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

POST-EFFECTIVE AMENDMENT NO. 1
TO
FORM S-1 ON FORM S-3

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

InspireMD, Inc.

(Exact name of Registrant as specified in its anart

Delaware 26-212383¢
(State or other jurisdiction of (I.LR.S. Employer
Incorporation or organizatiol Identification Number

4 Menorat Hamaor St.
Tel Aviv, Israel 67448
972-3-691-7691
(Address, including zip code, and telephone numhbehiding area code, of Registrant’s principal@xeve 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 telephoanaoer, including area code, of agent for service)

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

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

Approximate date of commencement of proposed sale the public: From time to time after this Registration Statetiertomes
effective.

If the only securities being registered on thisrk@re being offered pursuant to dividend or intereimvestment plans, please check
the following box.[]




If any of the securities being registered on tlosnfrare to be offered on a delayed or continuossshmirsuant to Rule 415 under the
Securities Act of 1933, other than securities @ffleonly in connection with dividend or interesirastment plans, check the following box:
o}

If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective rtegion statement for the same offerifg.

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

If this Form is a registration statement filed puanst to General Instruction I.D. or a post-effeetamendment thereto that shall
become effective upon filing with the Commissionmguant to Rule 462(e) under the Securities Actckltlee following box

If this Form is a post-effective amendment to dagtegtion statement filed pursuant to General Uretton 1.D. filed to register
additional securities or additional classes of gées pursuant to Rule 413(b) under the Securhiets check the following boxXd

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

Large accelerated file O Accelerated file|

Non-accelerated file O (Do not check if a smaller reporting compa Smaller reporting compar O




EXPLANATORY NOTE

This Post-Effective Amendment No. 1 to Form S-1IFonm S-3 is being filed to update our registrastatement on Form S-1 (No.
333-174948) to, among other things, convert théstedion statement on Form S-1 into a registrasimtement on Form S-3.

Pursuant to Rule 429 under the Securities Act 8B1%he prospectus included in this registrati@eshent is a combined prospectus
that also relates to the shares of common sto¢kntbee registered pursuant to a registration stat¢rmn Form S-1 (No. 333-181502) initially
filed by us on May 17, 2012 and declared effectimeéMay 30, 2012.

All filing fees payable in connection with the refgation of the securities that are subject to tbggstration statement were
previously paid in connection with the filing ofetfapplicable registration statement on Form S-1.

Unless otherwise indicated, all information in thiespectus reflects a one-for-four reverse stptikaf our common stock that
occurred on December 21, 2012.




The information in this prospectus is not complet@and may be changed. The selling stockholders may tngell these securities until the
registration statement filed with the Securities ad Exchange Commission is effective. This prospectisnot an offer to sell these
securities and it is not soliciting an offer to buythese securities in any state where the offer oak is not permitted.

SUBJECT TO COMPLETION, DATED MAY 9, 2013

PRELIMINARY PROSPECTUS

inspireMD

InspireMD, Inc.

2,844,089 Shares of Common Stock

This prospectus relates to the resale of up to42089 shares of our common stock to be offeredbyselling stockholders,
comprised of 195,652 currently outstanding shafemmmon stock and 2,648,437 shares of common s$ssckable upon the exercise of
outstanding common stock purchase warrants.

The selling stockholders may sell shares of comstock from time to time in the principal marketwhich our common stock is
traded at the prevailing market price or in pril\ateegotiated transactions. See “Plan of Distritmitiwhich begins on page 13.

We will not receive any of the proceeds from thie & common stock by the selling stockholders. idegr, we will generate
proceeds in the event of a cash exercise of theawir by the selling stockholders. We intend tothisse proceeds, if any, for general
corporate purposes. We will pay the expenses adtexgng these shares.

All expenses of registration incurred in connectigth this offering are being borne by us, butsalling and other expenses incurred
by the selling stockholders will be borne by thitirsg stockholders.

Our common stock is listed on the NYSE MKT under sgmbol “NSPR.” On May 8, 2013, the last repogatd price of our
common stock as reported on the NYSE MKT was $pe3(share.

We may amend or supplement this prospectus from tieto time by filing amendments or supplements as qeired. You
should read the entire prospectus, the informatiornincorporated by reference herein and any amendmentsr supplements carefully
before you make your investment decision.

Investing in our common stock is highly speculativand involves a high degree of risk. You should cafully consider the risks
and uncertainties in the section entitled “Risk Fators” beginning on page 5 of this prospectus beformaking a decision to purchase
our stock.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the adequacy or accuraof this prospectus. Any representation to the conary is a criminal offense.

The date of this prospectus is , 2013
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ABOUT THIS PROSPECTUS

You should rely only on the information containadhis prospectus or incorporated by referencimgrospectus and in any
applicable prospectus supplement. Neither we r@séiling stockholders have authorized anyoneduige you with different information.
We and the selling stockholders take no respoiisilidr, and can provide no assurance as to thahiéty of, any other information that
others may give you. The information containechis prospectus, any applicable prospectus suppleamehthe documents incorporated by
reference herein or therein are accurate only #seoflate such information is presented. Our bagsirfenancial condition, results of operati
and prospects may have changed since that dateshtnudd also read this prospectus together wittatittional information described under
the headings “Incorporation of Certain InformatlmnReference” and “Where You Can Find More Inforioat’ This prospectus may be
supplemented from time to time to add, update angk information in this prospectus. Any statententained in this prospectus will be
deemed to be modified or superseded for purpostBsoprospectus to the extent that a statemenatwmd in such prospectus supplement
modifies or supersedes such statement. Any statesnanodified will be deemed to constitute a péthes prospectus only as so modified,
and any statement so superseded will be deemdd nonhstitute a part of this prospectus.

The selling stockholders are offering the commalsonly in jurisdictions where such issuancespamnitted. The distribution of
this prospectus and the issuance of the commok Biartain jurisdictions may be restricted by l&ersons outside the United States who
come into possession of this prospectus must infoemselves about, and observe any restrictioasimglto, the issuance of the common
stock and the distribution of this prospectus algthe United States. This prospectus does notitdasand may not be used in connection
with, an offer to sell, or a solicitation of an @ffto buy, the common stock offered by this prosmeby any person in any jurisdiction in
which it is unlawful for such person to make suntoéer or solicitation.

The registration statement containing this progpedncluding the exhibits to the registration ata¢nt, provides additional
information about us and the securities offeredeurtidis prospectus. The registration statemenliidireg the exhibits, can be read on the
Securities and Exchange Commission’s website tireaBecurities and Exchange Commission’s officestimeed under the heading “Where
You Can Find More Information.”




PROSPECTUS SUMMARY

This summary provides an overview of selected imétion contained elsewhere or incorporated by reffiee in this prospectus
and does not contain all of the information youwddaonsider before investing in our common std@u should carefully read the
prospectus, the information incorporated by refeeand the registration statement of which thisspextus is a part in their entirety
before investing in our common stock, includingitfiermation discussed under “Risk Factors” in thisospectus and the documents
incorporated by reference and our financial statetseand notes thereto that are incorporated byregfee in this prospectus. As used i
this prospectus, unless the context otherwise ates; the terms “we,” “our,” “us,” or “the Company”for periods prior to the closing of
our share exchange transactions on March 31, 2@férrto InspireMD Ltd., a private company incorptae under the laws of the State
Israel that is now our wholly-owned subsidiary, atsdsubsidiary, taken as a whole, and the terms,"Wour,” “us,” or “the Company”
for periods subsequent to the closing of the skeamhange transactions refer to InspireMD, Inc.,@dare corporation, and its
subsidiaries, including InspireMD Ltd., taken awhole.

Unless otherwise indicated, all information in tpi®spectus reflects a one-for-four reverse stqdit sf our common stock that
occurred on December 21, 2012.

The Company
Overview

We are a medical device company focusing on theldpment and commercialization of our proprietagnsplatform

technology, MGuard™ . MGuard provides embolic protection in stentinggadures by placing a micron mesh sleeve ovema Sice
our formation, we have experienced net losses.

Our initial products are marketed for use mainlpatients with acute coronary syndromes, notahlyeamyocardial infarction
(heart attack) and saphenous vein graft coronaeyvantions (bypass surgery). According to the TYRMN STEMI trial (New England
Journal of Medicine, 2006) and the SOS SVG Trialdal of the American College of Cardiology, 200f)patients with acute
myocardial infarction and saphenous vein graft oarg interventions, 7.5% to 44% experience majeessk cardiac events, including
cardiac death, heart attack and restenting oftieeya When performing stenting procedures in pasievith acute coronary symptoms,
interventional cardiologists face a difficult dilema in choosing between bare-metal stents, whick havigh rate of restenosis (formatio
of new blockages), and drug-eluting (drug-coatéeits, which have a high rate of late thrombosisnfftion of clots months or years aff
implantation), require administration of anti-platedrugs for at least one year post proceduremam costly than bare-metal stents ang
have additional side effects. We believe that M@uara simple and seamless solution for thesergatie

We also intend to apply our technology to develdgittonal products used for other vascular proceguspecifically carotid (the
arteries that supply blood to the brain) and peniph(other arteries) procedures.

In October 2007, our first generation product, M@uard Coronary, received CE Mark approval for timent of coronary arterial
disease in the European Union. CE Mark is a mamngatmformance mark on many products marketederBhropean Economic Area

=)
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and certifies that a product has met European Uoamisumer safety, health or environmental requirgméVe began shipping our prodyct

to customers in Europe in January 2008 and hawe sirpanded our global distribution network to 8east Asia, India, Latin America
and Israel. During the summer of 2012, we submaieihvestigational device exemption applicatioth® U.S. Food and Drug
Administration to conduct a pivotal trial that weaend to form the basis of an application to setl market MGuard Coronary in the
United States. On April 19, 2013, we received aorayal with conditions for our investigational degiexemption application. An
approval with conditions indicates that the U.Sodfand Drug Administration concurs with the ovetadll design and while minor detail
are being finalized, allows us to initiate enrollmhan the trial. The multi-center, randomized stwdlf consist of 1,114 patients suffering
from ST Elevation Myocardial Infarction (STEMI),rtughout 35 sites in the U.S. and an additionadig&s in Europe, and will support g
application to market our MGuard Prime versionhgf MGuard Coronary in the United States. Presentlge of our products may be so
or marketed in the United States.
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Our initial MGuard Coronary products incorporatestainless steel stent. We subsequently repladedttinless steel platform
with a more advanced cobalt-chromium based platferhich we refer to as the MGuard Priféversion of our MGuard Coronary. We
believe the new platform will prove to be supebecause cobalt-chromium stents are generally kriovhe industry to provide better
deliverability and possibly even a reduction in onadverse cardiac events.

The MGuard Prime version of the MGuard Coronargigad CE Mark approval in the European Union indber 2010 for
improving luminal diameter and providing emboliofaction. We believe we can use and leverage thieal trial results of our original
stainless steel based MGuard Coronary to markenewrcobalt-chromium based MGuard Prime versiomefMGuard Coronary.

For the nine months ended March 31, 2013, our tetanue was approximately $3.4 million and ourlog$ was approximately
$14.3 million. For the six months ended June 3Q220ur total revenue was approximately $2.1 mmlémd our net loss was
approximately $7.1 million. For the year ended Deber 31, 2011, our total revenue was approxima&i6l® million and our net loss wag
approximately $14.7 million.

Recent Events

On April 16, 2013, we sold a total of 12,500,00@rgls of common stock in an underwritten publicrifige The price to the
public in the offering was $2.00 per share, andalpgregate net proceeds to us were approximat@lp $illion, after the underwriters’
commissions and offering expenses. As describemhhele used a portion of the proceeds to redeeortiop of our outstanding senior
secured convertible debentures due April 15, 20tthvee intend to use the remainder of the proceedapport the worldwide
commercialization of the MGuard Coronary and Car&mbolic Protection Stents (EPS), to pursue Udedrand Drug Administration
approval of these products and for general corpgratposes. In connection with the offering, effects of April 11, 2013, our common|
stock began trading on the NYSE MKT and ceasedrtgaoh the OTC Bulletin Board.

On April 16, 2013, we consummated an exchange amehdment agreement with the holders of our outs#tgnskenior secure
convertible debentures due April 15, 2014. Purstarihe agreement, in full satisfaction of our ghtions under the debentures, we
repaid $8,787,234 in cash, (ii) issued 2,159,5&teshof our common stock to the holders, andigiyied to the holders five year warra
to purchase 659,091 shares of common stock atencis& price of $3.00 per share.

On April 16, 2013, as a result of the offering pria the public offering being less than $6.00 gfeaire and the issuance of
shares and warrants under the exchange and amendgreament, we issued to investors in our Margl2811 financing an aggregate
755,207 shares of common stock pursuant to ridetset investors hold under a securities purchaseagnt providing for the issuance
additional shares of common stock in the event sgeié shares of common stock at a price below $6e®Gshare or common sto
equivalents pursuant to which shares of commorkstay be acquired at a price per share below $6.00.

Corporate and Other Information

We were organized in the State of Delaware on Fapr9, 2008 as Saguaro Resources, Inc. to engdbe acquisition,
exploration and development of natural resourcegmies. On March 28, 2011, we changed our nanme fRaguaro Resources, Inc.” to
“InspireMD, Inc.”

Our principal executive offices are located at 4nbi@t Hamaor St., Tel Aviv, Israel 67448. Our télepe number is 972-3-691-
7691. Our website address is www.inspire-md.coffierination accessed through our website is not pm@ted into this prospectus and
not a part of this prospectus.
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The Offering @

Common stock offered by the selling stockholders:

Common stock outstanding prior to the offeri
Common stock outstanding after this offeri

Use of proceeds:

Offering price:

NYSE MKT symbol:

Risk factors:

(1) All share amounts are adjusted for the-for-four reverse stock split that occurred on Decen@ie2012

(2) Includes 2,648,437 shares of our common stock tffeeed by the selling stockholders upon the aserof outstanding commt

stock purchase warran

The number of shares of common stock outstanditey Hfis offering is based on 34,316,864 sharestantling on May 6, 2013

and excludes:

« 750 shares of common stock issuable upon the eeeoficurrently outstanding warrants with an exsergrice of $7.20

per share

o 659,091 shares of our common stock issuable uppaxarcise of currently outstanding warrants witlegercise price

of $3.00 per shart

o 3,982,757 shares of common stock issuable upoexieise of currently outstanding options with eis prices
ranging from $0.0001 to $10.40 and having a weidjlateerage exercise price of $4.55 per st

« 551,343 shares of common stock available for fuigsseance under our 2011 UMBRELLA Option Plan;

» 1,875,000 shares of common stock that may be solat before May 10, 2013 to cover over-allotmentsur recent
underwritten public offering at a purchase price plublic of $2.00 per shai

,842,089 shares of our common stock to be offeyetthd selling stockholder$
@,

34,316,86¢
36,965,301

We will not receive any proceeds from the salédhefdcommon stock offered |
the selling stockholders. However, we will generaiaceeds in the event of g
cash exercise of the warrants by the selling stolcidrs. We intend to use
those proceeds, if any, for general corporate Bep.

All or part of the shares of common stock offereddiry may be sold from tir
to time in amounts and on terms to be determineth&égelling stockholders ¢
the time of sale

NSPR.

You should carefully consider the information setlti and incorporated by
reference in this prospectus and, in particular sgpecific factors set forth in
the “Risk Factors” section beginning on page Shaf prospectus before
deciding whether or not to invest in shares of@ammon stock




RISK FACTORS

Investing in our common stock involves a high degrérisk. You should carefully consider the risksl uncertainties and all other
information contained or incorporated by refereimchis prospectus, including the risks and undéetitss discussed under “Risk Factors” in
our Quarterly Report on Form 10-Q for the fiscahdar ended March 31, 2013. All of these “Risk Begtare incorporated by reference
herein in their entirety. These risks and uncetigsnare not the only ones facing us. Additionsksiof which we are not presently aware or
that we currently believe are immaterial may alagrhour business and results of operations. Tlingegorice of our common stock could
decline due to the occurrence of any of these rishkd investors could lose all or part of theirdstment. In assessing these risks, investors
should also refer to the information containedn@orporated by reference in our other filings with Securities and Exchange Commission.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporateddigrence contain “forward-looking statements,’iehhinclude information
relating to future events, future financial perfamoe, strategies, expectations, competitive enmigari and regulation. Words such as “may,”
“should,” “could,” “would,” “predicts,” “potential;, “continue,” “expects,” “anticipates,” “future,”intends,” “plans,” “believes,” “estimates,”
and similar expressions, as well as statementstime tense, identify forward-looking statementsviard-looking statements should not be
read as a guarantee of future performance or seantt will probably not be accurate indicationsvbEn such performance or results will be
achieved. Forward-looking statements are basedfomaation we have when those statements are nraolér smanagement’s good faith
belief as of that time with respect to future egeand are subject to risks and uncertaintieschail cause actual performance or results to
differ materially from those expressed in or sugg@dy the forward-looking statements. Importactdes that could cause such differences
include, but are not limited to:

” ” o ” o ” LI ” o ” o ”

e our history of recurring losses and negativ&hdéows from operating activities and the unceatiaregarding the adequacy of our
liquidity to pursue our complete business objedj

e our ability to complete clinical trials as amipiated and obtain and maintain regulatory appsofal our products;
e our ability to adequately protect our intellesitproperty;
e disputes over ownership of intellectual propert

e our dependence on a single manufacturing fachd our ability to comply with stringent manufaing quality standards and to
increase production as necess:i

« the risk that the data collected from our catr@nd planned clinical trials may not be sufficisndemonstrate that the MGuard
technology is an attractive alternative to oth@rcpdures and produc

« intense competition in our industry, with cortifmes having substantially greater financial, tealogical, research and development,
regulatory and clinical, manufacturing, marketimgl ¢ales, distribution and personnel resourceswleado;




« entry of new competitors and products and patktechnological obsolescence of our products;
¢ loss of a key customer or supplier;

e technical problems with our research and prtsland potential product liability claims;

e adverse economic conditions;

* adverse federal, state and local governmendatign, in the United States, Europe or Israel;

e price increases for supplies and components;

e inability to carry out research, developmerd aammercialization plans; and

« loss or retirement of key executives and redeacientists.

You should review carefully the section entitledsiRFactors” beginning on page 5 of this prospefdus discussion of these and
other risks that relate to our business and inrgsti our common stock. The forward-looking statataeontained or incorporated by
reference in this prospectus are expressly qualifigheir entirety by this cautionary statement @6 not undertake any obligation to publ
update any forward-looking statement to reflectés®r circumstances after the date on which anl statement is made or to reflect the
occurrence of unanticipated events.

USE OF PROCEEDS

All shares of our common stock offered by this pexdus are being registered for the accounts adeélimg stockholders and we w
not receive any proceeds from the sale of theseesha

The shares of common stock offered by this prosgseste issuable upon the exercise of common staahpse warrants. As such
a selling stockholder exercises all or any portibits warrants on a cash basis, we will receiweabgregate exercise price paid by such
selling stockholder in connection with any suchnaat exercise. The maximum amount of proceeds wddueceive upon the exercise of all
the warrants on a cash basis would be approxim&fyl71,565.68. However, certain of the sellimgkholders may also exercise their
warrants through a cashless exercise. In the eveelling stockholder exercises a warrant throughshless exercise, we will not receive any
proceeds from such exercise. We expect to userttoe@ds received from the exercise of the warri#rdasy, for general working capital
purposes.




SELLING STOCKHOLDERS

Up to 2,844,089 shares of common stock issuabla tipexercise of warrants are being offered by phdspectus, all of which are
being registered for sale for the accounts of #dikng stockholders. Each of the transactions bjctvithe selling stockholders acquired their
securities from us was exempt under the registrgtiovisions of the Securities Act of 1933, as adeeh

The shares of common stock referred to above ang begistered to permit public sales of the shaagd the selling stockholders
may offer the shares for resale from time to timespant to this prospectus. The selling stockhsldeay also sell, transfer or otherwise
dispose of all or a portion of their shares in $@gtions exempt from the registration requiremehthe Securities Act of 1933, as amended,
or pursuant to another effective registration stetet covering those shares. We may from time te timlude additional selling stockholders
in supplements or amendments to this prospectus.

The table below sets forth certain information regay the selling stockholders and the shares btommon stock offered by them
in this prospectus. The selling stockholders hantehad a material relationship with us within tlespthree years other than as described in
the footnotes to the table below or as a resutieif acquisition of our shares or other securifiesour knowledge, subject to community
property laws where applicable, each person namétkitable has sole voting and investment powtr kespect to the shares of common
stock set forth opposite such person’s name.

Beneficial ownership is determined in accordandé wie rules of the Securities and Exchange Comanisin computing the
number of shares beneficially owned by a sellingldbtolder and the percentage of ownership of thilihg stockholder, shares of common
stock underlying warrants held by that selling ktaider that are exercisable within 60 days of Mag013 are included. Those shares,
however, are not deemed outstanding for the purpbsemputing the percentage ownership of any adlk#ing stockholder. Each selling
stockholder’s percentage of ownership of our outditag shares in the table below is based upon 84884 shares of common stock
outstanding as of May 6, 2013. With respect towtaerants held by the selling stockholders, theisteontractual provisions limiting
conversion and exercise to the extent such cororemsi exercise would cause such selling stockhptdgether with its affiliates or members
of a “group,” to beneficially own a number of sh&ued common stock which would exceed 4.99% or 9.98%ur then outstanding shares of
common stock following such exercise. The sharéespencentage ownership of our outstanding shadbdsdted in the table below do not g
effect to these limitations.




Ownership Before

Offering Ownership After Offering
Number of Number of Percentage
shares of Number shares of of
common of common common
stock shares stock stock

beneficially offered beneficially beneficially
Selling Stockholder owned (1) owned owned
Platinum Partners Value Arbitrage Fund LP 858,75( 250,00( 608,75( 1.6%
Osiris Investment Partners, L.P. 500,00 166,66t 333,33: *
Allan Pasternac 12,50: 4,16 8,33¢ *
Leon Frenke 50,00: 16,66 33,33« *
CNH Diversified Opportunities Master Account, L(B) 2,67¢ 892 1,78: *
Advanced Series Trust — AST Academic Strategiegt®HBocation Portfolic
(5) 4,41¢ 1,472 2,944 *
AQR Opportunistic Premium Offshore Fund, L.P. 4,47¢ 1,492 2,98¢ *
AQR Funds- AQR Diversified Arbitrage Fund (i 50,93 16,97¢ 33,95¢ *
Joseph Kazarnovsk 90,00( 30,00( 60,00( *
Fame Associates (! 62,50( 20,83 41,66° *
American European Insurance Co. 75,00( 25,00( 50,00( *
Harborview Value Master Fund L.P. (1 156,25( 45,83: 110,41 *
The Corbran LLC (11 356,81! 150,00( 206,81! *
David Stefansky (12 436,53¢ 183,33« 253,20: *
Endicott Management Partners, LLC (: 673,04((14) 312,50! 360,54((14) 1.C%
Ralph Riede 20,00: 6,667 13,33« *
Harmony Finance Holdings Ltd. (1 25,00( 8,33: 16,66" *
Alan Kneller 3,75( 1,25( 2,50( *
Alpha Capital Anstalt (1€ 256,25( 83,33! 172,91 *
Fortis Business Holdings, LLC (1 25,00( 8,33: 16,66" *
Gedalya She 12,50: 4,16 8,33¢ *
Sandor Capital Master Fund, L.P. (. 123,00( 37,50( 85,50( *
Lev Michael 10,00( 3,33: 6,667 *
Shmuel and Serena Fuchs Foundation 28,75( 8,33: 20,41° *
RPSMSS, LLC (20 81,25( 25,00( 56,25( *
Petr Gukovskiy 50,00: 16,66° 33,33¢ *
LR Holdings Associates (2: 12,50: 4,16 8,33« *
Seth Padowit. 9,00( 3,00(¢ 6,00( *
Gary and Jane Klopfe 100,00( 33,33 66,66" *
Ronald A. Durandt 6,25( 2,08: 4,167 *
Palladium Capital Advisors, LLC (2: 34,79( 34,79( - *
Reinder Hogeboor 12,50: 4,16 8,33¢ *
Moishe Hartstein (23 103,47: 103,47: - *
Abraham Bidermal 2,12t 2,12t - *
Jeffrey Frank 82¢ 82¢ - *
The Benchmark Company, LLC (2 11,58t 11,58t - *
William Odenthal 5,611(25) 5,611(25) - *
Cato Capital LLC (26 1,667 1,667 - *
Eisenberg Family Foundation (2 75,00( 66,66¢ 8,33¢ *
Hermitage Capital Management (- 1,667 1,667 - -
Arvest Privatbank AG (2¢ 40,13: 40,13: - -
Harborview Master Fund, L.P. (3 34z 342 - -
Genesis Asset Opportunity Fund LP (. 595,75(32) 181,97t 413,78(33) 1.2%
Genesis Opportunity Fund LP (3 1,135,59(35) 319,14¢ 816,44.(36) 2.2%
HUG Funding LLC (37 351,49{(38) 98,78 252,70{(39) *
Ayer Capital Partners Master Fund, L.P. ( 1,513,52(41) 247,45! 1,266,061(42) 3.6%
Ayer Capital Partners Kestrel Fund, LP (. 29,97¢44) 4,901 25,07°(45) *
Epworth— Ayer Capital (46 83,19447) 13,60: 69,59:(48) *
Oppenheimer & Co. Inc. (4¢ 28,26¢ 28,26¢ - -
JMP Securities LLC (5C 9,917 9,917 - -
PI Financial Corp. (51 195,65(52) 195,65. - -




*Less than 1%

(1) Except as otherwise indicated, number of shaffesed represents number of shares of commork sésuable upon the exercise of
warrants.

(2) Platinum Management (NY) LLC is the generaltpar of Platinum Partners Value Arbitrage Fund BRitinum Partners Value Arbitrage
Fund LP has sole voting and dispositive power ¢iversecurities held for the account of this selbtmckholder. Mark Nordlicht has the sole
voting and investment power over the securitieebeially owned or that may be purchased by PlatirRartners Value Arbitrage Fund LP.

(3) Paul Stuka, Principal and Managing Member Jwiigg and dispositive power over the securitidsl fier the account of this selling
stockholder. Mr. Stuka disclaims beneficial owngrgif these securities.

(4) CNH Partners, LLC, as the advisor of CNH Divised Opportunities Master Account, L.P., has vgtand dispositive power over the
securities held for the account of this sellingcktmlder. CNH Partners, LLC is controlled indirgdtly Todd Pulvino and Mark Mitchell, and
accordingly, both Mr. Pulvino and Mr. Mitchell maach be deemed to share voting and dispositive povez the securities owned by CNH
Diversified Opportunities Master Account, L.P.

(5) Advanced Series Trust — AST Academic Strategieset Allocation Portfolio is an affiliate of Prewtial Investment Management
Services LLC and Prudential Annuities Distributdrs;., both of whom are broker-dealers registensdlen Section 15 of the Securities
Exchange Act of 1934, as amended. CNH Partners, Bs@he sub-advisor of Advanced Series Trust — ASddemic Strategies Asset
Allocation Portfolio, has discretionary voting adidpositive power over the securities held forabeount of this selling stockholder. CNH
Partners, LLC is controlled indirectly by Todd Pualy and Mark Mitchell, and accordingly, both Mr.l¥ino and Mr. Mitchell may be deem
to share voting and dispositive power over the stes owned by Advanced Series Trust — AST AcadeStrategies Asset Allocation
Portfolio. These securities were purchased by AdedrSeries Trust — AST Academic Strategies AsslecAtion Portfolio in the ordinary
course of business, and at the time of the tinteaoffer, Advanced Series Trust — AST Academict8gias Asset Allocation Portfolio had
no agreements or understandings directly or intlyr@ath any person to distribute the shares of own stock underlying this warrant.




(6) CNH Partners, LLC, as the sabvisor of AQR Opportunistic Premium Offshore, |.Ras discretionary voting and dispositive powesgr
the securities held for the account of this selbtackholder. CNH Partners, LLC is controlled iredity by Todd Pulvino and Mark Mitchell,
and accordingly, both Mr. Pulvino and Mr. Mitcheiay be deemed to share voting and dispositive power the securities owned by AQR
Opportunistic Premium Offshore Fund, L.P.

(7) CNH Partners, LLC, as the sub-advisor of AQRd3— AQR Diversified Arbitrage Fund, has discratioy voting and dispositive power
over the securities held for the account of thikrgpstockholder. CNH Partners, LLC is controliedirectly by Todd Pulvino and Mark
Mitchell, and accordingly, both Mr. Pulvino and MAitchell may be deemed to share voting and disppespower over the securities owned
by AQR Funds — AQR Diversified Arbitrage Fund.

(8) Abraham Fruchthandler, general partner of FASsociates, has sole voting and dispositive power the securities held for the account
of this selling stockholder.

(9) Nachum Stein has sole voting and dispositivegymver the securities held for the account of ailling stockholder.

(10) Harborview Advisors LLC is the general partoéHarborview Value Master Fund, L.P. Richard Rdsem and David Stefansky are the
managers of Harborview Advisors LLC and have shamgithg and dispositive power over the securitiekl by Harborview Value Master
Fund, LP. Mr. Rosenblum and Mr. Stefansky disclbaneficial ownership of such securities.

(11) Richard Rosenblum exercises sole voting agpadiitive power over the securities held for theoaat of this selling stockholder. The
Corbran LLC provided us with advisory consultingvéees in connection with the structuring of ouashexchange transactions. In
consideration for such services, we issued The@orbLC a five-year warrant to purchase up to 156,8hares of common stock at an
exercise price of $6.00 per share.

(12) David Stefansky provided us with advisory agtisg services in connection with the structurafgur share exchange transactions. In
consideration for such services, we issued Dawfa8tky a five-year warrant to purchase up 156st0es of common stock at an exercise
price of $6.00 per share.

(13) Ken Londoner exercises sole voting and digppespower over the securities held for the accairhis selling stockholder. Endicott
Management Partners, LLC provided us with advismnysulting services in connection with the struotyiof our share exchange
transactions. In consideration for such servicesissued Endicott Management Partners, LLC a fea-warrant to purchase up to 312,500
shares of common stock at an exercise price 00360 share.

(14) Includes 23,250 shares of common stock helddsy Londoner.
(15) Independent Management Inc., as the soletdire€ Harmony Finance Holdings Ltd., has discnedity voting and dispositive power

over the securities held for the account of thikrgestockholder. Independent Management Incoistiolled by Sean Breslin and Meral
Baruh, who may be deemed to have voting and dispegiower over the securities held for the accadrhis selling stockholder.
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(16) Konrad Ackemann exercises sole voting andadisiye power over the securities held for the act®f this selling stockholder.

(17) Louis, Joel, and Sarah Kestenbaum have veiinger of Fortis Business Holdings, LLC. Louis Kedgiaum, Margaret Kestenbaum, Joel
Kestenbaum, and Sarah Rosenfeld also claim bealedisinership of Fortis Business Holdings, LLC's1&sa

(18) John S. Lemak, as manager of this securitgidriphas voting and dispositive power over the $éesi held for the account of this selling
stockholder and may be deemed to be the benefigiaér of these securities.

(19) The Shmuel & Serena Fuchs Foundation is atabée trust and the trustees are Bernard and HRoohs.
(20) Richard P. Stadtmauer exercises sole votingd@spositive power over the securities held fer élscount of this selling stockholder.
(21) Leslie Rieder and Samuel J. Rieder have vatimydispositive power over the securities heldtieraccount of this selling stockholder.

(22) Palladium Capital Advisors LLC is a registetedker-dealer. Joel Padowitz is the CEO of PaliadCapital Advisors LLC and, in such
capacity, may be deemed to have voting and dispegibwer over the securities held for the accatithis selling stockholder. On July 18,
2010, we engaged Palladium Capital Advisors LLGdnve as our placement agent in connection witiMarch 31, 2011 and April 18, 2011
private placements. In connection with such priy@éeements, we paid Palladium Capital Advisors ld_fee of $757,170, expenses
reimbursement of $15,000 and we issued it a fivaa-yearrant to purchase 107,685 shares of our constomk, at an initial exercise price of
$7.20 per share. Palladium Capital Advisors LLGsedras one of our placement agents in connectitmaur private placement on April 5,
2012 and was paid a placement agent fee of $262/00vas issued a five-year warrant to purchage 39,894 shares of common stock at
an exercise price of $7.20 per share.

(23) Moishe Hartstein is an affiliate of Palladi@apital Advisors LLC, a registered broker-dealdre3e securities were transferred to Mr.
Hartstein by Palladium Capital Advisors LLC in thklinary course of business, and at the time ofithe of transfer, Mr. Hartstein had no
agreements or understandings directly or indireetthh any person to distribute the shares of comstook underlying this warrant.

(24) The Benchmark Company, LLC is a registeredkéralealer. Mr. Adam Gordon and Mr. Richard Messhare voting and investment
power over these securities. On March 31, 201lengaged The Benchmark Company, LLC to provide fiirdadvisory services and other
investment banking services to us for a periodofronths. In connection with this engagement, ssaiéd to The Benchmark Company, L
12,500 restricted shares of our common stock dnekayear warrant to purchase 12,500 shares otommon stock, at an initial exercise
price of $6.00 per share and we paid The Benchi@arkpany LLC a monthly fee of $8,000 plus expenkeaddition, starting August 1,
2012 and for a period of three months, we paid Biechmark Company LLC $12,000 per month to profiiiencial advisory services to us.

(25) Includes 3,125 shares of common stock issugida the exercise of warrants in the name of @hilliOdenthal and Lisa Odenthal.
(26) Solomon Lax has voting and dispositive powerdhe securities held for the account of thisirsgestockholder.

(27) Solomon Eisenberg has voting and dispositowegy over the securities held for the account isf $klling stockholder.

(28) Daniel Escapa is the officer of Hermitage Hiodg LLC, formerly known as Hermitage Capital Maeagnt. Hermitage Capital
Management provided us with advisory consultingises in connection with our share exchange traiwa In consideration for such

services, we issued Hermitage Capital Manageméwéaear warrant to purchase up to 1,667 sharemwoimon stock at an exercise price of
$7.20 per share.

11




(29) Stefan Kimmel exercises sole voting and digpaspower over the securities held for the acdamfrthis selling stockholder.

(30) Harborview Advisors LLC is the general partnéHarborview Master Fund, L.P. Richard Rosenbamd David Stefansky are the
managers of Harborview Advisors LLC and have shamghg and dispositive power over the securitiekltby Harborview Master Fund, L
Mr. Rosenblum and Mr. Stefansky disclaim benefioiahership of such securities.

(31) Genesis Capital Advisors LLC is the investnmeahager of Genesis Asset Opportunity Fund LP. Baé&tthan Benovitz, Daniel Saks
and Jaime Hartman are managing members of GenapitaCAdvisors LLC and share voting and dispositower over the securities held
by Genesis Asset Opportunity Fund LP. Each of EBamovitz, Daniel Saks and Jaime Hartman disclaameficial ownership of such
securities.

(32) Comprised of (i) 322,872 shares of commonkstod (i) 272,885 shares of common stock issuapte the exercise of warrants.

(33) Includes 90,909 shares of common stock issuabn the exercise of warrants.

(34) Genesis Capital Advisors LLC is the investmmanhager of Genesis Opportunity Fund LP. Each ledzBenovitz, Daniel Saks and
Jaime Hartman are managing members of GenesisaCAplitisors LLC and share voting and dispositivevppover the securities held by
Genesis Opportunity Fund LP. Each of Ethan Benpfiitmiel Saks and Jaime Hartman disclaim benefisiadership of such securities.
(35) Comprised of (i) 625,532 shares of commonkstoa (i) 510,058 shares of common stock issuapte the exercise of warrants.

(36) Includes 190,909 shares of common stock idsugion the exercise of warrants.

(37) Each of Ethan Benovitz, Daniel Saks and Jaiimgman are managing members of HUG Funding LLCsdradle voting and dispositive
power over the securities held by HUG Funding LEGch of Ethan Benovitz, Daniel Saks and Jaime Hartdisclaim beneficial ownership
of such securities.

(38) Comprised of (i) 193,617 shares of commonkstod (i) 157,875 shares of common stock issuapte the exercise of warrants.

(39) Includes 59,091 shares of common stock issuabn the exercise of warrants.

(40) Ayer Capital Management, LP is the investnmeahager of Ayer Capital Partners Master Fund, la§.Venkatesan is the managing
member of the general partner of Ayer Capital Mamagnt, LP and has voting and dispositive power thesecurities held by Ayer Capital
Partners Master Fund, L.P. Jay Venkatesan disclaéneficial ownership of such securities.

(41) Comprised of (i) 970,021 shares of commonkstod (i) 543,500 shares of common stock issuapte the exercise of warrants.

(42) Includes 296,045 shares of common stock idsugion the exercise of warrants.

(43) Ayer Capital Management, LP is the investnreahager of Ayer Capital Partners Kestrel Fund,Jaf.Venkatesan is the managing

member of the general partner of Ayer Capital Mamagnt, LP and has voting and dispositive power thesecurities held by Ayer Capital
Partners Kestrel Fund, LP. Jay Venkatesan disclbgngficial ownership of such securities.
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(44) Comprised of (i) 19,213 shares of common stk (ii) 10,765 shares of common stock issuabtmupe exercise of warrants.
(45) Includes 5,864 shares of common stock issugide the exercise of warrants.

(46) Ayer Capital Management, LP is the investnteahager of Epworth-Ayer Capital. Jay Venkatesahésmanaging member of the
general partner of Ayer Capital Management, LP lzelvoting and dispositive power over the secusrhield by Epworth-Ayer Capital. Jay
Venkatesan disclaims beneficial ownership of suatusties.

(47) Comprised of (i) 53,319 shares of common stk (ii) 29,875 shares of common stock issuabtmdpe exercise of warrants.
(48) Includes 16,273 shares of common stock issuabn the exercise of warrants.

(49) Albert G. Lowenthal is the chairman and cleieécutive officer of Oppenheimer & Co, Inc. andsash has voting and dispositive power
over the securities held by Oppenheimer & Co, ®ypenheimer & Co, Inc. served as one of our placeémgents in connection with our
private placement on April 5, 2012 and was paithagment agent fee of $434,000 and was issueag/ar warrant to purchase up to
28,268 shares of common stock at an exercise pfi$&.20 per share.

(50) Joseph A. Jolson is the chief executive offafeJMP Securities LLC and as such has votingdigsgositive power over the securities t
by JMP Securities LLC. JMP Securities LLC servedas of our placement agents in connection withpoivate placement on April 5, 2012
and was paid a placement agent fee of $152,250ansdssued a five-year warrant to purchase upXb7shares of common stock at an
exercise price of $7.20 per share. JMP Securiti€3 $erved as one of our underwriters in conneactigh our public offering on April 16,
2013 and received an underwriting discount of $823,in the offering.

(51) Richard W. Thomas, as director of Pl Finan€iaip., has voting and dispositive power over grusties held for the account of this
selling stockholder. Mr. Thomas disclaims benefioianership of these securities. Pl Financial C@a Canadian broketealer registered
all provinces and territories in Canada. In additi®l Financial (US) Corp is a registered brokeatelein the U.S. PI Financial Corp. acquired
the warrants which were exercised for the shareswimon stock registered for resale in this proggegursuant to a private transfer from
Genesis Asset Opportunity Fund LP in the ordinanyrse of business, and at the time of the timeaofsfer, Pl Financial Corp. had no
agreements or understandings directly or indireettir any person to distribute the shares of comstonk underlying these warrants.
(52) Comprised of shares of common stock acquipsthdihe exercise of warrants.
PLAN OF DISTRIBUTION

Each selling stockholder of the securities and@frits pledgees, assignees and successors-inshtasy, from time to time, sell any
or all of their securities covered hereby on theS¥EYMKT or any other stock exchange, market or trgdacility on which the securities are
traded or in private transactions. These saleshaagt fixed or negotiated prices. A selling stoddeomay use any one or more of the
following methods when selling securities:

« ordinary brokerage transactions and transactiomeioh the broker-dealer solicits purchasers;

« block trades in which the broker-dealer will atténgpsell the securities as agent but may poséiwh resell a portion of the block as
principal to facilitate the transactio

« purchases by a broker-dealer as principal andedsathe broker-dealer for its account;
« an exchange distribution in accordance with thesralf the applicable exchange;

« privately negotiated transactions;
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« settlement of short sales entered into after tfect¥e date of the registration statement of whith prospectus is a part;

« intransactions through broker-dealers that agiiietive selling stockholders to sell a specifiedhber of such securities at a
stipulated price per securit

« through the writing or settlement of options oresthedging transactions, whether through an opsnhange or otherwise;
« acombination of any such methods of sale; or
« any other method permitted pursuant to applicabie |

The selling stockholders may also sell securitieden Rule 144 under the Securities Act of 193&masnded, if available, rather tt
under this prospectus.

Broker-dealers engaged by the selling stockholaexg arrange for other brokers-dealers to partieipasales. Broker-dealers may
receive commissions or discounts from the sellioglholders (or, if any broker-dealer acts as afrthe purchaser of securities, from the
purchaser) in amounts to be negotiated, but, exagpet forth in a supplement to this prospeciuthe case of an agency transaction not in
excess of a customary brokerage commission in dang# with FINRA Rule 2440; and in the case ofiagipal transaction a markup or
markdown in compliance with FINRA IM-2440.

In connection with the sale of the securities éeriests therein, the selling stockholders may enterhedging transactions with
broker-dealers or other financial institutions, @thmay in turn engage in short sales of the séesiiih the course of hedging the positions
they assume. The selling stockholders may alseelirities short and deliver these securitiedasecout their short positions, or loan or
pledge the securities to broker-dealers that in tay sell these securities. The selling stockheld®ay also enter into option or other
transactions with broker-dealers or other finaniciglitutions or create one or more derivative siéies which require the delivery to such
broker-dealer or other financial institution of sgties offered by this prospectus, which secwsisach broker-dealer or other financial
institution may resell pursuant to this prospedasssupplemented or amended to reflect such traosac

The selling stockholders and any broker-dealeesggents that are involved in selling the securitigy be deemed to be
“underwriters” within the meaning of the Securitikst of 1933, as amended, in connection with sw@éss In such event, any commissions
received by such broker-dealers or agents and ianfiy pn the resale of the securities purchasethbyn may be deemed to be underwriting
commissions or discounts under the Securities AtB83, as amended. Each selling stockholder Hasmed us that it does not have any
written or oral agreement or understanding, diyeatlindirectly, with any person to distribute thecurities. In no event shall any broker-
dealer receive fees, commissions and markups winiche aggregate, would exceed eight percent (8%).

We are required to pay certain fees and expenagésvthhave incurred incident to the registratiothef securities. We have agreed to
indemnify certain of the selling stockholders agairertain losses, claims, damages and liabilitiediding liabilities under the Securities £
of 1933, as amended.

Because selling stockholders may be deemed tormetwriters” within the meaning of the Securitiest Af 1933, as amended, they
will be subject to the prospectus delivery requieats of the Securities Act of 1933, as amendeddimtg Rule 172 thereunder. In addition,
any securities covered by this prospectus whiclifgufar sale pursuant to Rule 144 under the SdmsgiAct of 1933, as amended, may be
sold under Rule 144 rather than under this prosgedthe selling stockholders have advised us keaetis no underwriter or coordinating
broker acting in connection with the proposed séline resale securities by the selling stockhalder

We agreed to keep this prospectus effective umgildarlier of (i) the date on which the securitiesy be resold by the selling
stockholders without registration and without reper any volume or manner-of-sale limitations bgsen of Rule 144 under the Securities
Act of 1933, as amended, or any other rule of singffect or (ii) all of the securities have beefdgursuant to this prospectus or Rule 144
under the Securities Act of 1933, as amended, ypio#rer rule of similar effect. The resale secestwill be sold only through registered or
licensed brokers or dealers if required under apple state securities laws. In addition, in cartaates, the resale securities covered hereby
may not be sold unless they have been registergdadified for sale in the applicable state or aereption from the registration or
gualification requirement is available and is coiegbith.
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Under applicable rules and regulations under thoei@ées Exchange Act of 1934, as amended, anyopegagaged in the distributi
of the resale securities may not simultaneouslyagadn market making activities with respect todhexmon stock for the applicable
restricted period, as defined in Regulation M, ptiothe commencement of the distribution. In additthe selling stockholders will be
subject to applicable provisions of the SecuriBgshange Act of 1934, as amended, and the rulesemudations thereunder, including
Regulation M, which may limit the timing of purclessand sales of securities of the common stockdwgelling stockholders or any other
person. We will make copies of this prospectuslalsle to the selling stockholders and have infornfreuin of the need to deliver a copy of
this prospectus to each purchaser at or prioredithe of the sale (including by compliance withdrLi72 under the Securities Act of 1933, as
amended).
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DESCRIPTION OF CAPITAL STOCK
The discussion below gives effect to the one-far-fieverse stock split of our common stock thauoed on December 21, 2012.

We have authorized 130,000,000 shares of capdekspar value $0.0001 per share, of which 125@@are shares of common
stock and 5,000,000 are shares of “blank checlkiepred stock. On May 6, 2013, there were 34,31688#tes of common stock issued and
outstanding and no shares of preferred stock isandautstanding.

Common Stock

The holders of our common stock are entitled toaste per share. Our certificate of incorporatieesinot provide for cumulative
voting. Our directors are divided into three clasgg each annual meeting of stockholders, dirsottected to succeed those directors whose
terms expire are elected for a term of office tpiexat the third succeeding annual meeting ofitolclers after their election. The holders of
our common stock are entitled to receive ratabbhglividends, if any, as may be declared by ourdo&directors out of legally available
funds; however, the current policy of our boardlivéctors is to retain earnings, if any, for opieras and growth. Upon liquidation,
dissolution or winding-up, the holders of our coomstock are entitled to share ratably in all astettare legally available for distribution.
The holders of our common stock have no preempsiviescription, redemption or conversion rights. Tights, preferences and privileges of
holders of our common stock are subject to, and lneagdversely affected by, the rights of the halddrany series of preferred stock, which
may be designated solely by action of our boardirafctors and issued in the future.

Potential Common Stock Issuances to March 31, 201dvestors

Pursuant to the terms of the securities purchasseatent that we entered into on March 31, 2011 eetitain investors, in the event
that we issue any shares of common stock or sesutitat would entitle the holder to acquire angrek of common stock on or before March
31, 2014 at a price per share less than $6.00reveequired, subject to certain limitations, taiesshe investors in that financing additional
shares of common stock, for no additional constiterain an amount sufficient that the amount gaiceach investor in the March 31, 2011
financing, when divided by the total number of gsaissued to each such investor (in the originaic&1, 2011 financing and as a result of
this dilution adjustment) will result in an adjudterice per share price paid by these investoralgquhe original price per share paid
multiplied by a fraction, (A) the numerator of whishall be (1) the number of shares of common stoitétanding immediately prior to such
issuance plus (2) the number of shares of commomk $hat the aggregate consideration received by thee offering would purchase at the
original purchase price; and (B) the denominatawrbith shall be (1) the number of shares of comstonk outstanding immediately prior to
such issuance plus (2) the number of such addltglraes of common stock so issued. This formuilaténded to be a weighted average
dilution adjustment.

Preferred Stock

The board of directors is authorized, subject tplanitations prescribed by law, without furthertemr action by the stockholders,
issue from time to time shares of preferred stoosrie or more series. Each such series of prefstoett shall have such number of shares,
designations, preferences, voting powers, quatifioa, and special or relative rights or privilegasshall be determined by the board of
directors, which may include, among others, diviaieghts, voting rights, liquidation preferencesneersion rights and preemptive rights.

Warrants
April 2012 $7.20 Warrants

On April 5, 2012, we issued certain investors watisdo purchase an aggregate of 835,866 sharag abmmon stock at an exercise
price of $7.20 per share. We are prohibited frofeating the exercise of any such warrant to themhat as a result of such exercise the
holder of the exercised warrant beneficially owrsrethan 4.99% in the aggregate of the issued atslamding shares of our common stock
calculated immediately after giving effect to teeuance of shares of our common stock upon theisgenf the warrant (subject to an
increase, upon at least 61 days’ notice by thedraéisuch warrant to us, of up to 9.99%). The w@s contain provisions that protect their
holders against dilution by adjustment of the pasghprice in certain events such as stock dividestdsk splits and other similar events. If
there is no effective registration statement regisg, or no current prospectus available for rédsale of the shares of common stock
underlying the warrants within 60 days of the isgeaof the warrants, the holders of such warraawe lthe right to exercise the warrants by
means of a cashless exercise. In addition, upondberrence of a transaction involving a changeoatrol that is (i) an all cash transaction,
(ii) a “Rule 13e-3 transaction” as defined in RU&e-3 under the Securities Exchange Act of 1934n@ended, or (iii) involving a person or
entity not traded on a national securities exchatigeholders of the warrants will have the rigimhong others, to have the warrants
repurchased by issuing to each holder a numbédrases of common stock equal to a fraction, (i)rthmerator of which is the Black Scholes
Value of the remaining unexercised portion of tregnant, and (ii) the denominator of which is thensaf the price per share being offered in
cash, if any, plus the value of any non-cash canmaiibn, if any, being offered in such fundametrahsaction. If while the warrants are
outstanding, we issue any evidences of indebtedasssts, rights or warrants to subscribe for eclmse any security of the company, then
any holder of the warrants shall, upon exerciseghbe right to acquire the same securities ddéid exercised the warrants immediately
before the date on which a record is taken for slistnibution, or, if no such record is taken, tfege as of which the record holders of shares
of common stock are to be determined for the gagton in such distribution. The warrants expireApril 5, 2017.
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April 2012 Placement Agent Warrants

As consideration for serving as our placement agientonnection with certain private placementsAgpril 5, 2012, we issued
Palladium Capital Advisors, LLC a five-year warrémpurchase up to 39,894 shares of common stogk aekercise price of $7.20 per share,
Oppenheimer & Co. Inc. a five-year warrant to passhup to 28,268 shares of common stock at anisegndce of $7.20 per share and JMP
Securities LLC a five-year warrant to purchaseap,017 shares of common stock at an exercise pfi$&.20 per share. The terms of these
warrants are identical to the April 2012 $7.20 Vdats described above.

March 2011 $7.20 Warrants

On March 31, 2011 and on April 18, 2011, we isstedain investors five-year warrants to purchaseowmn aggregate of 890,083
shares of common stock at an exercise price of0§7e2 share. We are prohibited from effecting thereise of any such warrant to the extent
that as a result of such exercise the holder oé#eecised warrant beneficially owns more than %9 the aggregate of the issued and
outstanding shares of our common stock calcularedddiately after giving effect to the issuanceladrss of our common stock upon the
exercise of the warrant. The warrants contain giows that protect their holders against dilutigrajustment of the purchase price in cet
events such as stock dividends, stock splits amer gimilar events. If at any time after the onangnniversary of the original issuance da
such warrants there is no effective registratiateshent registering, or no current prospectus abiailfor, the resale of the shares of common
stock underlying the warrants, then the holdersuch warrants have the right to exercise the wirtanmeans of a cashless exercise. In
addition, if (i) the volumeweighted average price of our common stock for @isecutive trading days is at least 250% of theotse price o
the warrants; (i) the 20-day average daily tradioyime of our common stock has been at least 83%W&res; (iii) a registration statement
providing for the resale of the common stock isémialpon exercise of the warrants is effective avdtiie common stock is listed for trading
on a national securities exchange, then we mayireegach holder to exercise all or a portion ofitarant pursuant to the terms described
above within seven business days following theveeji of a notice of acceleration. Any warrant tisatot exercised as aforesaid shall expire
automatically at the end of such seven-day period.
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April 2011 $7.20 Warrants

On April 18 and April 21, 2011, we issued certainastors five-year warrants to purchase up to gneggite of 39,584 shares of
common stock at an exercise price of $7.20 pereside are prohibited from effecting the exercisarf such warrant to the extent that as a
result of such exercise the holder of the exercigadant beneficially owns more than 4.99% in thgragate of the issued and outstanding
shares of our common stock calculated immediatiédy giving effect to the issuance of shares of@mmon stock upon the exercise of the
warrant. The warrants contain provisions that potateeir holders against dilution by adjustmentha purchase price in certain events suc
stock dividends, stock splits and other similarrgseln addition, if (i) the volume-weighted aveeggrice of our common stock for 20
consecutive trading days is at least 250% of tleeaise price of the warrants; (ii) the 20-day agerdaily trading volume of our common
stock has been at least 43,750 shares; and (@iyiatration statement providing for the resalthefcommon stock issuable upon exercise of
the warrants is effective, then we may require daattier to exercise all or a portion of its warrpatsuant to the terms described above
within three business days following the delivefyaaotice of acceleration. Any warrant that is exércised as aforesaid shall expire
automatically at the end of such three-day period.

March 2011 Placement Agent Warrant

As consideration for serving as our placement ageodnnection with certain private placements,sseied Palladium Capital
Advisors, LLC a five-year warrant to purchase ud®3,685 shares of common stock at an exercise pfi§7.20 per share. The terms of this
warrant are identical to the March 2011 $7.20 Wasaescribed above.

Employee Warrants

On March 31, 2011, for work performed in connectiath the share exchange transactions and as lwmmagensation, we issued
Craig Shore, our chief financial officer, secretand treasurer, a five-year warrant to purchas® U»0 shares of common stock at an
exercise price of $7.20 per share. The terms efwtfairrant are identical to the April 2011 $7.20 Veats described above.

Consultant Warrants

In connection with our March 31, 2011 private plaeat, we issued to Hermitage Capital Managemeranaultant, a five-year
warrant to purchase up to 1,667 shares of comnumk sit an exercise price of $7.20 per share, isidenation for consulting services. The
terms of this warrant are identical to the Aprill20$7.20 Warrants described above.

In consideration for financial consulting service®, issued to The Benchmark Company, LLC, a coastjla five-year warrant to
purchase up to 12,500 shares of common stock exencise price of $6.00 per share. The terms eftlairrant are identical to the April 2011
$7.20 Warrants described above, except that thesiseeprice for this warrant is $6.00 per share.

On March 31, 2011, we issued certain consultamésyear warrants to purchase up to an aggreg&25000 shares of common
stock at an exercise price of $6.00 per share tdimes of these warrants are identical to the M&@tl $7.20 Warrants described above,
except that the exercise price for these warran$6i00 per share.

$4.92 Warrants

In connection with our share exchange transactionslarch 31, 2011, we issued certain investorsamsrto purchase up to an
aggregate of 253,625 shares of our common stoak akercise price of $4.92 per share. These warmay be exercised any time on or
before July 20, 2013 and were issued in exchangedoants to purchase up to 125,000 ordinary shafrénspireMD Ltd. at an exercise pr
of $10 per share. We are prohibited from effectimgexercise of any such warrant to the extentahat result of such exercise the holder of
the exercised warrant beneficially owns more th&9% in the aggregate of the issued and outstarsttiages of our common stock calculs
immediately after giving effect to the issuanceslofres of our common stock upon the exercise ofeireant. The warrants contain
provisions that protect their holders against dilutby adjustment of the purchase price in certaents such as stock dividends, stock splits
and other similar events. If at any time theredsffective registration statement registeringhoicurrent prospectus available for, the resale
of the shares of common stock underlying the wastahen the holders of such warrants have the tigbxercise the warrants by means of a
cashless exercise. In addition, if at any timeofwlhg the one year anniversary of the original ase date of the warrants, (i) our common
stock is listed for trading on a national secusitixchange, (ii) the closing sales price of our mom stock for 15 consecutive trading days is
at least 165% of the exercise price of the warrdiifsthe 15 day average daily trading volumeoof common stock has been at least 37,500
shares and (iv) a registration statement proviftinghe resale of the common stock issuable up@naise of the warrants is effective, then
may require each investor to exercise all or aigoidf its warrant pursuant to the terms descrisealve at any time upon at least 15 trading
days’ prior written notice. Any warrant that is rextercised as aforesaid shall expire automaticltihe end of the 15-day notice period.
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$3.00 Warrants

On April 16, 2013, we issued fiyeear warrants to purchase 659,091 shares of constock at an exercise price of $3.00 per <
pursuant to an exchange and amendment agreeméntheitholders of our outstanding senior securedextible debentures due April :
2014. We are prohibited from effecting the exerai$eany such warrant to the extent that as a resuiuch exercise the holder of
exercised warrant beneficially owns more than 4.99%he aggregate of the issued and outstandingesha our common stock calcula
immediately after giving effect to the issuanceslbbfires of our common stock upon the exercise ofviireant (subject to an increase, upc
least 61 dayshotice by the holder of such warrant to us, of @®99%). The warrants contain provisions thatgmbtheir holders agair
dilution by adjustment of the purchase price intaiarevents such as stock dividends, stock sphits@her similar events. If at the time
exercise of a warrant there is no effective regigin statement registering or no current prospeatailable for, the resale of the share
common stock underlying the warrants, the holdésioh warrants have the right to exercise the avasrby means of a cashless exercis
addition, upon the occurrence of a transactionlinmg a change of control that is (i) an all casinsaction, (ii) a “Rule 13e-3 transacticar’
defined in Rule 13& under the Securities Exchange Act of 1934, asndewt or (iii) involving a person or entity notded on a nation
securities exchange, the holders of the warrartshawe the right, among others, to have the wasraegpurchased by issuing to each holt
number of shares of common stock equal to a frac(i) the numerator of which is the Black Scholkdue of the remaining unexercis
portion of the warrant, and (ii) the denominatomdfich is the sum of the price per share beingreffen cash, if any, plus the value of
non-cash consideration, if any, being offered in suatidfmental transaction. If while the warrants anstanding, we issue any evidence
indebtedness, assets, rights or warrants to stlesfoi or purchase any security of the companyy tingy holder of the warrants shall, u
exercise, have the right to acquire the same des=uds if it had exercised the warrants immedjdtefore the date on which a record is t¢
for such distribution, or, if no such record ise¢akthe date as of which the record holders ofeshaf common stock are to be determine:
the participation in such distribution. The warsaekpire on April 16, 2018.

Registration Rights

On April 5, 2012, in connection with our privatapément of convertible debentures and warrant&niered into a registration
rights agreement with the purchasers pursuant tohwke agreed to provide certain registration sghith respect to the common stock
issuable upon conversion of the convertible delyestand exercise of the warrants. Specificallyagreeed to file a registration statement \
the Securities and Exchange Commission coveringetsee of the common stock issuable upon conversdithe convertible debentures and
exercise of the warrants on or before May 21, 281 to cause such registration statement to bameceffective by the Securities and
Exchange Commission on or before July 9, 2012 éretvent that the registration statement is noeresd by the Securities and Exchange
Commission and by August 8, 2012 in the eventtthetegistration statement is reviewed by the Seesiand Exchange Commission and
Securities and Exchange Commission issues comments.

If (i) the registration statement was not filedMwgy 21, 2012, (ii) the registration statement wasdeclared effective by the
Securities and Exchange Commission by July 9, 2012 case of a no review, (iii) the registrat&iatement was not declared effective by
the Securities and Exchange Commission by Auguad82 in the case of a review by the Securitiestxamhange Commission pursuant to
which the Securities and Exchange Commission issoigsnents or (iv) the registration statement cettssemmain continuously effective for
more than 30 consecutive calendar days or moreahaggregate of 60 calendar days during any 12nperiod after its first effective date,
then we are subject to liquidated damage paymerttgetholders of the securities sold in the priy@éeement in an amount equal to 1% of
aggregate purchase price paid by such purchasemqgeh of delinquency. Notwithstanding the foregpi(i) the maximum aggregate
liquidated damages due under the registrationgighteement shall be 6% of the aggregate purchiasepaid by the purchasers, and (i) if
any partial amount of liquidated damages remaimgighfor more than seven days, we shall pay intefes8% per annum, accruing daily, on
such unpaid amount.
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The registration statement of which this prospefiuss a part was filed in satisfaction of the riegments described above on May
17, 2012 and declared effective on May 30, 2012siant to the registration rights agreement, wetmasntain the effectiveness of the
registration statement from the effective dateluh# date on which all securities registered urniderregistration statement have been sold, or
are otherwise able to be sold pursuant to Rulewlithbut volume or manner-afale restrictions, subject to the our right to smspor defer tr
use of the registration statement in certain events

Lock-up Agreements

In connection with the public offering of our commstock that closed on April 16, 2013, we, our exiee officers, directors and
certain of our other stockholders agreed, subgecettain exceptions, not to offer, sell, conttacsell, announce any intention to sell, pledge
or otherwise dispose of, enter into any swap oemdgreement that transfers, in whole or in pag,dconomic consequence of ownership of,
directly or indirectly, or file with the Securitiesd Exchange Commission a registration statenredgnthe Securities Act of 1933, as
amended, relating to, any common stock or secsiritavertible into or exchangeable or exercisatrefy common stock without the prior
written consent of Cowen and Company, LLC, for equeof 180 days after the date of the closinghef offering. The 180-day restricted
period will be automatically extended if (i) duritiee last 17 days of the 180-day restricted pesiedssue an earnings release or material
news or a material event relating to us occursi)oprior to the expiration of the 180-day restedtperiod, we announce that we will release
earnings results or become aware that material newsnaterial event will occur during the 16-dayipd beginning on the last day of the
180-day restricted period, in either of which cteerestrictions described above will continuepplg until the expiration of the 18-day
period beginning on the issuance of the earninigase or the occurrence of the material news oemahevent. On April 25, 2013, Asher
Holzer, Ph.D. sold to Sol Barer, Ph.D., and Dr.eBgmurchased from Dr. Holzer, 50,000 shares of comstock at a purchase price of $2.00
per share. The underwriters granted a waiver fistile of these shares. The shares acquired Baber are subject to the lock-up agreement
described above.

Delaware Anti-Takeover Law and Provisions of our Ceificate of Incorporation and Bylaws

Delaware Anti-Takeover Law

We are subject to Section 203 of the Delaware Geéi@orporation Law. Section 203 generally prohikifsublic Delaware
corporation from engaging in a “business combimdtigith an “interested stockholder” for a periodtbfee years after the date of the

transaction in which the person became an intedestteckholder, unless:

« prior to the date of the transaction, the boardiagctors of the corporation approved either theifess combination or the
transaction which resulted in the stockholder bangran interested stockholds

» the interested stockholder owned at least 85%e¥/ting stock of the corporation outstanding attime the transaction
commenced, excluding for purposes of determiniegnitiimber of shares outstanding (i) shares owngatisons who are directors
and also officers and (ii) shares owned by emplayeek plans in which employee participants dohaote the right to determine
confidentially whether shares held subject to tla@ pvill be tendered in a tender or exchange offe
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« onor subsequent to the date of the transactienhtisiness combination is approved by the boardatitbrized at an annual or
special meeting of stockholders, and not by writtensent, by the affirmative vote of at least 682/of the outstanding voting sto
which is not owned by the interested stockhol

Section 203 defines a business combination to declu
« any merger or consolidation involving the corparatand the interested stockholder;
« any sale, transfer, pledge or other dispositiomlving the interested stockholder of 10% or mor¢hefassets of the corporation;

« subject to exceptions, any transaction that resultse issuance or transfer by the corporatioarf stock of the corporation to the
interested stockholder;

« the receipt by the interested stockholder of theelieof any loans, advances, guarantees, pledgether financial benefits provided
by or through the corporatio

In general, Section 203 defines an interested btudkr as any entity or person beneficially ownlfago or more of the outstanding
voting stock of the corporation and any entity ergon affiliated with, or controlling, or contradldy, the entity or person. The term “owner”
is broadly defined to include any person that,vidlially, with or through that person’s affiliates associates, among other things,
beneficially owns the stock, or has the right tquace the stock, whether or not the right is imnagely exercisable, under any agreement or
understanding or upon the exercise of warrantptions or otherwise or has the right to vote tloelsunder any agreement or understanding,
or has an agreement or understanding with the toésedwner of the stock for the purpose of acaqugriholding, voting or disposing of the
stock.

The restrictions in Section 203 do not apply topooations that have elected, in the manner providé&ection 203, not to be subject
to Section 203 of the Delaware General Corpordtiw or, with certain exceptions, which do not havelass of voting stock that is listed on
a national securities exchange or authorized fotafion on the Nasdaq Stock Market or held of rédmyr more than 2,000 stockholders. Our
certificate of incorporation and bylaws do not opt of Section 203.

Section 203 could delay or prohibit mergers or pthkeover or change in control attempts with respeus and, accordingly, may
discourage attempts to acquire us even thoughatr@msaction may offer our stockholders the opmaty to sell their stock at a price above
the prevailing market price.

Certificate of Incorporation and Bylaws

Provisions of our certificate of incorporation amdaws may delay or discourage transactions inmghan actual or potential change
in our control or change in our management, inclgdransactions in which stockholders might otheeweceive a premium for their shares,
or transactions that our stockholders might othegvwdeem to be in their best interests. Therefbeset provisions could adversely affect the
price of our common stock. Among other things, centificate of incorporation and bylaws:

« permit our board of directors to issue up to 5,000,shares of preferred stock, without furtheraachy the stockholders, with any
rights, preferences and privileges as they maygdas2, including the right to approve an acquisito other change in contre

» provide that the authorized number of directors imayghanged only by resolution of the board ofaloes;
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« provide that all vacancies, including newly cread@ectorships, may, except as otherwise requiyeld\, be filled by the
affirmative vote of a majority of directors thenaffice, even if less than a quoru

- divide our board of directors into three classdth wach class serving staggered three-year terms;

« do not provide for cumulative voting rights (themef allowing the holders of a majority of the sisan& common stock entitled to
vote in any election of directors to elect all lo¢ directors standing for election, if they shogtddchoose)

« provide that special meetings of our stockholdeay tve called only by our board of directors; and

« set forth an advance notice procedure with regattlé nomination, other than by or at the directibour board of directors, of
candidates for election as directors and with gatbusiness to be brought before a meeting ckbtders.

Transfer Agent and Registrar
The transfer agent and registrar for our commocksimAction Stock Transfer Corp.
Quotation
The shares of our common stock are listed on th8E¥KT under the symbol “NSPR.”
LEGAL MATTERS

Haynes and Boone, LLP, New York, New York, has pdagion the validity of the shares of our commaglsoffered by the sellin
stockholders under this prospectus.

EXPERTS

The financial statements and management’s assetsit@e effectiveness of internal control overdiial reporting (which is
included in Management’s Report on Internal Contsadr Financial Reporting) incorporated in thisgpectus by reference to the Transition
Report on Form 10-KT/A for the six month period eddlune 30, 2012 and the three years ended Dec&hl2011 have been so
incorporated in reliance on the report (which cotgan explanatory paragraph relating to the Coyipability to continue as a going
concern as described in Note 1 to the financiaéstants) of Kesselman & Kesselman C.P.A.s, a mefirbeiof PricewaterhouseCoopers
International Limited, an independent registerelliptaccounting firm, given on the authority ofgéirm as experts in auditing and
accounting.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission allows tisi¢orporate by reference” the information we hdited with it, which means
that we can disclose important information to ygudferring you to those documents. The informati@incorporate by reference is an
important part of this prospectus, and later infation that we file with the Securities and Excha@genmission will automatically update
and supersede this information. We incorporatecifigrence the documents listed below and any futacements (excluding information
furnished pursuant to Items 2.02 and 7.01 of Foil{) &e file with the Securities and Exchange Conwiais pursuant to Sections 13(a), 13(c),
14 or 15(d) of the Securities Exchange Act of 1988lamended, subsequent to the date of this prtospend prior to the termination of the
offering:

o Our Transition Report on Form 10-KT for the six rtioperiod ended June 30, 2012, filed with the Séearand Exchange

Commission on September 11, 2012, as amended bydment No. 1 to Transition Report on Form 10-KTiiked with the
Securities and Exchange Commission on Januaryl3;.
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Our Quarterly Report on Form 1D-for the quarter ended September 30, 2012, filitl tive Securities and Exchange Commissio
November 2, 2012

Our Quarterly Report on Form XD-for the quarter ended December 31, 2012, filat thie Securities and Exchange Commissio
February 4, 2013

Our Quarterly Report on Form 10-Q for the quartedezl March 31, 2013, filed with the Securities &xdhange Commission on
May 7, 2013

Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on July 11, 2012;

Our Current Report on Form 8-K, filed with the Setieis and Exchange Commission on August 20, 2012;
Our Current Report on Form 8-K, filed with the Setieis and Exchange Commission on September 2(®;201
Our Current Report on Form 8-K, filed with the Setieis and Exchange Commission on September 2%;201
Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on October 3, 2012;
Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on October 15, 2012;
Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on October 23, 2012;
Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on December 4, 2012;
Our Current Report on Form 8-K, filed with the Setieis and Exchange Commission on December 21,;2012
Our Current Report on Form 8-K, filed with the Setieis and Exchange Commission on December 26,;2012
Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on January 9, 2013;
Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on February 12, 2013
Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on March 11, 2013;
Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on March 15, 2013;
Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on April 11, 2013;

Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on April 15, 2013;

Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on April 18, 2013;

Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on April 23, 2013;

Our Current Report on Form 8-K, filed with the Séfteis and Exchange Commission on April 26, 2013;
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« Our Definitive Proxy Statement filed on Novembef012; and

« The description of our common stock, which is coved in our registration statement on Form 8-Adilvith the Securities and
Exchange Commission on March 12, 2013, as updatathended in any amendment or report filed for quaipose

All filings filed by us pursuant to the SecuritiEgchange Act of 1934, as amended, after the dateedhitial filing of this

amendment to the registration statement and pwitha effectiveness of such amendment (excludifagrimation furnished pursuant to ltems
2.02 and 7.01 of Form 8-K) shall also be deemdaktmcorporated by reference into the prospectus.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementthefSecurities Exchange Act of 1934, as amendetireaccordance therewith
file annual, quarterly and current reports, protatements and other information with the Securitied Exchange Commission. Such reports,
proxy statements and other information can be amaidcopied at the Securities and Exchange Commisgaiblic reference facilities at 100
F Street, N.E., Washington, D.C. 20549, at presdrifates. Please call the Securities and Exchaogernssion at 1-800-73@330 for furthe
information on the operation of the public referefacilities. In addition, the Securities and Exuofp@a Commission maintains a website that
contains reports, proxy and information statemantsother information regarding registrants tHatdiectronically with the Securities and
Exchange Commission. The address of the SecuaitidsExchange Commission’s website is www.sec.gov.

We make available free of charge on or throughwebrsite at www.inspire-md.com, our Annual Reportd=orm 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8wKamendments to those reports filed or furnishedyant to Section 13(a) or 15(d) of
the Securities Exchange Act of 1934, as amendesh@s as reasonably practicable after we electatipifile such material with or otherwise
furnish it to the Securities and Exchange Commisdiaformation on our website is not incorporatgdéference in this prospectus and is not
a part of this prospectus.

We will provide without charge to each person tmwha copy of this prospectus is delivered, upotttemrior oral request, a copy of
any or all of the information that has been incoaped by reference in this prospectus but not dedig with this prospectus (other than an
exhibit to these filings, unless we have specilicecorporated that exhibit by reference in thisgpectus). Any such request should be
addressed to us at: 4 Menorat Hamaor St., Tel Asiagl 67448, Attention: Craig Shore, Chief Finah©Officer.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14.  Other Expenses of Issuance and Distribution.
We are paying all of the selling stockholders’ exges related to this offering, except that tharggltockholders will pay any

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

Securities and Exchange Commission Registratior $ 126.2:
Accounting Fees and Expens 50,000.01
Legal Fees and Expens 70,000.01
Miscellaneous Fees and Expenses 9,873.7!
Total $130,000.0
Item 15.  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 we are, may imifgrany person who was or is a party or is thneatkto be made a party to any threate
pending or completed action, suit or proceedingdpthan a derivative action by or in the righthe# corporation) by reason of the fact that
such person is or was a director, officer, emplayte@gent of the corporation, or is or was senadhthe request of the corporation as a
director, officer, employee or agent of anotheegmise, against expenses (including attorneys)fgedgments, fines and amounts paid in
settlement actually and reasonably incurred by g&thon in connection with such action, suit orcpeling if such person acted in good f
and in a manner such person reasonably believied ito or not opposed to the best interests of tineoration and, with respect to any
criminal action or proceeding, had no reasonahlse&#o believe such person’s conduct was unlawfuhe case of a derivative action, a
Delaware corporation may indemnify any such peesgainst expenses (including attorneys’ fees) dgtaad reasonably incurred by such
person in connection with the defense or settlerakstich action or suit if such person acted indgfaith and in a manner such person
reasonably believed to be in or not opposed td#st interests of the corporation, except thandemnification will be made in respect of
any claim, issue or matter as to which such pewgiinave been adjudged to be liable to the corfionaunless and only to the extent that the
Court of Chancery of the State of Delaware or ahgiocourt in which such action was brought deteasisuch person is fairly and
reasonably entitled to indemnity for such expenses.

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

We are also permitted to apply for insurance oraliedf any director, officer, employee or other agfor liability arising out of his
actions, whether or not the General Corporation béthe State of Delaware would permit indemnificat
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Item 16.  Exhibits.**
Exhibit
No. Description

2.1 Share Exchange Agreement, dated as of Decemb@0290, by and among InspireMD Ltd., Saguaro Resaytoe., and the
Shareholders of InspireMD Ltd. that are signatbmréto (incorporated by reference to Exhibit 16.8aguaro Resources, Inc.
Current Report on Form-K filed with the Securities and Exchange CommissianJanuary 5, 201

2.2 Amendment to Share Exchange Agreement, dated Fgii2da2011 (incorporated by reference to Exhibt t» Current Report
on Form K filed with the Securities and Exchange Commissarpril 6, 2011’

2.3 Second Amendment to Share Exchange Agreement, Netath 25, 2011 (incorporated by reference to BxI2il8 to Current
Report on Form-K filed with the Securities and Exchange CommissiarApril 6, 2011

3.1 Amended and Restated Certificate of Incorporatincofporated by reference to Exhibit 3.1 to Curi@aport on Form 8-K
filed with the Securities and Exchange Commissiopril 1, 2011)

3.2 Amended and Restated Bylaws (incorporated by rateréo Exhibit 3.2 to Current Report on ForrK 8iled with the Securitie
and Exchange Commission on April 1, 20

3.3 Certificate of Amendment to Amended and Restatatificate of Incorporation (incorporated by refecerto Exhibit 3.1 to
Current Report on Form-K filed with the Securities and Exchange CommissiarDecember 21, 201

4.1 Form of Common Stock Certificate (incorporated &ference to Exhibit 4.1 to Amendment No. 3 to Riegi®n Statement on
Form &-1 filed with the Securities and Exchange CommissinMarch 5, 2013

51 Opinion of Haynes and Boone, LLP (incorporatedddgmence to Exhibit 5.1 to Amendment No. 1 to Reegi®on Statement on
Form &-1 filed with the Securities and Exchange CommissioiMay 25, 2012

10.1 Amended and Restated 2011 Umbrella Option Plam(parated by reference to Exhibit 10.1 to Curre@p&t on Form 8-K
filed with the Securities and Exchange CommissioiNovember 4, 2011

10.2 Form of Stock Option Award Agreement (incorporalgdeference to Exhibit 10.2 to Current Report onnfr 8-K filed with
the Securities and Exchange Commission on Ap£i08,1)

10.3 Agreement of Conveyance, Transfer and AssignmeAsséts and Assumption of Obligations, dated ddantch 31, 2011
(incorporated by reference to Exhibit 10.3 to Catiieeport on Form & filed with the Securities and Exchange Commissia
April 6, 2011)

10.4 Stock Purchase Agreement, by and between InspirdDand Lynn Briggs, dated as of March 31, 20agqrporated by
reference to Exhibit 10.4 to Current Report on F8-K filed with the Securities and Exchange CommissiarApril 6, 2011

10.5 Securities Purchase Agreement, dated as of MarcR@11, by and among InspireMD, Inc. and certaircipasers set forth
therein (incorporated by reference to Exhibit 10.2\mendment No. 1 to Registration Statement omF8+1 filed with the
Securities and Exchange Commission on August 2B1¥

10.6 Form of $7.20 Warrant (incorporated by referencExbibit 10.6 to Current Report on Form 8-K filedittwthe Securities and
Exchange Commission on April 6, 201

10.7 Form of $4.92 Warrant (incorporated by referencExhibit 10.7 to Current Report on Form 8-K fileittnthe Securities and

Exchange Commission on April 6, 201
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10.8

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

$1,250,000 Convertible Debenture, dated July 2002y and between InspireMD Ltd. and Genesis AQggiortunity Fund,
L.P. (incorporated by reference to Exhibit 10.&tarrent Report on Form 8-K filed with the Secustand Exchange
Commission on April 6, 2011

Unprotected Leasing Agreement, dated February @27 ,2by and between Block 7093 Parcel 162 CompadyRrivate
Company 510583156 and InspireMD Ltd. (incorpordigdeference to Exhibit 10.9 to Current Report onnft 8-K filed with
the Securities and Exchange Commission on Ap2i08,1)

Securities Purchase Agreement, dated as of Julg®®), by and among InspireMD Ltd. and certain pasers set forth therein
(incorporated by reference to Exhibit 10.10 to Aairment No. 1 to Registration Statement on Form ted fvith the Securities
and Exchange Commission on August 26, 2(

Manufacturing Agreement, by and between InspireM@®. end QualiMed Innovative Medizinprodukte Gmbldtetl as of
September 11, 2007 (incorporated by reference hibix10.11 to Amendment No. 1 to Registration &taént on Form S-1
filed with the Securities and Exchange Commissioiagust 26, 2011

Development Agreement, by and between InspireMD atdl QualiMed Innovative Medizinprodukte GmbH,athas of
January 15, 2007 (incorporated by reference tolktxh0.12 to Amendment No. 1 to Registration Stateton Form S-1 filed
with the Securities and Exchange Commission on Aug6, 2011

License Agreement, by and between Svelte Medicsie®ys, Inc. and InspireMD Ltd., dated as of Mar@h2D10 (incorporate
by reference to Exhibit 10.5 to Amendment No. Remgistration Statement on Form S-1 filed with tleeBities and Exchange
Commission on August 26, 201

Agreement, by and between InspireMD Ltd. and Oéiz,Rlated as of April 1, 2005 (incorporated byneriee to Exhibit 10.14
to Current Report on Forn-K filed with the Securities and Exchange CommissiarmApril 6, 2011)

Amendment to the Employment Agreement, by and betwespireMD Ltd. and Ofir Paz, dated as of Octdhe2008
(incorporated by reference to Exhibit 10.15 to @atrReport on Form 8-K filed with the Securitiesi&xchange Commission
on April 6, 2011)

Second Amendment to the Employment Agreement, dybatween InspireMD Ltd. and Ofir Paz, dated allafch 28, 2011
(incorporated by reference to Exhibit 10.16 to €atrReport on Form 8-K filed with the Securitiesl&xchange Commission
on April 6, 2011)

Personal Employment Agreement, by and betweenriigi) Ltd. and Asher Holzer, Ph.D., dated as of Apyi2005
(incorporated by reference to Exhibit 10.17 to @atrReport on Form 8-K filed with the Securitiesi&xchange Commission
on April 6, 2011)

Amendment to the Employment Agreement, by and betwespireMD Ltd. and Asher Holzer, Ph.D., datedfaslarch 28,
2011 (incorporated by reference to Exhibit 10.18torent Report on Form 8-K filed with the Secastiand Exchange
Commission on April 6, 2011

Personal Employment Agreement, by and betweenriigj) Ltd. and Eli Bar, dated as of June 26, 2066diporated by
reference to Exhibit 10.19 to Current Report omiré-K filed with the Securities and Exchange Commisgiarmpril 6, 2011)

Employment Agreement, by and between InspireMD &atdl Bary Oren, dated as of August 25, 2009 (irmaed by
reference to Exhibit 10.20 to Current Report onni-&-K filed with the Securities and Exchange Commissarpril 6, 2011

Employment Agreement, by and between InspireMD atdi Craig Shore, dated as of November 28, 20101(orated by
reference to Exhibit 10.21 to Current Report omiré-K filed with the Securities and Exchange Commisgiarmpril 6, 2011)

Form of Indemnity Agreement between InspireMD, laied each of the directors and executive offideeseof (incorporated k

reference to Exhibit 10.22 to Amendment No. 1 tgiBation Statement on Form S-1 filed with theB#&ies and Exchange
Commission on August 26, 201
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10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

10.36

10.37

10.38

Agreement with Bank Mizrahi Tefahot LTD. for a loaminspireMD Ltd. in the original principal amounit $750,000, dated
January 27, 2009 (incorporated by reference tolkixh0.23 to Current Report on Form 8-K filed witie Securities and
Exchange Commission on April 6, 201

Securities Purchase Agreement, dated as of Apri2@81, by and among InspireMD, Inc. and certaircpasers set forth
therein (incorporated by reference to Exhibit 0. Current Report on Form 8-K filed with the Seties and Exchange
Commission on April 22, 201:

Form of Warrant (incorporated by reference to ExHiB.2 to Current Report on Form 8-K filed withetBecurities and
Exchange Commission on April 22, 20:

Agreement by and between InspireMD Ltd. and MeKedraViaterial Processing, dated as of April 15, 20i€orporated by
reference to Exhibit 10.26 to Amendment No. 1 tgiBation Statement on Form S-1 filed with theB#&ies and Exchange
Commission on August 26, 201

Agreement by and between InspireMD Ltd. and Natedighl Ltd, dated as of September 23, 2009 (incatpd by reference
to Exhibit 10.27 to Amendment No. 1 to Registrat®tatement on Form S-1 filed with the Securitied BRchange
Commission on August 26, 201

Exclusive Distribution Agreement by and betweerpireMD Ltd. and Hand-Prod Sp. Z 0.0, dated as afdpeber 10, 2007
(incorporated by reference to Exhibit 10.28 to Adment No. 3 to Registration Statement on Form ted fvith the Securities
and Exchange Commission on October 12, 21

Factoring Agreement by and between InspireMD Ltdl Bank Mizrahi Tefahot Ltd., dated as of Februz2y2011
(incorporated by reference to Exhibit 10.29 to Aairment No. 1 to Registration Statement on Form ted fvith the Securities
and Exchange Commission on August 26, 2(

$6.00 Nonqualified Stock Option Agreement, datedfakly 11, 2011, by and between InspireMD, Inad &ol J. Barer, Ph.D.
(Incorporated by reference to Exhibit 10.1 to CatiiReport on Form 8-K filed with the Securities dwthange Commission
on July 15, 2011

Consultancy Agreement, dated as of April 1, 20¥1amhd between InspireMD Ltd. and Ofir Paz (incogted by reference to
Exhibit 10.34 to Amendment No. 2 to Registratioat8ient on Form S-1 filed with the Securities ardiange Commission
on September 21, 201

Consultancy Agreement, dated as of April 29, 2@yland between InspireMD Ltd. and Asher Holzer[Pliincorporated by
reference to Exhibit 10.35 to Amendment No. 2 tgiBteation Statement on Form S-1 filed with theB#&ies and Exchange
Commission on September 21, 20

Exclusive Distribution Agreement by and betweemlreMD GmbH. and IZASA Distribuciones Tecnicas Slated as of May
20, 2009 (incorporated by reference to Exhibit 8@G@Amendment No. 3 to Registration Statement@mFS-1 filed with the
Securities and Exchange Commission on OctoberQ®l ).

Amendment to the Distribution Agreement by and leetwinspireMD GmbH. and IZASA Distribuciones Te@siSA, dated ¢
of February 2011 (incorporated by reference to EixHi0.37 to Amendment No. 3 to Registration Staehon Form S-1 filed
with the Securities and Exchange Commission on l@et@2, 2011

Exclusive Distribution Agreement by and betweemireMD Ltd. and Tzamal-Jacobsohn Ltd., dated d3edfember 24, 2008
(incorporated by reference to Exhibit 10.38 to Aairment No. 3 to Registration Statement on Form ied fvith the Securities
and Exchange Commission on October 12, 2

Exclusive Distribution Agreement by and betweerplreMD Ltd. and Kirloskar Technologies (P) Ltd. telé as of May 13,
2010 (incorporated by reference to Exhibit 10.38meendment No. 3 to Registration Statement on Fé+infiled with the
Securities and Exchange Commission on October@®1).

Consultancy Agreement by and between InspireMD atdl Sara Paz, dated as of May 6, 2008 (incorpbtateeference to
Exhibit 10.40 to Amendment No. 3 to Registratioat&ient on Form S-1 filed with the Securities ardiange Commission
on October 12, 201

Consultancy Agreement by and between InspireMD &tdl Sara Paz Management and Marketing Ltd., deted September
1, 2011 (incorporated by reference to Exhibit 1GglAmendment No. 3 to Registration Statement omF8-1 filed with the
Securities and Exchange Commission on October@®1).
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10.39

10.40

10.41

10.42

10.43

10.44

10.45

10.46

10.47

10.48

10.49

10.50

10.51

10.52

10.53

10.54

Clinical Trial Services Agreement, dated as of @eto4, 2011, by and between InspireMD Ltd. and HahClinical Research
Institute, Inc. (Incorporated by reference to Eithil®.1 to Current Report on Form 8-K filed wittetBecurities and Exchange
Commission on October 11, 201

Letter Agreement by and between InspireMD Ltd. &mdmal-Jacobsohn Ltd., dated as of May 9, 201b(purated by
reference to Exhibit 10.43 to Amendment No. 4 tgiBation Statement on Form S-1 filed with theB#&ies and Exchange
Commission on December 1, 20:

Stock Award Agreement, dated as of November 16120% and between InspireMD, Inc. and Sol J. Bdr&rpD. (Incorporated
by reference to Exhibit 10.1 to Current Report onnfr 8-K filed with the Securities and Exchange Cassion on November
18, 2011)

Nonqualified Stock Option Agreement, dated as o¥éinber 16, 2011, by and between InspireMD, Inc.%old). Barer, Ph.C
(Incorporated by reference to Exhibit 10.2 to Catiieeport on Form 8-K filed with the Securities d&wthange Commission
on November 18, 201:

Amendment No. 1 to Securities Purchase Agreematéddas of June 21, 2011, by and among InspireM® ,and the
purchasers that are signatory thereto (incorporfaya@ference to Exhibit 10.43 to Annual Report@mmm 10-K filed with the
Securities and Exchange Commission on March 1)

Amendment No. 2 to Securities Purchase Agreemergddas of November 14, 2011, by and among Insixdik. and the
purchasers that are signatory thereto (incorporfaye@ference to Exhibit 10.44 to Annual Reportammm 10-K filed with the
Securities and Exchange Commission on March 1Y%

Consultancy Agreement, dated March 27, 2012, bybetdeen InspireMD Ltd. and Robert Ratini (incogted by reference to
Exhibit 10.1 to Current Report on Forr-K filed with the Securities and Exchange CommissiarApril 2, 2012

Securities Purchase Agreement, dated April 5, 2B§2nd between InspireMD, Inc. and certain pureh&aset forth therein
(incorporated by reference to Exhibit 10.1 to Cotfieeport on Form & filed with the Securities and Exchange Commissia
April 6, 2012)

Form of Senior Secured Convertible Note issued|Apr2012 (incorporated by reference to Exhibit2l#. Current Report on
Form &K filed with the Securities and Exchange CommissiarApril 6, 2012

Form of April 2012 $1.80 Warrant (incorporated kyerence to Exhibit 10.3 to Current Report on F8kit filed with the
Securities and Exchange Commission on April 6, 2!

Registration Rights Agreement, dated April 5, 2042 and between InspireMD, Inc. and the purchasetrrforth therein
(incorporated by reference to Exhibit 10.4 to Catiieeport on Form & filed with the Securities and Exchange Commissia
April 6, 2012)

Security Agreement, dated April 5, 2012, by andMeein InspireMD, Inc., InspireMD Ltd., Inspire MD @i and certain
purchasers set forth therein (incorporated by esfes to Exhibit 10.5 to Current Report on Form 8k&d with the Securities
and Exchange Commission on April 6, 20

Intellectual Property Security Agreement, datedil¥pr2012, by and between InspireMD, Inc., Inspli2 Ltd., Inspire MD
GmbH and certain purchasers set forth therein (parated by reference to Exhibit 10.6 to Currenpéteon Form 8-K filed
with the Securities and Exchange Commission onl&p2012)

Deposit Account Control Agreement, dated April 812, among InspireMD, Inc., Bank Leumi USA and a®grpurchasers set
forth therein (incorporated by reference to Exhilfit7 to Current Report on Form 8-K filed with tBecurities and Exchange
Commission on April 6, 201Z

Subsidiary Guarantee, dated April 5, 2012, by Ired@D Ltd. and Inspire MD GmbH, in favor of certginrchasers set forth
therein (incorporated by reference to Exhibit 1i@.&urrent Report on Form 8-K filed with the Setiss and Exchange
Commission on April 6, 201%

Fixed and Floating Charge Debenture, dated Ap@(,2, by and between InspireMD Ltd. and certaircipasers set forth

therein (incorporated by reference to Exhibit 110.@urrent Report on Form 8-K filed with the Setiss and Exchange
Commission on April 6, 201Z
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10.55

10.56

10.57

10.58

10.59

10.60

10.61

10.62

10.63

10.64

10.65

10.66

10.67

10.68

10.69

Form of Lock-Up Agreement (incorporated by refeeetm Exhibit 10.10 to Current Report on Form 8-édiwith the
Securities and Exchange Commission on April 6, 2!

Consulting Agreement, dated as of June 1, 2012nblybetween InspireMD, Inc. and Asher Holzer, Plifizorporated by
reference to Exhibit 10.1 to Current Report on F8-K filed with the Securities and Exchange Commissiardune 5, 201z

Separation Agreement and Release, made as of Ja6&2, by and between InspireMD Ltd., OSH-IL, theaeli Society of
Occupational Health and Safety Ltd., Company N@3®B247 and Asher Holzer, Ph.D. (incorporated ligremce to Exhibit
10.2 to Current Report on Forr-K filed with the Securities and Exchange Commissiordune 5, 201:

Mutual Waiver and Release, dated as of July 222 264 and between InspireMD Ltd. and Hand-ProdZSp.o. (incorporated
by reference to Exhibit 10.58 to Transition RemortForm 10-K/T filed with the Securities and ExcharCommission on
September 11, 201:

Exclusive Distribution Agreement, dated as of Auguys2007, by and between InspireMD Ltd. and Kafglila (incorporated by
reference to Exhibit 10.59 to Transition Reportramm 10-K/T filed with the Securities and Exchar@@mmission on
September 11, 201:

Addendum to the Distribution Agreement, dated a3amiuary 18, 2011, by and between InspireMD Ltd.ardia Srl.
(incorporated by reference to Exhibit 10.60 to Bitiaon Report on Form 10-K/T filed with the Secig# and Exchange
Commission on September 11, 20

Exclusive Distribution Agreement, dated as of M&y 2010, by and between InspireMD Ltd. and Euromedtschland GmbH
(incorporated by reference to Exhibit 10.61 to Bitian Report on Form 10-K/T filed with the Secig# and Exchange
Commission on September 11, 20

Exclusive Distribution Agreement, dated as of M&y 2011, by and between InspireMD Ltd. and Bosgidiing Ltd.
(incorporated by reference to Exhibit 10.62 to Bitian Report on Form 10-K/T filed with the Secig# and Exchange
Commission on September 11, 20

Addendum to the Distribution Agreement, dated a8wjust 29, 2011, by and between InspireMD Ltd. Bodti Trading Ltd.
(incorporated by reference to Exhibit 10.63 to Biian Report on Form 10-K/T filed with the Secig# and Exchange
Commission on September 11, 20

Omnibus Debenture Amendment, dated May 31, 2012nidybetween InspireMD, Inc. and the debenturednsldet forth
therein (incorporated by reference to Exhibit 1a&Z ransition Report on Form 10-K/T filed with tBecurities and Exchange
Commission on September 11, 20

Amendment No. 1 to Registration Rights Agreemeated May 31, 2012, by and between InspireMD, Ind. the purchasers
set forth therein (incorporated by reference toikix10.65 to Transition Report on Form 10-K/T @lavith the Securities and
Exchange Commission on September 11, 2:

Consultancy Agreement, dated March 27, 2012, bybetleen InspireMD Ltd. and Robert Ratini (incorded by reference to
Exhibit 10.66 to Registration Statement on Formf8etl with the Securities and Exchange CommissinrSeptember 24,
2012)

First Amendment to License Agreement, dated Oct@beP012, by and among Svelte Medical Systems, linspireMD, Inc.
and InspireMD Ltd. (incorporated by reference tdibk 10.1 to Current Report on Form 8-K filed witlhe Securities and
Exchange Commission on October 23, 2(

Exclusive Distribution Agreement, dated June 7,0y and between InspireMD Ltd. and Tau Medicgd@8ies (incorporated
by reference to Exhibit 10.68 to Amendment No. Ré&wgistration Statement on FormlSiled with the Securities and Exchai
Commission on November 9, 201

Second Amendment to the InspireMD, Inc. AmendedRestated 2011 UMBRELLA Option Plan (incorporatgdéference t
Exhibit 10.1 to Current Report on Forr-K filed with the Securities and Exchange CommissiarDecember 26, 201
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10.70 Employment Agreement, dated January 3, 2013, bybahsleen InspireMD, Inc. and Alan Milinazzo (incorated by referenc
to Exhibit 10.1 to Current Report on Fori-K filed with the Securities and Exchange CommissianJanuary 9, 201:

10.71 Nonqualified Stock Option Agreement, dated Jan3a3013, by and between InspireMD, Inc. and Alafirizzo
(incorporated by reference to Exhibit 10.3 to Cotfieeport on Form & filed with the Securities and Exchange Commissia
January 9, 201:

10.72 Incentive Stock Option Agreement, dated JanuaB033, by and between InspireMD, Inc. and Alan Mifiro (incorporated t
reference to Exhibit 10.4 to Current Report on F8r filed with the Securities and Exchange Commis®n January 9,
2013)

10.73 Restricted Stock Award Agreement, dated JanuaPpB3, by and between InspireMD, Inc. and Alan Mifino (incorporated
by reference to Exhibit 10.5 to Current Report onnir 8-K filed with the Securities and Exchange Cdssion on January 9,
2013)

10.74 Separation Agreement and Release, dated Janu2®y 3, by and between InspireMD Ltd. and A.S. Panag@ment and
Investment Ltd., Company No. 514480433 (incorpatdig reference to Exhibit 10.74 to Amendment Nto Registration
Statement on Form-1 filed with the Securities and Exchange Commissiorpril 9, 2013’

10.75 Exchange and Amendment Agreement, dated as of 8p?i013, by and among InspireMD, Inc. and eachérabf Senior
Secured Convertible Debentures Due April 15, 2@ddofporated by reference to Exhibit 10.75 to Anmaedt No. 6 to
Registration Statement on Forr-1 filed with the Securities and Exchange Commissioipril 9, 2013’

10.76 Form of $3.00 Warrant (incorporated by referencExbibit 10.76 to Amendment No. 6 to Registratidat&ment on Form S-1
filed with the Securities and Exchange Commissiompril 9, 2013)

10.77 Letter Agreement, dated as of April 15, 2013, bgt among InspireMD, Inc. and each holder of Senarused Convertible
Debentures Due April 15, 2014 (incorporated byneziee to Exhibit 10.3 to Current Report on Form 8kd with the
Securities and Exchange Commission on April 1532

10.78 Form of Amended $3.00 Warrant (incorporated byrexfee to Exhibit 10.4 to Current Report on Form 8kd with the
Securities and Exchange Commission on April 1532

10.79 First Amendment to Employment Agreement, dated I&#¥j 2013, by and between InspireMD, Inc. and Aléilinazzo
(incorporated by reference to Exhibit 10.1 to Cotfieeport on Form & filed with the Securities and Exchange Commissia
April 26, 2013)

10.80 First Amendment to Restricted Stock Award Agreemdated April 24, 2013, by and between InspireMiz, land Alan
Milinazzo (incorporated by reference to Exhibit2@ Current Report on Form 8-K filed with the Setieis and Exchange
Commission on April 26, 201:

21.1 List of Subsidiaries (incorporated by referenc&xtibit 21.1 to Current Report on Form 8-K filedtwthe Securities and
Exchange Commission on April 6, 201

23.1* Consent of Kesselman & Kesselman, Certified Pubticountants

23.2 Consent of Haynes and Boone, LLP (included in Ex&il)

24.1 Power of Attorney (included in signature pa

* Filed herewith.

** InspireMD, Inc. will file as an exhibit to a Ctent Report on Form 8-K any underwriting, remankgtbr agency agreement relating to the
securities offered hereby
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Item 17.

Undertakings.

The undersigned registrant hereby undertakes:

(@)

@)

(2)

3)

(4)

To file, during any period in which offers sales are being made, a post-effective amendioéiis registration
statement:

0] To include any prospectus required by Section 18Jaf the Securities Act of 193

(i)  Toreflect in the prospectus any facts or @sarising after the effective date of the regigtrastatement (or the
most recent post-effective amendment thereof) whiatividually or in the aggregate, represent adamental
change in the information set forth in the regtitrastatement. Notwithstanding the foregoing, artyease or
decrease in volume of securities offered (if thtaltdollar value of securities offered would notead that which
was registered) and any deviation from the lowighfend of the estimated maximum offering range imay
reflected in the form of prospectus filed with thiemmission pursuant to Rule 424(b) if, in the aggte, the
changes in volume and price represent no moreat2i% change in the maximum aggregate offeringe mat
forth in the" Calculation of Registration F” table in the effective registration stateme

(i)  Toinclude any material information with resgt to the plan of distribution not previously dosed in the
registration statement or any material change ¢b fneformation in the registration stateme

provided, howevethat the undertakings set forth in paragraphs Ya@)(1a)(1)(ii) and (a)(1)(iii) above do not applythe
information required to be included in a post-effezamendment by those paragraphs is containezpiorts filed with
or furnished to the Commission by the registramspant to Section 13 or Section 15(d) of the S&esrExchange Act
of 1934 that are incorporated by reference in dugstration statement or is contained in a formrokpectus filed
pursuant to Rule 424(b) that is part of the regtgin statement

That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-pfective amendment
shall be deemed to be a new registration stateretating to the securities offered therein, anddfiering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

To remove from registration by means of a pdfgetive amendment any of the securities beingsteged which remain
unsold at the termination of the offering

That, for the purpose of determining liability undiee Securities Act of 1933 to any purcha:

() Each prospectus filed by the registrant purst@iRule 424(b)(3) shall be deemed to be parhefregistration
statement as of the date the filed prospectus weasidd part of and included in the registratiorestant; anc

(i)  Each prospectus required to be filed pursuariRule 424(b)(2), (b)(5), or (b)(7) as part okgistration statement
in reliance on Rule 430B relating to an offeringd@gursuant to Rule 415(a)(1)(i), (vii), or (x) thie purpose of
providing the information required by section 10¢&jhe Securities Act of 1933 shall be deemedetpért of ant
included in the registration statement as of thibezaof the date such form of prospectus is firséd after
effectiveness or the date of the first contractalé of securities in the offering described inphespectus. As
provided in Rule 430B, for liability purposes okttssuer and any person that is at that date asrwniter, such
date shall be deemed to be a new effective dateeafegistration statement relating to the se@&gith the
registration statement to which that prospectustes| and the offering of such securities at iha shall be
deemed to be the initial bona fide offering ther&rbvided, however, that no statement made igiatration
statement or prospectus that is part of the registr statement or made in a document incorpor@atelemed
incorporated by reference into the registratiotest@nt or prospectus that is part of the registnagtatement wil
as to a purchaser with a time of contract of saler po such effective date, supersede or modify statement th
was made in the registration statement or prospahat was part of the registration statement atemia any suc
document immediately prior to such effective d
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(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability untlee Securities Act of 1933, each
filing of the registrant’s annual report pursuanséction 13(a) or section 15(d) of the Securkirshange Act of 1934 (and, where applicable,
each filing of an employee benefit plan’s annugbré pursuant to section 15(d) of the SecuritiesHaxge Act of 1934) that is incorporated
by reference in the registration statement shatldemed to be a new registration statement relatitige securities offered therein, and the
offering of such securities at that time shall bemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pegditb directors, officers and
controlling persons of the registrant pursuanhtforegoing provisions, or otherwise, the regitieas been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in tlet ad is, therefore, unenforceable. In
the event that a claim for indemnification agaswsth liabilities (other than the payment by thdastegnt of expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actiomosyiroceeding) is asserted by such director,
officer or controlling person in connection withetRecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulatdourt of appropriate jurisdiction the questidrether such indemnification by it is aga
public policy as expressed in the Act and will lneerned by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies that it has readbe grounds to believe that it me
all of the requirements for filing on Form S-3 amak duly caused this registration statement tadmed on its behalf by the undersigned,
thereunto duly authorized, in the City of Tel Avitate of Israel, on May 9, 2013.

INSPIREMD, INC.

By: /s/ Alan Milinazzo
Name: Alan Milinazzc
Title: President and Chief Executive Offic

Power of Attorney

Each person whose signature appears below hergoyngpeach of Alan Milinazzo and Craig Shore, selg acting alone and
without the other, his or her true and lawful atty-in-fact, with full power of substitution, andtivthe authority to execute in the name of
each such person, any and all amendments (inclwdthgut limitation, post-effective amendments}hes registration statement on Form S-
3, to sign any and all additional registration estagnts relating to the same offering of securdigthis registration statement that are filed
pursuant to Rule 462(b) of the Securities Act a33,%nd to file such registration statements with$ecurities and Exchange Commission,
together with any exhibits thereto and other doauméherewith, necessary or advisable to enableetfistrant to comply with the Securities
Act of 1933, and any rules, regulations and requoéets of the Securities and Exchange Commissioasipect thereof, which amendments
may make such other changes in the registratidarstnt as the aforesaid attorney-in-fact executiegsame deems appropriate.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

Signature Title Date
/s/ Alan Milinazza President, Chief Executive Officer and Director May 9, 2013
Alan Milinazzo (principal executive officer)
/sl Craig Short Chief Financial Officer, Secretary and Treasurer May 9, 2013
Craig Shore (principal financial and accounting officer)
/sl Sol J. Bare Chairman of the Board of Directors May 9, 2013
Sol J. Barer
/s/ James Barr Director May 9, 2013
James Barry
/sl Michael Bermal Director May 9, 2013
Michael Berman
/s! Asher Holze Director May 9, 2013
Asher Holzer
/sl James J. Loughl Director May 9, 2013
James J. Loughlin
/sl Ofir Paz Director May 9, 2013
Ofir Paz
/sl Paul Stuki Director May 9, 2013
Paul Stuka
/s/ Eyal Weinsteit Director May 9, 2013

Eyal Weinstein
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémdtleis Registration Statement on Fornd &f our report dated September 11, 2012, e:
with respect to our opinion on the consolidatedficial statements insofar as it relates to thekstptit described in Note 16 which is as of
January 3, 2013, relating to the financial stateiand the effectiveness of internal control ouearicial reporting, which appears in Inspire
MD, Inc.'s Transition Report on Form 10-KT/A foretkix-month period ended June 30, 2012 and the tfears ended December 31, 2011.
We also consent to the reference to us under theitng "Experts" in such Registration Statement.

Tel-Aviv, Israel /s/Kesselman & Kesselm:

May 8, 2013 Certified Public Accountants (Isi
A member firm of PricewaterhouseCoopers Internation
Limited

........................................................................................................................................................................................................................................

Kesselman & Kesselman, Trade Tower, 25 Hamere@tSirel-Aviv 68125, Israel, P.O Box 452 Pafiv 61002
Telephone: +972 -3- 7954555, Fax:+972 854556, www.pwc.co




