the Reverse Stolitk Sp

All opinions, letters, evidence and certificatesntiened above or elsewhere in this Agreement dfemlleemed to be in complial
with the provisions hereof only if they are in foand substance reasonably satisfactory to couos#ié Underwriters.

7. INDEMNIFICATIONAND CONTRIBUTION.

€)) The Company shall indemnify and hold harmless daetierwriter, its directors, officers, managers, rbers, employee
representatives and agents and each person, ilduaycontrols any Underwriter within the meaningSefction 15 of the Securities /
or Section 20 of the Exchange Act (collectivelye thunderwriter Indemnified Parties ,” and, each, an Underwriter Indemnified
Party ") against any loss, claim, damage, expense or lighithatsoever (or any action, investigation or pexting in respect therec
joint or several, to which such Underwriter Indefied Party may become subject, under the Secut@sor otherwise, insofar
such loss, claim, damage, expense, liability, actiovestigation or proceeding arises out of drdsed upon (i) any untrue statemel
alleged untrue statement of a material fact conthin any Preliminary Prospectus, any Registrafitaiement or the Prospectus, ¢
any amendment or supplement thereto, or (ii) thession or alleged omission to state in any PrelanjrProspectus, any Registral
Statement or the Prospectus, or in any amendmestipplement thereto a material fact required tethged therein or necessan
make the statements therein not misleading, anldl rgiburse each Underwriter Indemnified Partyppily upon demand for a
documented legal fees or other expenses reasomabiyed by that Underwriter Indemnified Party onoection with investigating,
preparing to defend, or defending against, or appgas a third party witness in respect of, oreottise incurred in connection wi
any such loss, claim, damage, expense, liabildtipa, investigation or proceeding, as such feesexpenses are incurrgaiovided,
however, that the Company and the subsidiaries shall ediable in any such case to the extent that anh $oss, claim, damag
expense or liability arises out of or is based uporuntrue statement or alleged untrue statemeior iomission or alleged omiss
from any Preliminary Prospectus, any Registratitaie¢hnent or the Prospectus, or any such amendmeanpplement thereto, made
reliance upon and in conformity with written infaation furnished to the Company through the Reptesign by or on behalf of ai
Underwriter specifically for use therein, which onination the parties hereto agree is limited to Wmalerwriters’Information (a
defined in Section 17). The indemnity agreemerhis Section 7(a) is not exclusive and is in additio each other liability which t
Company and the subsidiaries might have underAbreement or otherwise, and shall not limit anyhtigor remedies which m
otherwise be available under this Agreement, atdaim equity to any Underwriter Indemnified Party.
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(b) Each Underwriter, severally and not jointly, shatlemnify and hold harmless the Company and itsatlirs, its officers ar
each person who signed the Registration Statenifeat)yy, who controls the Company within the meanofgSection 15 of tF
Securities Act or Section 20 of the Exchange Adiléctively, the “Company Indemnified Parties” and, each, a ‘Company
Indemnified Party ") against any loss, claim, damage, expense or bahilhatsoever (or any action, investigation or pexting i
respect thereof), joint or several, to which sucdmPany Indemnified Party may become subject, utiteGecurities Act or otherwi:
insofar as such loss, claim, damage, expenselityalgiction, investigation or proceeding arise$ ofior is based upon (i) any unt
statement or alleged untrue statement of a matk@alcontained in any Preliminary Prospectus, Registration Statement or -
Prospectus, or in any amendment or supplementtthere(ii) the omission or alleged omission taest®m any Preliminary Prospect
any Registration Statement or the Prospectus, anyjnamendment or supplement thereto, a matedaréguired to be stated ther
or necessary to make the statements therein né¢adiag, but in each case only to the extent thatuntrue statement or alleg
untrue statement or omission or alleged omissios made in reliance upon and in conformity with teritinformation furnished
the Company through the Representative by or oalbehthat Underwriter specifically for use thareivhich information the parti
hereto agree is limited to the Underwritelrsformation as defined in Section 17, and shathimirse the Company Indemnified Pai
promptly on demand for any documented legal orrotix@enses reasonably incurred by such party inextion with investigating
preparing to defend or defending against or appgaas third party witness in connection with angrsloss, claim, damage, liabili
action, investigation or proceeding, as such femsexpenses are incurred. This indemnity agreeisemdt exclusive and will be
addition to any liability which the Underwriters ghit otherwise have and shall not limit any rightsesmedies which may otherwise
available under this Agreement, at law or in eqtétthe Company Indemnified Parties.
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(c) Promptly after receipt by an indemnified party untléis Section 7 of notice of the commencement f action, th
indemnified party shall, if a claim in respect thef is to be made against an indemnifying partyeurttis Section 7, notify su
indemnifying party in writing of the commencemefftloat action;provided, howevethat the failure to notify the indemnifying pa
shall not relieve it from any liability which it igghave under this Section 7 except to the exteh&dt been materially prejudiced
such failure; andprovided, furtherthat the failure to notify an indemnifying partyadhnot relieve it from any liability which it m:
have to an indemnified party otherwise than unbisr$ection 7. If any such action shall be browg#inst an indemnified party, an
shall notify the indemnifying party thereof, thede@mnifying party shall be entitled to participateerein and, to the extent tha
wishes, jointly with any other similarly notifiechdemnifying party, to assume the defense of sutioraevith counsel reasonal
satisfactory to the indemnified party (which codrsteall not, except with the written consent of theemnified party, be counsel
the indemnifying party). After notice from the indeifying party to the indemnified party of its efien to assume the defense of <
action, except as provided herein, the indemnifygagty shall not be liable to the indemnified pautyder Section 7 for any legal
other expenses subsequently incurred by the indedmuarty in connection with the defense of suction other than reasonable ct
of investigationprovided, howevethat any indemnified party shall have the righemoploy separate counsel in any such action €
participate in the defense of such action but &®s fand expenses of such counsel (other than eddsarosts of investigation) shall
at the expense of such indemnified party unlesthé)employment thereof has been specifically aighd in writing by the Compal
in the case of a claim for indemnification undect®s 7(a) or the Representative in the case dhaincfor indemnification unds
Section 7(b), (ii) such indemnified party shall baween advised by its counsel that there may beonwre legal defenses availe
to it which are different from or additional to g available to the indemnifying party, or (iiletindemnifying party has failed
assume the defense of such action and employ corgasmnably satisfactory to the indemnified pavithin a reasonable period
time after notice of the commencement of the aatiothe indemnifying party does not diligently dedethe action after assumptior
the defense, in which case, if such indemnifiedypaotifies the indemnifying party in writing thatelects to employ separate coul
at the expense of the indemnifying party, the indiéymg party shall not have the right to assume defense of (or, in the case |
failure to diligently defend the action after asqtion of the defense, to continue to defend) swatioa on behalf of such indemnifi
party and the indemnifying party shall be respdesiior legal or other expenses subsequently andoredbly incurred by su
indemnified party in connection with the defensesath action;provided, however, that the indemnifying party shall not,
connection with any one such action or separatestistantially similar or related actions in thensgurisdiction arising out of tl
same general allegations or circumstances, beslfablthe reasonable fees and expenses of moreotfeeeparate firm of attorney:
any time for all such indemnified parties (in adudit to any local counsel), which firm shall be dgsited in writing by tr
Representative if the indemnified parties undes ®ection 7 consist of any Underwriter Indemnifigatty or by the Company if t
indemnified parties under this Section 7 consishmf Company Indemnified Parties. Subject to tlE@sti®n 7(c) the amount paya
by an indemnifying party under Section 7 shall i, but not be limited to, (x) reasonable legakfand expenses of counsel tc
indemnified party and any other expenses in ingasitig, or preparing to defend or defending agaimisappearing as a third pe
witness in respect of, or otherwise incurred inraaiion with, any action, investigation, proceedimglaim, and (y) all amounts pi
in settlement of any of the foregoing. No indemimfyparty shall, without the prior written consefithe indemnified parties, settle
compromise or consent to the entry of judgment wapect to any pending or threatened action oickisn whatsoever, in respect
which indemnification or contribution could be sbtiginder this Section 7 (whether or not the inddiediparties are actual
potential parties thereto), unless such settlensempromise or consent (i) includes an uncondiliogl@ase of each indemnified pe
named in such action or claim in form and substaresonably satisfactory to such indemnified p&udyn all liability arising out c
such action or claim and (ii) does not includeaeshent as to or an admission of fault, culpabditya failure to act by or on behall
any indemnified party. Subject to the provisiongtef following sentence, no indemnifying party $he liable for settlement of a
pending or threatened action or any claim whatsodat is effected without its written consent (alhiconsent shall not

unreasonably withheld or delayed), but if settlathwts written consent, if its consent has beereasonably withheld or delayed @
there be a judgment for the plaintiff in any suchtter, the indemnifying party agrees to indemnifig &old harmless any indemnif
party from and against any loss or liability bysea of such settlement or judgment. In additiorgtifny time an indemnified pa
shall have requested that an indemnifying partynbeirse the indemnified party for reasonable feed expenses of counsel,
accordance with this Section 7, such indemnifyiagyagrees that it shall be liable for any setdatrof the nature contemplated
Sections 7(a) or 7(b) effected without its writmmsent if (i) such settlement is entered into ntbaa ninety (90) days after receipt
such indemnifying party of the written request feimbursement accompanied by documentation of feedhand expenses, (ii) s
indemnifying party shall have received notice af thaterial terms of such settlement at least tl{80) days prior to such settlem
being entered into and (iii) such indemnifying pashall not have reimbursed such indemnified partgccordance with such reqt
and the terms of this Section 7 prior to the ddtguch settlement.

(d) If the indemnification provided for in this Secti@nis unavailable or insufficient to hold harmlessindemnified party und
Section 7(a) or 7(b), then each indemnifying pattgll, in lieu of indemnifying such indemnified parcontribute to the amount pe
payable or otherwise incurred by such indemnifiadtypas a result of such loss, claim, damage, esgen liability (or any actio
investigation or proceeding in respect thereof)inasrred, (i) in such proportion as shall be ajppiate to reflect the relative bene
received by the Company and the subsidiaries, erotte hand, and the Underwriters, on the othem fitee offering of the Stock,
(ii) if the allocation provided by clause (i) ofishSection 7(d) is not permitted by applicable lawsuch proportion as is appropriat
reflect not only the relative benefits referreditioclause (i) of this Section 7(d) but also theatiek fault of the Company and

subsidiaries, on the one hand, and the Underwyibershe other, with respect to the statementsssions, acts or failures to act wr
resulted in such loss, claim, damage, expensability (or any action, investigation or proceedingrespect thereof) as well as .
other relevant equitable considerations. The redabienefits received by the Company and the sub#&di on the one hand, and
Underwriters, on the other, with respect to sudhrafg shall be deemed to be in the same propodsothe total net proceeds from
offering of the Stock purchased under this Agreanfleafore deducting expenses) received by the Cagnpad the subsidiaries b
to the total underwriting discounts and commissiogseived by the Underwriters with respect to thieck purchased under t



Agreement, in each case as set forth in the tabl¢he cover page of the Prospectus. The relatiué & the Company and t
subsidiaries, on the one hand, and the Underwritgrshe other, shall be determined by referencanwng other things, whether
untrue or alleged untrue statement of a materil da the omission or alleged omission to stateaséenal fact relates to informati
supplied by the Company and the subsidiaries, enotie hand, or the Underwriters, on the other,rtent of the parties and th
relative knowledge, access to information and oty to correct or prevent such untrue statememtission, act or failure to a
providedthat the parties hereto agree that the writterrmé&tion furnished to the Company through the Reprigive by or on beh:
of the Underwriters for use in the Preliminary Rrcus, any Registration Statement or the Prospeotuin any amendment
supplement thereto, consists solely of the Undéevei Information as defined in Section 17.
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(e) The Company, the subsidiaries and the Underwrétgrsee that it would not be just and equitable itgbutions pursuant
Section 8(d) above were to be determined by pi alidcation or by any other method of allocatidmiak does not take into acco
the equitable considerations referred to Sectial) 86ove. The amount paid or payable by an indeethgarty as a result of the Ic
claim, damage, expense, liability, action, invesiign or proceeding referred to in Section 8(d)vabehall be deemed to inclu
subject to the limitations set forth above, anyalewr other expenses reasonably incurred by subdminified party in connection w
investigating, preparing to defend or defendingiregfaor appearing as a third party witness in respé or otherwise incurred
connection with, any such loss, claim, damage, es@diability, action, investigation or proceeditptwithstanding the provisions
this Section 8, no Underwriters shall be requiredantribute any amount in excess of the amounivbich the total underwritir
discounts and commissions received by such Undemwiith respect to the offering of the Stock extethe amount of any dama
which the Underwriter has otherwise paid or becdimige to pay by reason of any untrue or allegettusstatement, omission
alleged omission, act or alleged act or failuretb or alleged failure to act. No person guiltyfrafudulent misrepresentation (witl
the meaning of Section 11(f) of the Securities Aghipll be entitled to contribution from any perssho was not guilty of suc
fraudulent misrepresentation. The Underwritetsligations to contribute as provided in this Sattr are several in proportion to tt
respective underwriting obligations and not joint.

8. TERMINATION. The obllgatlons of the Underwriters hereunder maﬁetrmlnated by the Representative, in its absaligeretion, b
notice given to the Company prior to delivery oflgrayment for the Firm Stock if, prior to that tinay of the events described in Sections
(), 6(1) or 6(m) have occurred or if the Undener shall decline to purchase the Stock for angae@ermitted under this Agreement.

9. ReiMBURSEMENTOF UNDERWRITERSEXPENSES. Notwithstanding anything to the contrary in thigreement, if (a) this Agreement st
have been terminated pursuant to Section 8 orlid@hé Company shall fail to tender the Stock felivetry to the Underwriters for any rea:
not permitted under this Agreement, (c) the Undiens shall decline to purchase the Stock for aason permitted under this Agreemer
(d) the sale of the Stock is not consummated becanyg condition to the obligations of the Underenstset forth herein is not satisfiec
because of the refusal, inability or failure on faet of the Company to perform any agreement heyeio satisfy any condition or to com
with the provisions hereof, then in addition to thayment of amounts in accordance with Sectionh8, Company shall reimburse

Underwriters for the documented fees and expenksémderwriters’ counsel and for such other docuradmut-ofpocket expenses as sl
have been reasonably incurred by them in conneutitinthis Agreement and the proposed purchasbheotock, including, without limitatio
travel and lodging expenses of the Underwritersl apon demand the Company shall pay the full amdueteof to the Representati
providedthat if this Agreement is terminated pursuant totide 8 by reason of the default of one or more é&diters, the Company shall |
be obligated to reimburse any defaulting Underwrite account of expenses to the extent incurredumyh defaulting Underwritgorovidec
furtherthat the foregoing shall not limit any reimbursemaoligation of the Company to any non-defaultingddrwriter under this Section 9.

10. SuBsTITUTIONOF UNDERWRITERS If any Underwriter or Underwriters shall defainltits or their obligations to purchase sharestotk
hereunder on any Closing Date and the aggregatdeunf shares which such defaulting UnderwritetJoderwriters agreed but failed
purchase does not exceed ten percent (10%) obthkrtumber of shares to be purchased by all Undkens on such Closing Date, the of
Underwriters shall be obligated severally, in pntjon to their respective commitments hereundepuxchase the shares which such defat
Underwriter or Underwriters agreed but failed toghase on such Closing Date. If any UnderwritetJaderwriters shall so default and
aggregate number of shares with respect to which default or defaults occur is more than ten per¢E0%) of the total number of share
be purchased by all Underwriters on such Closinge@ad arrangements satisfactory to the Representaid the Company for the purchas
such shares by other persons are not made wittirdaght (48) hours after such default, this Agnemt shall terminate.
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If the remaining Underwriters or substituted Undetavs are required hereby or agree to take uprgtlart of the shares of Stock ¢
defaulting Underwriter or Underwriters on such @bgsDate as provided in this Section 10, (i) therany shall have the right to postp
such Closing Dates for a period of not more thae {b) full business days in order that the Compaay effect whatever changes may the
be made necessary in the Registration StatementseoProspectus, or in any other documents or geraents, and the Company ag
promptly to file any amendments to the Registragtatements or supplements to the Prospectus wighthereby be made necessary, an
the respective numbers of shares to be purchas#uelnemaining Underwriters or substituted Undetevsi shall be taken as the basis of
underwriting obligation for all purposes of this lkgment. Nothing herein contained shall relieve @efaulting Underwriter of its liability 1
the Company or the other Underwriters for damageasioned by its default hereunder. Any terminatibithis Agreement pursuant to t
Section 10 shall be without liability on the part any nondefaulting Underwriter, the Company or its subsieé® except that tl
representations, warranties, covenants, indemnidgeements and other statements set forth ino&e2t the obligations with respect
expenses to be paid or reimbursed to defaulting Underwriters pursuant to Sections 5 @rahd the provisions of Section 7 and Sectior
through 21, inclusive, shall not terminate and Isteathain in full force and effect.

11. ABSENCEOF FIDUCIARY RELATIONSHIR The Company acknowledges and agrees that:

(a) each Underwritarresponsibility to the Company is solely contratin nature, the Representative has been retaioletl
to act as underwriters in connection with the sdlthe Stock and no fiduciary, advisory or agergationship between the Compi
and the Representative has been created in resfany of the transactions contemplated by thise&grent, irrespective of whetl
the Representative has advised or is advising tinegany on other matters;

(b) the price of the Stock set forth limstAgreement was established by the Company faligwdiscussions and arnfesagtt
negotiations with the Representative, and the Comfs capable of evaluating and understanding, arderstands and accepts,
terms, risks and conditions of the transactiongeraplated by this Agreement;

(c) it has been advised that the Reptatiga and its affiliates are engaged in a broamjeaof transactions which may inva
interests that differ from those of the Company t#rat the Representative has no obligation to @s&ckuch interests and transact
to the Company by virtue of any fiduciary, advisoryagency relationship; and

(d) it waives, to the fullest extent péted by law, any claims it may have against theri@sentative for breach of fiduciary d
or alleged breach of fiduciary duty and agreesttmaiRepresentative shall have no liability (whettiesct or indirect) to the Compa
in respect of such a fiduciary duty claim or to g®rson asserting a fiduciary duty claim on bebé&lér in right of the Compan
including stockholders, employees or creditorshefCompany.

12. SUCCESSORSPERSONSENTITLED TO BENEFIT OF AGREEMENT. This Agreement shall inure to the benefit of &rdinding upon the seve
Underwriters, the Company and the subsidiariesthei respective successors and assigns. Nothimgeesed or mentioned in this Agreen
is intended or shall be construed to give any persther than the persons mentioned in the pregestmtence, any legal or equitable ri
remedy or claim under or in respect of this Agreetmer any provisions herein contained, this Agrestrand all conditions and provisit
hereof being intended to be and being for the ant exclusive benefit of such persons and for #reefit of no other person; except that
representations, warranties, covenants, agreeraadtindemnities of the Company and the subsidiadasained in this Agreement shall ¢
be for the benefit of the Underwriter IndemnifiearfRes, and the indemnities of the several Undeéevgishall be for the benefit of the Comp
Indemnified Parties. It is understood that each eswdter’s responsibility to the Company is solely contratin nature and the Underwrit
do not owe the Company, or any other party, anyciary duty as a result of this Agreement. No paseh of any of the Stock from &
Underwriter shall be deemed to be a successors@raby reason merely of such purchase.
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13. SURVIVAL OF INDEMNITIES REPRESENTATIONSWARRANTIES ETC . The respective indemnities, covenants, agreemespsesentation
warranties and other statements of the Companysuhsidiaries and the several Underwriters, agostt in this Agreement or made by th
respectively, pursuant to this Agreement, shallaienin full force and effect, regardless of anydstigation made by or on behalf of |
Underwriter, the subsidiaries, the Company or aess@n controlling any of them and shall surviveivdgly of and payment for the Sto
Notwithstanding any termination of this Agreemengluding without limitation any termination pursitato Section 8 or Section 10,
indemnities, covenants, agreements, representati@arsanties and other statements forth in Sectris 7 and 9 and Sections 12 througt
inclusive, of this Agreement shall not terminate ahall remain in full force and effect at all tisne

14, NoTices. All statements, requests, notices and agreenhenésinder shall be in writing, and:

(a) if to the Underwriters, shall be delivered or sbptmail, telex, facsimile transmission or emailGowen and Company, LL
Attention: Head of Equity Capital Markets, Fax: 682-1249 with a copy to the General Counsel, Bd%-562-1124; and

(b) if to the Company or any subsidiary shall be detdeor sent by mail, telex, facsimile transmissioremail to InspireMD, Ini
Attention: Craig Shore, Fax: +97236917692, emadigs@inspiremd.com with a copy to Rick A. Werrtesq., Haynes and Boo!
LLP, Fax: 212-884-8234, email: rick.werner@haynestgocom

provided, howeveithat any notice to an Underwriter pursuant to ®aci shall be delivered or sent by mail, or faclEriansmission to su
Underwriter at its address set forth in its accegeatelex to the Representative, which addressbeibupplied to any other party hereto by
Representative upon request. Any such statemexfsests, notices or agreements shall take effélee dime of receipt thereof.

15. DeriNnITION OF CERTAIN TERMS. For purposes of this Agreement, (a) “business’ dagans any day on which the New York S
Exchange, Inc. is open for trading and (b) “sulzsigi has the meaning set forth in Rule 405 of theR and Regulations.

16. GoVERNINGLAW AND JuRrisDICTION This Agreement shall be governed by and construed iaccordance with the laws of the State
New York, including without limitation Section 5-1401 of the New York General ObligationsThe Company or such subsidiary irrevoci
(a) submits to the noexclusive jurisdiction of the Federal and statertoin the Borough of Manhattan in The City of N&terk for the
purpose of any suit, action or other proceedingiragi out of this Agreement or the transactions emmpated by this Agreement,
Registration Statements and any Preliminary Prdepear the Prospectus, (b) agrees that all claimeespect of any such suit, actior
proceeding may be heard and determined by any cuath, (c) waives to the fullest extent permittgdapplicable law, any immunity from t
jurisdiction of any such court or from any legabpess, (d) agrees not to commence any such stidnaar proceeding other than in si
courts, and (e) waives, to the fullest extent pt#ediby applicable law, any claim that any such, sagtion or proceeding is brought in
inconvenient forum.

17. UNDERWRITERSI NFORMATION. The parties hereto acknowledge and agree thatlfqurposes of this Agreement, the Underwriter:
Information consists solely of the following infoation in the Prospectus: (i) the last paragrapkherfront cover page concerning the terrr
the offering by the Underwriters; and (ii) the staents concerning the Underwriters contained irfdbeth, eighth, ninth, eleventh, thirtee
and sixteenth paragraphs (determined without regatidullet point” subparagraphs) under the headlsigderwriting.”

18. AUTHORITYOF THE REPRESENTATIVE In connection with this Agreement, you will aot and on behalf of the several Underwriters,
any action taken under this Agreement by the Reptasive, will be binding on all the Underwriters.

19. PARTIAL UNENFORCEABILITY. The invalidity or unenforceability of any sectigmaragraph, clause or provision of this Agreemeatl
not affect the validity or enforceability of anyher section, paragraph, clause or provision hettahy section, paragraph, clause or provi
of this Agreement is for any reason determinedeadnlvalid or unenforceable, there shall be deemdietmade such minor changes (and
such minor changes) as are necessary to makedtarad enforceable.
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20. GENERAL. This Agreement constitutes the entire agreemetiiteoparties to this Agreement and supersedgwiall written or oral an
all contemporaneous oral agreements, understandingsnegotiations with respect to the subject matareof. In this Agreement, 1
masculine, feminine and neuter genders and thailsingnd the plural include one another. The sediieadings in this Agreement are for
convenience of the parties only and will not afféed construction or interpretation of this Agreemerhis Agreement may be amende
modified, and the observance of any term of thise&gent may be waived, only by a writing signedh®y Company, the subsidiaries and
Representative.

21. CouNTERPARTS This Agreement may be signed in any number oht@parts, each of which shall be an original, wlith same effe
as if the signatures thereto and hereto were updsame instrument.

-27-




If the foregoing is in accordance with your undamnsting of the agreement between the Company ansktheral Underwriters, kinc
indicate your acceptance in the space providethtrpurpose below.

Very truly yours,
INSPIREMD, INC.

By:

Name:
Title:

Accepted as of

the date first above written:

COWEN AND COMPANY, LLC
Acting on its own behalf
and as Representative of several
Underwriters referred to in the
foregoing Agreement.

By: CoweN AND COMPANY, LLC

By:

Name:
Title:
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SCHEDULE A

Number of Shares of Firm Number of Shares of Optional
Name Stock to be Purchast Stock to be Purchast

Cowen and Company, LL
JMP Securities LL(

Total
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Alan Milinazzo
Craig Shore

Eli Bar

Robert Ratini

Sol J. Barer, Ph.D
James Barry, Ph.D
Michael Berman
Asher Holzer, Ph.D
James J. Loughlin
Ofir Paz

Paul Stuka

Eyal Weinstein

SCHEDULE B
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SCHEDULE C

None.
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SCHEDULE D
Pricing Information
Number of Shares of Firm Stock:
Number of Shares of Option Stock: __
Public Offering Price per Share: $
Underwriting Discount per Share: $
Underwriting Non-accountable expense allowanceStere: $

Proceeds to Company per Share (before expenses): $
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Exhibit 5.1

March 13, 2013

InspireMD, Inc.
4 Menorat Hamaor St.
Tel-Aviv 67448, Israel

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

We have acted as counsel to InspireMD, Inc., a\Waa corporation (the * Compariy in connection with the proposed registratiorupfto

an aggregate of up to $30 million of Common Stocthe Company, par value $0.0001 per share (whigkaks 11,111,111 shares, based on a
assumed offering price of $2.70 per share, whithedast reported sales price of the Company'syommstock on February 28, 2013, but
which may be more or fewer shares depending oad¢heal offering price), that are being offered by Company (the “ Primary Shargsand

up to an aggregate of up to $4.5 million of Comrstack (which equals 1,666,666 shares, based casthened offering price of $2.70 per
share, but which may be more or fewer shares dépgoa the actual offering price) that may be pasgd by the underwriters pursuant to an
option to purchase additional shares granted b timapany (together with the Primary Shares, thhdr&s), pursuant to a Registration
Statement on Form S-1 under the Securities AcB8Blas amended (the * Securities Acriginally filed with the Securities and Exchga
Commission (the * Commissidi on September 24, 2012 (Registration No. 333-8830as amended to date (the " Redistration Statethe

The opinion expressed herein is limited exclusiwelyhe General Corporation Law of the State ofsidare (the * DGCL"), applicable
provisions of the Delaware Constitution and judidiecisions interpreting the DGCL and such provisiof the Delaware Constitution, and we
have not considered, and express no opinion onotgy laws or the laws of any other jurisdiction.

In rendering the opinions expressed herein, we baaenined and relied upon the originals, or copértified to our satisfaction, of (i) the
Registration Statement, including the prospectod,al exhibits thereto; (ii) the CompasyCertificate of Incorporation and any amendmer
date certified by the Secretary of State of theéeSté Delaware; (iii) the Company’s By-laws and amgendments to date certified by the
Secretary of the Company; (iv) the minutes andneof the corporate proceedings of the Companly meispect to the authorization of the
issuance of the Shares and related matters théwtitve form of Underwriting Agreement (hereincadled), to be entered into among the
Company and Cowen and Company, for itself and dralbef the several underwriters; (vi) the formamimmon stock certificate; and (vii) st
other records, documents and instruments as wedearaed necessary for the expression of the opErstated herein.

Based upon the foregoing and subject to the assonspand qualifications stated herein, we are efgpinion that the Shares have been duly
authorized for issuance by all necessary corpeatetien of the Company and, when issued and paithfaccordance with the terms and
conditions of the Underwriting Agreement, the Skaxdll be validly issued, fully paid and non-assdss.

We hereby consent to the filing of this opinioniwihe Commission as Exhibit 5.1 to the RegistraBtatement and any abbreviated
registration statements relating thereto that nefiled to register additional securities identittathose covered by the Registration Statemen
(including a registration



InspireMD, Inc.
March 13, 2013
Page 2

statement filed pursuant to Rule 462(b) under theu8ties Act), and to the reference to our firndenthe caption “Legal Matters” in the
prospectus constituting part of such Registratitaie®nent. In giving such consent, we do not heeglyyit that we are in the category of
persons whose consent is required under Sectidnhe &ecurities Act.

Very truly yours,
/sl Haynes and Boone, LLP

Haynes and Boone, LLP



