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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 Statettstomes
effective.

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

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 @ffeonly in connection with dividend or interesirastment plans, check the following box:
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If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective rtegigon statement for the same offeringl

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 ofethidier effective registration statement for tame 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 Actcklilee following box. O

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 box.Od

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

Large accelerated file O Accelerated filel O

Non-accelerated file O (Do not check if a smaller reporting compa Smaller reporting compar 4}

CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum
Title of each class o Amount to be  offering price aggregate Amount of
securities to be registered registered(1) per security(2) offering price registration fee
Common Stock, $0.0001 par value per shar — 3 — 3 — $ —
Preferred Stock, $0.0001 par value per shai — — — —
Warrants(2 — — — —
Units — — — —
Total Offering $ 75,000,00 $ — $ 75,000,000 $ 9,66((3)

(1) There are being registered hereunder such indatatenhumber of shares of common stock and prefstostt, such indeterminate num
of warrants to purchase common stock or prefer@eksand such indeterminate number of units all kaae an aggregate initial offering
price not to exceed $75,000,000, less the aggrelpdite amount of all securities previously solaénender. Any securities registered
hereunder may be sold separately or as units hétlother securities registered hereunder. The gezgpmaximum offering price per unit
will be determined, from time to time, by the regast in connection with the issuance by the regigtof the securities registered
hereunder. The securities registered hereundeiralkae such indeterminate number of shares ofnsomstock and preferred stock as
may be issued upon conversion of or exchange &femed stock that provide for conversion or exgjfggampon exercise of warrants or
pursuant to the antidilution provisions of any o€ls securities. In addition, pursuant to Rule 4d@ar the Securities Act, the shares being
registered hereunder include such indeterminatébeuw shares of common stock and preferred steckay be issuable with respect to
the shares being registered hereunder as a réstittai splits, stock dividends or similar transacs.

(2) The proposed maximum offering price per securitly lvé determined from time to time by the registrianconnection with, and at the tii
of, the issuance of the securities and is not §ipdcas to each class of security pursuant to Gemestruction 11.D. of Form S-3, as
amended

(3) Calculated pursuant to Rule 457(0) under the SeesiAct based on the proposed maximum aggregéearaf price of all securities liste

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAT EMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REG ISTRANT SHALL FILE A FURTHER AMENDMENT
WHICH SPECIFICALLY STATES THAT THIS REGISTRATION ST ATEMENT SHALL THEREAFTER BECOME EFFECTIVE
IN ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES A CT OF 1933, AS AMENDED, OR UNTIL THE REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS TH E SECURITIES AND EXCHANGE COMMISSION,
ACTING PURSUANT TO SAID SECTION 8(a), MAY DETERMINE .




EXPLANATORY NOTE

This Registration Statement contains two prospestus

« abase prospectus which covers the offering, ismiand sale by us of up to $75,000,000 of our comstack, preferred
stock, warrants and/or units; a

« asales agreement prospectus covering the offésisgance and sale by us of up to a maximum aggredf@ring price of
$40,000,000 of our common stock that may be issmeldsold under a sales agreement with MLV & Co. L

The base prospectus immediately follows this exatlaty note. The specific terms of any securitiese®ffered pursuant to the base
prospectus will be specified in a prospectus suppte to the base prospectus. The sales agreenoapiggtus immediately follows the base
prospectus. The $40,000,000 of common stock thgtbmaaffered, issued and sold under the sales mgmteprospectus is included in the
$75,000,000 of securities that may be offered . @dsand sold by us under the base prospectus.




The information in this prospectus is not complet@and may be changed. We may not sell these securdientil the registration statement
filed with the Securities and Exchange Commissiorsieffective. This prospectus is not an offer to $ehese securities and it is not
soliciting an offer to buy these securities in angtate where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 24, 2013
PROSPECTUS
f— . 1 MD
InspireMD, Inc.
$75,000,000
Common Stock
Preferred Stock

Warrants
Units

We may offer and sell from time to time, in onemwre series or issuances and on terms that weletdrmine at the time of the
offering, any combination of the securities desedlifn this prospectus, up to an aggregate amousit®000,000.

We will provide specific terms of any offering irsapplement to this prospectus. Any prospectuslsommt may also add, update, or
change information contained in this prospectusi ¥loould carefully read this prospectus and thdicgige prospectus supplement as well as
the documents incorporated or deemed to be incarpadby reference in this prospectus before yoohase any of the securities offered
hereby.

These securities may be offered and sold in theegafaring or in separate offerings; to or througiuerwriters, dealers, and agents;
or directly to purchasers. The names of any undemsr dealers, or agents involved in the saleuofsecurities, their compensation and any
over-allotment options held by them will be desedbn the applicable prospectus supplement. See ‘#fl Distribution.”

Our common stock is listed on the NYSE MKT under $ymbol “NSPR.” On October 21, 2013, the last regubsale price of our
common stock was $3.23 per share. We recommengdhatbtain current market quotations for our commstock prior to making an
investment decision. We will provide informationany applicable prospectus supplement regardindistimg of securities other than share
our common stock on any securities exchange.

You should carefully read this prospectus, any prgsectus supplement relating to any specific offeringf securities, and all
information incorporated by reference herein and tlerein.

Investing in our securities involves a high degreef risk. These risks are discussed in this prospact under “Risk Factors”
beginning on page 6 and in the documents incorporatl by reference into this prospectus.

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

This prospectus is part of a registration staternarfform S-3 that we filed with the Securities &xdhange Commission using a
“shelf” registration process. Under this shelf msg, we may, from time to time, sell any combimatibthe securities described in this
prospectus in one or more offerings up to a tataant of $75,000,000.

This prospectus provides you with a general desoripf the securities we may offer. Each time wk securities, we will provide a
prospectus supplement that will contain specifforimation about the terms of that offering. Thegpectus supplement may also add to, ug
or change information contained in the prospectuk accordingly, to the extent inconsistent, infation in this prospectus is superseded by
the information in the prospectus supplement.

The prospectus supplement to be attached to thedfahis prospectus may describe, as applicdléeterms of the securities offered;
the public offering price; the price paid for trexarities; net proceeds; and the other specifindeelated to the offering of the securities.

You should only rely on the information containedraorporated by reference in this prospectusamdprospectus supplement or
issuer free writing prospectus relating to a patéicoffering. No person has been authorized te givy information or make any
representations in connection with this offeringestthan those contained or incorporated by reéerémthis prospectus, any accompanying
prospectus supplement and any related issuer fridagyrospectus in connection with the offeringsdribed herein and therein, and, if given
or made, such information or representations moisbe relied upon as having been authorized bileagher this prospectus nor any
prospectus supplement nor any related issuer fritimgvprospectus shall constitute an offer to sela solicitation of an offer to buy offered
securities in any jurisdiction in which it is unlawfor such person to make such an offering oicgation. This prospectus does not contain al
of the information included in the registrationtetaent. For a more complete understanding of tfezin§ of the securities, you should refer to
the registration statement, including its exhibits.

You should read the entire prospectus and any pobgp supplement and any related issuer free giiinspectus, as well as the
documents incorporated by reference into this @oss or any prospectus supplement or any relasei free writing prospectus, before
making an investment decision. Neither the delivarthis prospectus or any prospectus supplemeanpissuer free writing prospectus nor
any sale made hereunder shall under any circumestamply that the information contained or incogied by reference herein or in any
prospectus supplement or issuer free writing praisisas correct as of any date subsequent to tleehéaeof or of such prospectus supplemen
or issuer free writing prospectus, as applicablau ¥hould assume that the information appearitlisnprospectus, any prospectus supplemel
or any document incorporated by reference is ateunaly as of the date of the applicable documeatmgrdless of the time of delivery of this
prospectus or any sale of securities. Our busitfi@ss)cial condition, results of operations andgpects may have changed since that date.




PROSPECTUS SUMMARY

This summary provides an overview of selected imfbion contained elsewhere or incorporated by reffiee in this prospectus angd
does not contain all of the information you shoubesider before investing in our securities. Yoousth carefully read the prospectus, the
information incorporated by reference and the régison statement of which this prospectus is a fratheir entirety before investing in ou
securities, including the information discussedeniiRisk Factors” in this prospectus and the docuntseincorporated by reference and our
financial statements and notes thereto that arerparated by reference in this prospectus. As uiséklis prospectus, unless the context

otherwise indicates, the terms “we,” “our,” “us,” p“the Company” refer to InspireMD, Inc., a Delawarcorporation, and its subsidiaries
taken as a whole.

=

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

We are a medical device company focusing on theldpment and commercialization of our proprietagnsplatform technology,
MGuard™ . MGuard provides embolic protection in stentingqadures by placing a micron mesh sleeve ovema Simce our formation,
we have experienced net losses.

Our initial products are marketed for use mainlpatients with acute coronary syndromes, notahliyeamyocardial infarction
(heart attack) and saphenous vein graft coronaeyvantions (bypass surgery). According to the T¥RMN STEMI trial (New England
Journal of Medicine, 2006) and the SOS SVG Triaufdal of the American College of Cardiology, 200#)patients with acute myocardial
infarction and saphenous vein graft coronary irgatins, 7.5% to 44% experience major adverse aamlients, including cardiac death,
heart attack and restenting of the artery. Whefopmaing stenting procedures in patients with acaenary symptoms, interventional
cardiologists face a difficult dilemma in choosimgth the aim of ensuring adequate protection fistal embolization (the dislodgement of
particles from the artery wall that results in lladot), between bare-metal stents, which haveh rdte of restenosis (formation of new
blockages), and drug-eluting (drug-coated) stemltich have a high rate of late thrombosis (fornratid clots months or years after
implantation), require administration of anti-platedrugs for at least one year post proceduremame costly than bare-metal stents and hav
additional side effects. We believe that MGuard @mple and seamless solution for these patients.

We intend to study our MGuard technology for usa liroad range of coronary related situations irckvbhomplex lesions occur
and intend to seek to make it an industry stanttartteatment of acute coronary syndromes. We belibat patients will benefit from a cost-
effective alternative which we believe will provehave a superior clinical efficacy and safety jedhan other stent technologies. We
believe that with our MGuard technology, we arelwekitioned to emerge as a key player in the dletzant market.

In October 2007, our first generation product, M@uard Coronary, received CE Mark approval for timeant of coronary arterial
disease in the European Union. CE Mark is a manglatinformance mark on many products marketederBihropean Economic Area and
certifies that a product has met European Uniorsgorer safety, health or environmental requireméfisshegan shipping our product to
customers in Europe in January 2008 and have sixga&nded our global distribution network to Sougtiéia, India, Latin America and
Israel.

Presently, none of our products may be sold or gtatkin the U.S. In connection with our effortsézk approval of our MGuard
Coronary with bio-stable mesh by the U.S. Food angy Administration, we filed an investigationaMitee exemption application with the
U.S. Food and Drug Administration during the sumofe2012 in order to conduct a pivotal trial. OnrAd9, 2013, we received an approval
with conditions from the U.S. Food and Drug Admirasion for our investigational device exemptiompkgation, which allowed us to
initiate enrollment in the trial. This trial is expted to be a multi-center, randomized study, stingi of up to 1,114 patients suffering from
STEMI, throughout 35 sites in the U.S. and an aoluil 35 sites in Europe. The trial will have twa-grimary endpoints: superiority in
complete ST resolution and non-inferiority in deatfd target vessel myocardial infarction. In additia 356 patient sub-study will be
conducted to assess the effect of the MGuard Coyamainfarct size, as measured by magnetic resmnanaging, and an additional 200
patient sub-study will be conducted to assessatigelllmen loss, measured at 13 months. We expecthita clinical follow-ups for the
subjects in the study will be at 30 days, six merghd 12 months. The budget for this study is et&hto be up to $13.0 million and the
enrollment phase for the study is expected toll@shonths. We began enroliment in the trial on 28y2013.




Our initial MGuard Coronary product incorporatestainless steel stent. We replaced this staintess glatform with a more
advanced cobalt-chromium based platform, whicheferrto as the MGuard Primi& version of the MGuard Coronary product. We belieye
the new platform will prove to be superior becatsealt-chromium stents are generally known in titustry to provide better deliverability
and possibly even a reduction in major adversei@aelents.

The MGuard Prime version of the MGuard Coronandpit received CE Mark approval in the European bimoOctober 2010 fol
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 help rhatkenew cobalt-chromium based MGuard Prime versiothe MGuard Coronary
product. In addition, MGuard Carotid received CErkapproval in the European Union in March 2013.

For the twelve months ended June 30, 2013, ourr@tanue was approximately $4.9 million and ourlass was approximately
$29.3 million. For the twelve months ended June2®02, our total revenue was approximately $5.8aniland our net loss was
approximately $17.6 million.

Corporate and Other Information
We were organized in the State of Delaware on Fapr29, 2008. Our principal executive offices areatted at 800 Boylston Stregt,
Suite 16041, Boston, Massachusetts 02199. Ourttetepnumber is (857) 453-6553. Our website addsess/w.inspire-md.com.
Information accessed through our website is nairimarated into this prospectus and is not a pathisfprospectus.
The Securities We May Offer
We may offer up to $75,000,000 of common stockfgred stock, warrants and/or units in one or nudferings and in any

combination. This prospectus provides you with aegal description of the securities we may offeprAspectus supplement, which we wjl
provide each time we offer securities, will deserthe specific amounts, prices and terms of theserties.

Common Stock

We may issue shares of our common stock from tortarte. The holders of our common stock are eutitteone vote per share.
Our certificate of incorporation does not provide dumulative voting. Our directors are dividedbititiree classes. At each annual meeting of
stockholders, directors elected to succeed thasetdrs whose terms expire are elected for a téroffice to expire at the third succeeding
annual meeting of stockholders after their electidmre holders of our common stock are entitlecetive ratably such dividends, if any, a
may be declared by our board of directors out gélly available funds; however, the current polafyour board of directors is to retain
earnings, if any, for operations and growth. Ugquaitlation, dissolution or winding-up, the holdefsour common stock are entitled to shgre
ratably in all assets that are legally availabledigtribution. The holders of our common stockdao preemptive, subscription, redemptidn
or conversion rights. The rights, preferences andlgges of holders of our common stock are suifiecand may be adversely affected by
the rights of the holders of any series of prefiég®ck, which may be designated solely by actfomuo board of directors and issued in th
future.
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Preferred Stock

We may issue shares of our preferred stock from timtime, in one or more series. Our board ofodiines will determine the rights
preferences, privileges and restrictions of thégpred stock, including dividend rights, conversiaghts, voting rights, terms of redemptior]
liquidation preferences, sinking fund terms andrthmber of shares constituting any series or tisggdation of such series, without any
further vote or action by stockholders. Convertileferred stock will be convertible into our commsiock or exchangeable for our other
securities. Conversion may be mandatory or at gption or both and would be at prescribed conversites.

If we sell any series of preferred stock under pinsspectus and applicable prospectus supplemeetsill fix the rights,
preferences, privileges and restrictions of thégured stock of such series in the certificate @dignation relating to that series. We will fil¢

as an exhibit to the registration statement of Whids prospectus is a part, or will incorporateréference from reports that we file with the

A1

U

Securities and Exchange Commission, the form ofcanifficate of designation that describes the teofithe series of preferred stock we are

offering before the issuance of the related seriggeferred stock. We urge you to read the appleprospectus supplement related to the

series of preferred stock being offered, as wethascomplete certificate of designation that cmstéhe terms of the applicable series of
preferred stock.

Warrants
We may issue warrants for the purchase of comnurk sir preferred stock in one or more series. We isgue warrants

independently or together with common stock orgmrefd stock, and the warrants may be attacheddeparate from these securities. We
will evidence each series of warrants by warrantifeztes that we will issue under a separate ement. We may enter into warrant

agreements with a bank or trust company that weestd be our warrant agent. We will indicate thene and address of the warrant agent in

the applicable prospectus supplement relatingparaicular series of warrants.

In this prospectus, we have summarized certainrgefeatures of the warrants. We urge you, howeweeread the applicable

prospectus supplement related to the particuléesef warrants being offered, as well as the waragreements and warrant certificates that
contain the terms of the warrants. We will fileeadhibits to the registration statement of whicls thiospectus is a part, or will incorporate py

reference from reports that we file with the Setiegiand Exchange Commission, the form of warrgré@ment or warrant certificate
containing the terms of the warrants we are oftgliafore the issuance of the warrants.

Units

We may issue units consisting of common stock,gurefl stock and/or warrants for the purchase ofigomstock or preferred stoq
in one or more series. In this prospectus, we Bawemarized certain general features of the unisuvge you, however, to read the
applicable prospectus supplement related to thessef units being offered, as well as the unieagnents that contain the terms of the un
We will file as exhibits to the registration statemh of which this prospectus is a part, or willdrmorate by reference reports that we file w
the Securities and Exchange Commission, the foramitfagreement and any supplemental agreemeritdakeribe the terms of the series|
units we are offering before the issuance of theted series of units.
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RISK FACTORS

An investment in our securities involves a highréegof risk. The prospectus supplement applicab&ath offering of our securities
will contain a discussion of the risks applicaldeah investment in our securities. Before deciditngther to invest in our securities, you shc
carefully consider the specific factors discusseden the heading “Risk Factors” in the applicablespectus supplement, together with all of
the other information contained or incorporateddfgrence in the prospectus supplement or appearimgorporated by reference in this
prospectus. You should also consider the risksemainties and assumptions discussed under ItemiRisk Factors,” in our Annual Report on
Form 10-K for the fiscal year ended June 30, 2@113f which are incorporated herein by refereraseupdated or superseded by the risks anc
uncertainties described under similar headinghénother documents that are filed after the datedfie@nd incorporated by reference into this
prospectus and any prospectus supplement relagegddicular offering. The risks and uncertaintieshave described are not the only one
face. Additional risks and uncertainties not prélgdimown to us or that we currently deem immatemay also affect our operations. Past
financial performance may not be a reliable indicatf future performance, and historical trendsusthmot be used to anticipate results or
trends in future periods. If any of these risksialty occurs, our business, business prospecemdial condition or results of operations could
be seriously harmed. This could cause the tradiiog pf our common stock to decline, resulting illoss of all or part of your investment.
Please also read carefully the section below edtitbpecial Note Regarding Forward-Looking Statet:i&n

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, each prospectus supplement andfthimation incorporated by reference in this pexstus and each prospectus
supplement contain “forward-looking statements,ickhinclude information relating to future everftgure financial performance, strategies,
expectations, competitive environment and regulatiords such as “may,” “should,” “could,” “would;predicts,” “potential,” “continue,”
“expects,” “anticipates,” “future,” “intends,” “pls,” “believes,” “estimates,” and similar expressipas well as statements in future tense,
identify forward-looking statements. Forward-loafistatements should not be read as a guarante&io performance or results and will
probably not be accurate indications of when swaffiopmance or results will be achieved. Forwkroking statements are based on informe
we have when those statements are made or our eraeatjs good faith belief as of that time with resfto future events, and are subject to
risks and uncertainties that could cause actuébpeance or results to differ materially from thaseressed in or suggested by the forward-

looking statements. Important factors that couldseasuch differences include, but are not limited t

» our history of recurring losses and negative dbwsis from operating activities, significant fuicommitments and the uncertainty
regarding the adequacy of our liquidity to pursue @mplete business objectivi

» our ability to complete clinical trials as anticipd and obtain and maintain regulatory approval®éo products
e our ability to adequately protect our intellectpabperty;
» disputes over ownership of intellectual prope

» our dependence on a single manufacturing faalityf our ability to comply with stringent manufaitig quality standards and to
increase production as necess;i

» the risk that the data collected from our curi@md planned clinical trials may not be sufficismtdemonstrate that the MGuard
technology is an attractive alternative to othecpdures and produc

* intense competition in our industry, with compamts having substantially greater financial, tedbgical, research and development,
regulatory and clinical, manufacturing, marketimgl gales, distribution and personnel resourcesuleado;

» entry of new competitors and products and potetgiinological obsolescence of our produ

» loss of a key customer or suppli




» technical problems with our research and produutispemtential product liability claim:

» adverse economic conditior

» adverse federal, state and local government ragajan the United States, Europe or Isri
» price increases for supplies and compone

e inability to carry out research, development anchigrcialization plans; ar

» loss or retirement of key executives and researigmssts.

You should review carefully the section entitledsiRFactors” beginning on page 6 of this prospefitus: discussion of these and
other risks that relate to our business and inwgsti our securities. The forward-looking statersertntained or incorporated by reference in
this prospectus or any prospectus supplement gressly qualified in their entirety by this cautéop statement. We do not undertake any
obligation to publicly update any forward-lookingi&ment to reflect events or circumstances dfeedate on which any such statement is
made or to reflect the occurrence of unanticipatezhts.

USE OF PROCEEDS

Unless otherwise indicated in the prospectus supgi¢, we will use the net proceeds from the sakeoftirrities offered by this
prospectus to support the worldwide commercialimatf MGuard Coronary in acute myocardial infanstand develop our pipeline of new
products. This is expected to include expandingnoainufacturing capability, building our sales ararketing capacity, completing clinical
trials and obtaining necessary government approiraikiding U.S. Food and Drug Administration apgbin the United States. Any balance
of the net proceeds will be used for general catgopurposes.

Investors are cautioned, however, that expenditmas vary substantially from these uses. Investdlide relying on the judgment
our management, who will have broad discretion migg the application of the proceeds of this affgr The amounts and timing of our act
expenditures will depend upon numerous factorsdudieg the amount of cash generated by our opersititie amount of competition and ot
operational factors. We may find it necessary atisable to use portions of the proceeds from tHexrimg for other purposes.

From time to time, we evaluate these and othebofa@nd we anticipate continuing to make such exins to determine if the
existing allocation of resources, including theqamds of this offering, is being optimized. Circtamees that may give rise to a change in the
use of proceeds include:

« achange in development plan or strategy;

« the addition of new products or applications;

- technical delays;

- delays or difficulties with our clinical trials;

o negative results from our clinical trials;

- difficulty obtaining U.S. Food and Drug Administi@t approval;

. failure to achieve sales as anticipated; and

« the availability of other sources of cash includaagh flow from operations and new bank debt firenarrangements, if any.

Pending other uses, we intend to invest the prackeds in investment-grade, interest-bearing siéesisuch as money market funds,
certificates of deposit, or direct or guaranteeligalions of the U.S. government, or hold as c&gh.cannot predict whether the proceeds
invested will yield a favorable, or any, return.




DESCRIPTION OF CAPITAL STOCK

The following description of common stock and predd stock summarizes the material terms and ponssof the common stock a
preferred stock that we may offer under this progpe but is not complete. For the complete terfrieio common stock and preferred stock,
please refer to our amended and restated ceréfafahcorporation, as amended, any certificatedesfgnation for our preferred stock, and our
amended and restated bylaws, as may be amendedirfinerto time. While the terms we have summarizeldw will apply generally to any
future common stock or preferred stock that we ofégr, we will describe the specific terms of amyiss of preferred stock in more detail in
the applicable prospectus supplement. If we saatdiin a prospectus supplement, the terms of eefgnped stock we offer under that
prospectus supplement may differ from the termsleseribe below.

We have authorized 130,000,000 shares of captiekspar value $0.0001 per share, of which 125@@are shares of common
stock and 5,000,000 are shares of “blank checlkiepred stock. On October 21, 2013, there were 245&B shares of common stock issued
and outstanding and no shares of preferred stsoledsand outstanding. We currently have 200,006 st preferred stock designated as
Series A Preferred Stock in connection with oucldtmlder rights agreement. See “Delaware Anti-Takedaw, Provisions of our Certificate
of Incorporation and Bylaws and our Stockholderti&gAgreement—Stockholder Rights Agreement.” Thaa@irzed and unissued shares of
common stock and the authorized and undesignateesbf preferred stock are available for issuavitteout further action by our
stockholders, unless such action is required b¥icgipe law or the rules of any stock exchange aictv our securities may be listed. Unless
approval of our stockholders is so required, owarb@f directors does not intend to seek stockli@g@eroval for the issuance and sale of our
common stock or preferred stock.

The discussion below gives effect to the one-far-fieverse stock split of our common stock thauoed on December 21, 2012.
Common Stock

The holders of our common stock are entitled tomte per share. Our certificate of incorporatioesinot provide for cumulative
voting. Our directors are divided into three clasg& 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 ofistolciers after their election. The holders of
our common stock are entitled to receive ratabghdlividends, if any, as may be declared by ourdoédirectors out of legally available
funds; however, the current policy of our boardlivéctors is to retain earnings, if any, for opienras and growth. Upon liquidation, dissolution
or winding-up, the holders of our common stock are entitleshtare ratably in all assets that are legally até! for distribution. The holders
our common stock have no preemptive, subscriptEgemption or conversion rights. The rights, prerfiees and privileges of holders of our
common stock are subject to, and may be adver§ielgted by, the rights of the holders of any seaepreferred stock, which may be
designated solely by action of our board of directind issued in the future.

The transfer agent and registrar for our commocksiAction Stock Transfer Corp. The transfer dgeaddress is 2469 E. Fort
Union Blvd., Suite 214, Salt Lake City, Utah 841@Lr common stock is listed on the NYSE MKT under symbol “NSPR.”

Preferred Stock

The board of directors is authorized, subject tplanitations prescribed by law, without furthertecr action by the stockholders, to
issue from time to time shares of preferred stoobrie or more series. Each such series of prefetog#t 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, divaieghts, voting rights, liquidation preferencesneersion rights and preemptive rights.
Issuance of preferred stock by our board of dimsctoay result in such shares having dividend arlidfoidation preferences senior to the rig
of the holders of our common stock and could dith&evoting rights of the holders of our commorckto

Prior to the issuance of shares of each serieseféped stock, the board of directors is requirgdhe Delaware General Corporation
Law and our certificate of incorporation to adoggalutions and file a certificate of designatiothwhe Secretary of State of the State of
Delaware. The certificate of designation fixesdach class or series the designations, power®rprefes, rights, qualifications, limitations ¢
restrictions, including, but not limited to, someadl of the following:




« the number of shares constituting that series la@dlistinctive designation of that series, whicmber may be increased or decrease
(but not below the number of shares then outsta)diom time to time by action of the board of dias;

» the dividend rate and the manner and frequencywgfent of dividends on the shares of that seribsther dividends will be
cumulative, and, if so, from which da

- whether that series will have voting rights, in ifidd to any voting rights provided by law, andsd, the terms of such voting rights;

» whether that series will have conversion privileged, if so, the terms and conditions of such eosion, including provision for
adjustment of the conversion rate in such eventieaboard of directors may determi

« whether or not the shares of that series will leeenable, and, if so, the terms and conditionsicf sedemption;

« whether that series will have a sinking fund far tedemption or purchase of shares of that sexie, if so, the terms and amount of
such sinking fund

« whether or not the shares of the series will haiaripy over or be on a parity with or be juniorttoee shares of any other series or clas
in any respect

« the rights of the shares of that series in the eekwoluntary or involuntary liquidation, dissoiah or winding up of the corporation,
and the relative rights or priority, if any, of pagnt of shares of that series; ¢

« any other relative rights, preferences and limotagi of that series.

Once designated by our board of directors, eadbssef preferred stock may have specific finanarad other terms that will be
described in a prospectus supplement. The desuoripfithe preferred stock that is set forth in pryspectus supplement is not complete
without reference to the documents that govermpthéerred stock. These include our certificatenobrporation and any certificates of
designation that our board of directors may adopt.

All shares of preferred stock offered hereby wilthen issued, be fully paid and nonassessable dimgwshares of preferred stock
issued upon the exercise of preferred stock wasransubscription rights, if any.

Although our board of directors has no intentiothat present time of doing so (except in conneatiith our stockholder rights plan,
as described below), it could authorize the isseari@ series of preferred stock that could, dejmgnadn the terms of such series, impede the
completion of a merger, tender offer or other talez@ttempt. See “Delaware Anfiakeover Law, Provisions of our Certificate of Ingoratior
and Bylaws and our Stockholder Rights Agreemenel@tolder Rights Agreement” regarding certain rigbtpurchase shares of our Series A
Preferred Stock.

Potential Common Stock Issuances to March 31, 201dvestors

Pursuant to the terms of the securities purchasseatent that we entered into on March 31, 2011 eétitain investors, in the event
that we issue any shares of common stock or sesautitat would entitle the holder to acquire angrel 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 originaicM8&1, 2011 financing and as a result of
this dilution adjustment) will result in an adjudtper share price paid by these investors equhktoriginal price per share paid multiplied k
fraction, (A) the numerator of which shall be (¢ humber of shares of common stock outstandingeiditely prior to such issuance plus (2)
the number of shares of common stock that the ggtgeconsideration received by us in the offerimgill purchase at the original purchase
price; and (B) the denominator of which shall betfte number of shares of common stock outstandingediately prior to such issuance plus
(2) the number of such additional shares of comstook so issued. This formula is intended to beemhted average dilution adjustment.




Registration Rights

On April 5, 2012, in connection with our privateapément of convertible debentures and warrant&ntered into a registration rights
agreement with the purchasers pursuant to whichgreed to provide certain registration rights wétbpect to the common stock issuable L
conversion of the convertible debentures and esemi the warrants. Specifically, we agreed todilegistration statement with the Securities
and Exchange Commission covering the resale afdhemon stock issuable upon conversion of the cdilmeidebentures and exercise of the
warrants on or before May 21, 2012 and to causke gistration statement to be declared effectivehb Securities and Exchange
Commission on or before July 9, 2012 in the eviat the registration statement is not reviewedeySecurities and Exchange Commission
and by August 8, 2012 in the event that the regfisin statement is reviewed by the Securities arah&nge Commission and the Securities
Exchange Commission issues comments.

If (i) the registration statement was not filedMwgy 21, 2012, (ii) the registration statement waskdeclared effective by the Securil
and Exchange Commission by July 9, 2012 in the chaano review, (iii) the registration statemeratsanot declared effective by the Securities
and Exchange Commission by August 8, 2012 in tise o&a review by the Securities and Exchange Caesioni pursuant to which the
Securities and Exchange Commission issues comroe(itg the registration statement ceases to remaiinuously effective for more than
30 consecutive calendar days or more than an agigred 60 calendar days during any 12-month peaftet its first effective date, then we are
subject to liquidated damage payments to the hslofthe securities sold in the private placemertri amount equal to 1% of the aggregate
purchase price paid by such purchasers per mordblisfquency. Notwithstanding the foregoing, (i¢ thaximum aggregate liquidated
damages due under the registration rights agreeshatitbe 6% of the aggregate purchase price patdépurchasers, and (i) if any partial
amount of liquidated damages remains unpaid folerttoan seven days, we shall pay interest of 18%umeunm, accruing daily, on such unpaid
amount.

A registration statement was filed in satisfactidrthe requirements described above on May 17, 2042 declared effective on May
30, 2012 and remains in effect. Pursuant to thistragion rights agreement, we must maintain tifiectiveness of these registration statement
from the effective date until the date on whichsaiturities registered under the applicable registr statement have been sold, or are
otherwise able to be sold pursuant to Rule 144owmitvolume or manner-of-sale restrictions, subjed¢he our right to suspend or defer the use
of the registration statement in certain events.

Delaware Anti-Takeover Law, Provisions of our Certficate of Incorporation and Bylaws and our Stockhatler Rights Agreement
Delaware Anti-Takeover Law

We are subject to Section 203 of the Delaware Gai@arporation Law. Section 203 generally prohibitsublic Delaware corporati
from engaging in a “business combination” with améerested stockholder” for a period of three yexdtsr the date of the transaction in which
the person became an interested stockholder, unless

« prior to the date of the transaction, the boardicdctors of the corporation approved either theitess combination or the transaction
which resulted in the stockholder becoming an egtyd stockholde

« the interested stockholder owned at least 85%e¥/tting stock of the corporation outstanding attime the transaction commenced
excluding for purposes of determining the numbeshafres outstanding (i) shares owned by personsavehdirectors and also officers
and (ii) shares owned by employee stock plans iiclwémployee participants do not have the righdeatermine confidentially wheth
shares held subject to the plan will be tendereatender or exchange offer;

« onor subsequent to the date of the transactienhtisiness combination is approved by the boardatitbrized at an annual or spe
meeting of stockholders, and not by written conseythe affirmative vote of at least 66 2/3% aof thutstanding voting stock which
not owned by the interested stockholc

Section 203 defines a business combination to d&clu

« any merger or consolidation involving the corparatand the interested stockholder;
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« 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 corporatioamf stock of the corporation to the
interested stockholder;

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

In general, Section 203 defines an interested btwdkr as any entity or person beneficially ownld§6 or more of the outstanding voting
stock of the corporation and any entity or persifitisded with, or controlling, or controlled byhe entity or person. The term “owner” is
broadly defined to include any person that, indinallly, with or through that person’s affiliatesassociates, among other things, beneficially
owns the stock, or has the right to acquire thekstwhether or not the right is immediately exeabig, under any agreement or understanding
or upon the exercise of warrants or options ormilse or has the right to vote the stock underagngement or understanding, or has an
agreement or understanding with the beneficial owhéhe stock for the purpose of acquiring, hotginoting or disposing of the stock.

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

Section 203 could delay or prohibit mergers or otakeover or change in control attempts with respeus and, accordingly, may
discourage attempts to acquire us even thoughati@msaction may offer our stockholders the opmity 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 chang:
our control or change in our management, includiagsactions in which stockholders might otherwesmive a premium for their shares, or
transactions that our stockholders might othendisem to be in their best interests. Therefore gtipesvisions could adversely affect the price
of our common stock. Among other things, our ciedtie of incorporation and bylaws:

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

« provide that the authorized number of directors imayhanged only by resolution of the board ofaloes;

« provide that all vacancies, including newly cread@ectorships, may, except as otherwise requiseld\, be filled by the affirmative
vote of a majority of directors then in office, evéless than a quorur

« 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 slsané common stock entitled to vote
in any election of directors to elect all of theeditors standing for election, if they should soade);

« provide that special meetings of our stockholdeay tme 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 mgatbusiness to be brought before a meeting ckbtders.

Stockholder Rights Agreement

Attempts to acquire control of us may also be disaged, delayed or prevented by our stockholdétsiggreement. Pursuant to the
rights agreement, we will distribute as a dividémaur stockholders of record at the close of bessron November 15, 2013 one preferred
stock purchase right for each outstanding shaoeio€ommon stock, which will entitle the registefraalder to purchase from us one 1/1,000 o
a share of Series A Preferred Stock at a purchése @f $21.00 per one one-thousandth (1/1,00@) stiare, subject to adjustment.

Initially, the rights will be attached to all cditiates representing shares of common stock. Tdtesiwill separate from the comrr
stock upon the earlier of:

« ten business days following a public announcemeatt & person or group of affiliated or associatesg@ns has acquired,
obtained the right to acquire, beneficial owners#fil5% or more of the shares of common stock thestanding (subject
certain exceptions) (such person is referred tanacquiring persc”); or

» ten business days (or some later date as deterrbindlde board of directors) following the commeneeamof a tender
exchange offer that would result in a person ougrbeneficially owning 15% or more of the sharesa@ihmon stock the
outstanding (subject to certain exceptiol

The rights are not exercisable until they sepdrata the common stock, as described above, ancewilire at the close of business
October 22, 2014, unless earlier redeemed by dessibed below.

Each share of Series A Preferred Stock purchasgiae exercise of the rights will be entitled toamgregate dividend of 1,000 tin
the dividend declared per share of common stoc&hEaare of Series A Preferred Stock will have @, 06tes, voting together with the she



of common stock. Upon any liquidation (voluntaryatherwise), dissolution or winding up of, eachrshaf Series A Preferred Stc
will be entitled to receive an amount equal to gineater of (i) $1,000 per share, plus accrued anmhid dividends and distributions, and
1,000 times the aggregate amount to be distribpgedhare to holders of shares of common stocks@Hghts are protected by customary ant
dilution provisions.

If any person becomes an acquiring person, eaatehof a right (other than the acquiring person amglassociate or affiliate there
will have the right to receive, upon exercise, camrmstock (or, in some circumstances, cash, promerother securities of us) having a v
equal to two times the purchase price of the righitrights that are, or (under some circumstaneesie, beneficially owned by any acquir
person will be null and void.

If any of the following occur, then at any timeléing a public announcement that a person hasrbean acquiring person, ei
holder of a right (other than the acquiring persond any associate or affiliate thereof) will hakie tight to receive, upon exercise, comi
stock of the acquiring company having a value etpuéivo times the purchase price of the right:

e We enter into a merger in which we are not theigurg corporation;

« we are the surviving corporation in a merger punst@ which all or part of the outstanding sharesw common stock a
changed into or exchanged for stock or other seesitof any other person or cash or any other ptgper

« more than 50% of the combined assets, cash floeaoring power of us and our subsidiaries is solttasferred (in eas
case other than certain consolidations with, mergeéth and into, or sales of assets, cash flowaoniag power by or to o
subsidiaries)

At any time after a person becomes an acquiringgmeand prior to the acquisition by a person ougrof 50% or more of the sha
of common stock then outstanding, our board ofatiines may, without payment of the purchase pricghgyholder, exchange the rights
whole or in part, as follows: one right (other ththe rights owned by the acquiring person or graumgich will become void) for one share
common stock, subject to adjustment.

At any time until a person has become an acquipergon, we may redeem all, but not less than fatherights at a price of $0.0
per right (payable in cash, shares of common stuclkther consideration deemed appropriate by therdoand subject to adjustme

Immediately upon the action of the board orderiedemption of the rights, the rights will terminated the only right of the holders of th
rights will be to receive the $0.001 redemptiorceri

DESCRIPTION OF WARRANTS

As of October 23, 2013, there were 3,476,628 shafreesmmon stock that may be issued upon exerdisatstanding warrants.
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We may issue warrants for the purchase of comnumksir preferred stock in one or more series. We isgue warrants
independently or together with common stock orgumefd stock, and the warrants may be attachedseparate from these securities.

We will evidence each series of warrants by warcantificates that we may issue under a separateagent. We may enter into a
warrant agreement with a warrant agent. Each waagent may be a bank that we select which hawiitsipal office in the United States. We
may also choose to act as our own warrant agentwiWmdicate the name and address of any suchiaméiagent in the applicable prospectus
supplement relating to a particular series of wagsa

We will describe in the applicable prospectus sepnt the terms of the series of warrants, inclydin

« the offering price and aggregate number of warrafiesed,;

. if applicable, the designation and terms of thaisges with which the warrants are issued andntinber of warrants issued with e
such security or each principal amount of such g

. if applicable, the date on and after which the amats and the related securities will be separatahsferable;

- inthe case of warrants to purchase common stopkederred stock, the number or amount of shareswimon stock or preferred
stock, as the case may be, purchasable upon theisexef one warrant and the price at which andetway in which these shares may
be purchased upon such exerc

« the manner of exercise of the warrants, includimg @ashless exercise rights;

« the warrant agreement under which the warrantshailssued;

« the effect of any merger, consolidation, sale beotisposition of our business on the warrantegent and the warrants;

« anti-dilution provisions of the warrants, if any;

« the terms of any rights to redeem or call the wasa

« any provisions for changes to or adjustments irettexcise price or number of securities issuabtagxercise of the warrants;

« the dates on which the right to exercise the wasratill commence and expire or, if the warrantsrasecontinuously exercisable
during that period, the specific date or dates bitlwthe warrants will be exercisab

« the manner in which the warrant agreement and werraay be modified;

» the identities of the warrant agent and any catmraor other agent for the warrants;

. federal income tax consequences of holding or é&iagcthe warrants;

» the terms of the securities issuable upon exeofifige warrants;

- any securities exchange or quotation system onhathie warrants or any securities deliverable up@anase of the warrants may be
listed or quoted; an

« any other specific terms, preferences, rightsroitditions of or restrictions on the warrants.

Before exercising their warrants, holders of watsamill not have any of the rights of holders o thecurities purchasable upon such
exercise, including, in the case of warrants tapase common stock or preferred stock, the rightd¢eive dividends, if any, or, payments
upon our liquidation, dissolution or winding uptorexercise voting rights, if any.

Exercise of Warrants
Each warrant will entitle the holder to purchase $kcurities that we specify in the applicable pectus supplement at the exercise
price that we describe in the applicable prospestpplement. Unless we otherwise specify in thdiggdpe prospectus supplement, holders of

the warrants may exercise the warrants at any tipnt® 5:00 P.M. eastern time, the close of busim@sshe expiration date that we set forth in
the applicable prospectus supplement. After theectif business on the expiration date, unexereisethnts will become void.
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Holders of the warrants may exercise the warrayiddiivering the warrant certificate representing tvarrants to be exercised
together with specified information, and paying thguired exercise price by the methods providetiénapplicable prospectus supplement
will set forth on the reverse side of the warramtificate, and in the applicable prospectus suppl#, the information that the holder of the
warrant will be required to deliver to the warragent.

Upon receipt of the required payment and the waweartificate properly completed and duly execuethe corporate trust office of
the warrant agent or any other office indicatethmapplicable prospectus supplement, we will isswkdeliver the securities purchasable L
such exercise. If fewer than all of the warranggesented by the warrant certificate are exercibmuh we will issue a new warrant certificate
for the remaining amount of warrants.

Enforceability of Rights By Holders of Warrants

Any warrant agent will act solely as our agent urite applicable warrant agreement and will notiassany obligation or
relationship of agency or trust with any holdenaf/ warrant. A single bank or trust company mayagovarrant agent for more than one issue
of warrants. A warrant agent will have no duty @sponsibility in case of any default by us underdpplicable warrant agreement or warrant,
including any duty or responsibility to initiateyaproceedings at law or otherwise, or to make asmahd upon us. Any holder of a warrant
may, without the consent of the related warrannaigethe holder of any other warrant, enforce pgrapriate legal action the holder’s right to
exercise, and receive the securities purchasalole exercise of, its warrants in accordance witlir tieems.
Warrant Agreement Will Not Be Qualified Under Trust Indenture Act

No warrant agreement will be qualified as an indestand no warrant agent will be required to duals a trustee, under the Trust
Indenture Act. Therefore, holders of warrants igsueder a warrant agreement will not have the ptimte of the Trust Indenture Act with
respect to their warrants.
Governing Law

Each warrant agreement and any warrants issued thelevarrant agreements will be governed by NeukYaw.
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DESCRIPTION OF UNITS

We may issue units comprised of one or more obther securities described in this prospectus gipaospectus supplement in any
combination. Each unit will be issued so that thilér of the unit is also the holder, with the tgyand obligations of a holder, of each security
included in the unit. The unit agreement under Whianit is issued may provide that the securitiekided in the unit may not be held or
transferred separately, at any time or at any tipedsre a specified date or upon the occurreneespiecified event or occurrence.

The applicable prospectus supplement will describe:

« the designation and the terms of the units anti@&ecurities comprising the units, including wketlind under what circumstances
those securities may be held or transferred seggr

« any unit agreement under which the units will seiéed;

« any provisions for the issuance, payment, settléntiemsfer or exchange of the units or of the séea comprising the units; and

« whether the units will be issued in fully regisii@ global form.
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PLAN OF DISTRIBUTION

We may sell the securities being offered pursuathits prospectus to or through underwriters, thhodealers, through agents, or
directly to one or more purchasers or through aklipation of these methods. The applicable prospestipplement will describe the terms of
the offering of the securities, including:

« the name or names of any underwriters, if any,ibretjuired, any dealers or agents;
« the purchase price of the securities and the pdscee will receive from the sale;

« any underwriting discounts and other items constituunderwriters’ compensation;
« any discounts or concessions allowed or reallowgzha to dealers; and

« any securities exchange or market on which thergesumay be listed or traded.

We may distribute the securities from time to time®ne or more transactions at:

« afixed price or prices, which may be changed;

« market prices prevailing at the time of sale, dielby us or through a designated agent;
« prices related to such prevailing market prices; or

« negotiated prices.

Only underwriters named in the prospectus supplérrenunderwriters of the securities offered byghespectus supplement.

If underwriters are used in an offering, we wilkbexte an underwriting agreement with such undegvariand will specify the name of
each underwriter and the terms of the transactiaruding any underwriting discounts and other teanstituting compensation of the
underwriters and any dealers) in a prospectus eappit. The securities may be offered to the puilieer through underwriting syndicates
represented by managing underwriters or directlpiiy or more investment banking firms or othergjemgnated. If an underwriting syndic
is used, the managing underwriter(s) will be spedibn the cover of the prospectus supplemenndeuowriters are used in the sale, the offere
securities will be acquired by the underwriterstfair own accounts and may be resold from timnte in one or more transactions, includ
negotiated transactions, at a fixed public offefpnige or at varying prices determined at the toheale. Any public offering price and any
discounts or concessions allowed or reallowed @ {gadealers may be changed from time to timeeblotherwise set forth in the prospectus
supplement, the obligations of the underwriterpuachase the offered securities will be subjeatioditions precedent, and the underwriters
will be obligated to purchase all of the offeredis#ties, if any are purchased.

We may grant to the underwriters options to pureteitional securities to cover over-allotmerftany, at the public offering price,
with additional underwriting commissions or disctajras may be set forth in a related prospectusiement. The terms of any over-allotment
option will be set forth in the prospectus supplatrfer those securities.

If we use a dealer in the sale of the securitiésgoeffered pursuant to this prospectus or anypeosis supplement, we will sell the
securities to the dealer, as principal. The deaky then resell the securities to the public ayivarprices to be determined by the dealer at th
time of resale. The names of the dealers and thestef the transaction will be specified in a pesps supplement.

We may sell the securities directly or through dageve designate from time to time. We will name aggnt involved in the offering
and sale of securities and we will describe anyra@sions we will pay the agent in the prospectygpBament. Unless the prospectus
supplement states otherwise, any agent will a@ bast-efforts basis for the period of its appo#rm

We may authorize agents or underwriters to sadiiférs by institutional investors to purchase sii@s from us at the public offering
price set forth in the prospectus supplement putsisedelayed delivery contracts providing for pa&yrnhand delivery on a specified date in the
future. We will describe the conditions to thesatcacts and the commissions we must pay for satioit of these contracts in the prospectus
supplement.
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In connection with the sale of the securities, unditers, dealers or agents may receive compensé&tion us or from purchasers of
the securities for whom they act as agents, ifidira of discounts, concessions or commissions. dmdiers may sell the securities to or
through dealers, and those dealers may receiveamsation in the form of discounts, concessionoarmissions from the underwriters or
commissions from the purchasers for whom they ntagsiagents. Underwriters, dealers and agentpdinatipate in the distribution of the
securities, and any institutional investors or aéhlthat purchase securities directly for the puepafsresale or distribution, may be deemed to b
underwriters, and any discounts or commissionsivedeéby them from us and any profit on the reséldne common stock by them may be
deemed to be underwriting discounts and commissionsr the Securities Act of 1933, as amended.

We may provide agents, underwriters and other @sets with indemnification against particular cliabilities, including liabilities
under the Securities Act of 1933, as amended, miriboition with respect to payments that the agamigerwriters or other purchasers may
make with respect to such liabilities. Agents anderwriters may engage in transactions with, ofogper services for, us in the ordinary course
of business.

To facilitate the public offering of a series otadties, persons participating in the offering negngage in transactions that stabilize,
maintain, or otherwise affect the market pricehaf $ecurities. This may include over-allotmentshmrt sales of the securities, which involves
the sale by persons participating in the offerihgiore securities than have been sold to them binusddition, those persons may stabilize or
maintain the price of the securities by biddingdopurchasing securities in the open market aniposing penalty bids, whereby selling
concessions allowed to underwriters or dealersqgi@ating in any such offering may be reclaimedeturities sold by them are repurchased in
connection with stabilization transactions. Theeffof these transactions may be to stabilize dntaia the market price of the securities at a
level above that which might otherwise prevailtie bpen market. Such transactions, if commenced baaliscontinued at any time. We mi
no representation or prediction as to the direatiomagnitude of any effect that the transacticescdbed above, if implemented, may have or
the price of our securities.

Unless otherwise specified in the applicable progmesupplement, any common stock sold pursuaaptospectus supplement will
be eligible for listing on the NYSE MKT, subjectaficial notice of issuance. Any underwriters tbaem securities are sold by us for public
offering and sale may make a market in the seesritut such underwriters will not be obligateddoso and may discontinue any market
making at any time without notice.

In order to comply with the securities laws of sostetes, if applicable, the securities offered pans to this prospectus will be sold in
those states only through registered or licensekldos or dealers. In addition, in some states geezimay not be sold unless they have been
registered or qualified for sale in the applicattite or an exemption from the registration or ifjaation requirement is available and comp
with.
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LEGAL MATTERS
The validity of the securities offered by this grestus will be passed upon by Haynes and Boone, NeR York, New York.
EXPERTS

The financial statements incorporated in this pecsys by reference to the Annual Report on FornK I6r the fiscal year ended June
30, 2013 have been so incorporated in reliancéemdport of Kesselman & Kesselman C.P.A.s, a mefiroe of PricewaterhouseCoopers
International Limited, an independent registerelliptaccounting firm, given on the authority ofgéirm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementthefSecurities Exchange Act of 1934, as amendetinaaccordance therewith file
annual, quarterly and current reports, proxy stat@mand other information with the Securities Brdhange Commission. Such reports, pi
statements and other information can be read api@d@t the Securities and Exchange Commissiorttipreference facilities at 100 F Street,
N.E., Washington, D.C. 20549, at prescribed rd@é=ase call the Securities and Exchange Commissid-800-732-0330 for further
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 Commissio

We have filed with the Securities and Exchange Ca@sion a registration statement under the Secsirte of 1933, as amended,
relating to the offering of these securities. Tégistration statement, including the attached etdhibontains additional relevant information
about us and the securities. This prospectus datesontain all of the information set forth in tregistration statement. You can obtain a copy
of the registration statement, at prescribed rédites) the Securities and Exchange Commission aadhukeess listed above, or for free at
www.sec.gov. The registration statement and theihents referred to below under “Incorporation oft@ie Information By Reference” are
also available on our website, www.inspire-md.com.

We have not incorporated by reference into thispectus the information on our website, and yowlkhioot consider it to be a part
this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission allows tis¢orporate by reference” the information we héited 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 incorporate by efee the documents listed below and any futuremeats (excluding information furnished
pursuant to Items 2.02 and 7.01 of Form 8-K) we iith the Securities and Exchange Commission putsto Sections 13(a), 13(c), 14 or I15(d)
of the Securities Exchange Act of 1934, as amerglgusequent to the date of this prospectus andtpribe termination of the offering:

o Our Annual Report on Form 10-K for the fiscal yeaded June 30, 2013, filed with the SecuritiesExchange Commission on
September 17, 201
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e Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on July 5, 2013;

o Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on July 30, 2013;

o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on August 26, 2013;
o Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on August 30, 2013;

o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on September 9,,28518mended by
Amendment No. 1 filed with the Securities and ExdeCommission on September 16, 2(

o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on September 123;201
o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on September 18;201d

« 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 registration
statement and prior to the effectiveness of sugistration statement (excluding information fur@drpursuant to Iltems 2.02 and 7.01 of Forrr
8-K) shall also be deemed to be incorporated tareefce into the prospectus.

You should rely only on the information incorpoitey reference or provided in this prospectus. \BAeemot authorized anyone else
to provide you with different information. You sHdunot assume that the information in this prospeds accurate as of any date other than tf
date of this prospectus or the date of the docusrianbrporated by reference in this prospectus.

We will provide without charge to each person tmwmha 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 dedi¢t with this prospectus (other than an
exhibit to these filings, unless we have specificaicorporated that exhibit by reference in thisgpectus). Any such request should be
addressed to us at: 800 Boylston Street, Suite 1,@dston, Massachusetts 02199, Attention: Cray&hChief Financial Officer, or made by
phone at (857) 453-6553. You may also access tbendents incorporated by reference in this prosgettitough our website at www.inspire-
md.com. Except for the specific incorporated docutméisted above, no information available on eotiyh our website shall be deemed to be
incorporated in this prospectus or the registrasiaement of which it forms a part.
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The information in this prospectus is not complet@and may be changed. We may not sell these securdientil the registration statement
filed with the Securities and Exchange Commissiorsieffective. This prospectus is not an offer to $ehese securities and it is not
soliciting an offer to buy these securities in angtate where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 24, 2013

7 N
inspireMD
InspireMD, Inc.

$40,000,000
Common Stock

In accordance with the terms of the At-the-Marlsstlance Sales Agreement entered into with MLV &G, or MLV, dated
October 23, 2013, which we refer to as the salesemgent, we may offer and sell shares of our comstack, par value $0.0001 per share,
having an aggregate offering price of up to $40,000 from time to time through MLV, acting as agent

Our common stock is listed on the NYSE MKT under $ymbol “NSPR.” On October 21, 2013, the last regubsale price of our
common stock was $3.23 per share.

Sales of our common stock, if any, under this peotis will be made by any method permitted thdeismed an “at the market”
offering as defined in Rule 415 under the Secwifiet of 1933, as amended, including by meansdihary brokers’ transactions at market
prices, in block transactions or as otherwise afjlseMLV and us. MLV will act as our sales ageningscommercially reasonable efforts
consistent with its normal trading and sales pcasti There is no arrangement for funds to be reddivany escrow, trust or similar
arrangement.

MLV will be entitled to compensation at a commissiate of 3% of the gross sales price per shatk Botonnection with the sale of
the common stock on our behalf, MLV may be deeroduaktan “underwriter” within the meaning of the Géites Act of 1933, as amended,
and the compensation of MLV may be deemed to bemriting commissions or discounts. We have alseedjto provide indemnification
and contribution to MLV with respect to certaintiities, including liabilities under the Securgiéct of 1933, as amended.

Investing in our securities involves a high degreef risk. These risks are discussed in this prospagt under “Risk Factors”
beginning on page 5 and in the documents incorporatl by reference into this prospectus.

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

MLV

The date of this prospectusis , 2013
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration staternarfform S-3 that we filed with the Securities &xdhange Commission using a
“shelf” registration process. This prospectus eddb the offering of our common stock. Before hgyany of the common stock that we are
offering, we urge you to carefully read this pragpe, together with the information incorporatedréference as described under the heading
“Where You Can Find More Information” and “Incorpgion of Certain Information by Reference.” Theseuments contain important
information that you should consider when makingnjiovestment decision.

This prospectus describes the specific terms ofdinemon stock we are offering and also adds tougadtes information contained
the documents incorporated by reference into ttasgectus. To the extent there is a conflict betwtbe information contained in this
prospectus, on the one hand, and the informatiatagted in any document incorporated by referendtis prospectus, on the other hand, yol
should rely on the information in this prospectfigany statement in one of these documents is isistent with a statement in another
document having a later date—for example, a doctiinearporated by reference into this prospectusestlatement in the document having
the later date modifies or supersedes the eatéigzraent.

You should only rely on the information containedraorporated by reference in this prospectusamgdissuer free writing
prospectus that we may authorize for use in comneetith this offering. No person has been auttetiio give any information or make any
representations in connection with this offeringestthan those contained or incorporated by reéer@mthis prospectus and any related issue
free writing prospectus in connection with the dffg described herein and therein, and, if givemade, such information or representations
must not be relied upon as having been authorigagsbNeither this prospectus nor any related isae writing prospectus shall constitute
offer to sell or a solicitation of an offer to boffered securities in any jurisdiction in whichigtunlawful for such person to make such an
offering or solicitation. This prospectus does cattain all of the information included in the retgation statement. For a more complete
understanding of the offering of the securitieg) gbould refer to the registration statement, idiclg its exhibits.

You should read the entire prospectus and anyecklasuer free writing prospectus, as well as tdwthents incorporated by refere
into this prospectus or any related issuer fredéingriprospectus, before making an investment datidileither the delivery of this prospectu
any issuer free writing prospectus nor any saleateteunder shall under any circumstances imphthigainformation contained or
incorporated by reference herein or in any isstes fvriting prospectus is correct as of any dabseguent to the date hereof or of such issuel
free writing prospectus. You should assume thatrtfeemation appearing in this prospectus or angutheent incorporated by reference is
accurate only as of the date of the applicable aherus, regardless of the time of delivery of thisspectus or any sale of securities. Our
business, financial condition, results of operagiand prospects may have changed since that date.




PROSPECTUS SUMMARY

[®N

This summary provides an overview of selected imfion contained elsewhere or incorporated by refiee in this prospectus an
does not contain all of the information you shotbahsider before investing in our common stock. fmuld carefully read the prospectus,
the information incorporated by reference and tagistration statement of which this prospectusfigd in their entirety before investing in
our common stock, including the information disealssnder “Risk Factors” in this prospectus and tlecuments incorporated by referenge
and our financial statements and notes thereto #natincorporated by reference in this prospecAsused in this prospectus, unless the
context otherwise indicates, the terms “we,” “ours,” or “the Company” refer to InspireMD, Inc., ®elaware corporation, and its
subsidiaries taken as a whole.

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

We are a medical device company focusing on theldpment and commercialization of our proprietagnsplatform technology,
MGuard™ . MGuard provides embolic protection in stentingqadures by placing a micron mesh sleeve ovema Simce our formation,
we have experienced net losses.

Our initial products are marketed for use mainlpatients with acute coronary syndromes, notahliyeamyocardial infarction
(heart attack) and saphenous vein graft coronaeyvantions (bypass surgery). According to the T¥RMN STEMI trial (New England
Journal of Medicine, 2006) and the SOS SVG Triaufdal of the American College of Cardiology, 200#)patients with acute myocardid|
infarction and saphenous vein graft coronary irgatins, 7.5% to 44% experience major adverse aamlients, including cardiac death,
heart attack and restenting of the artery. Whefopmaing stenting procedures in patients with acaenary symptoms, interventional
cardiologists face a difficult dilemma in choosimgth the aim of ensuring adequate protection fistal embolization (the dislodgement ¢f
particles from the artery wall that results in lladot), between bare-metal stents, which haveh rdte of restenosis (formation of new
blockages), and drug-eluting (drug-coated) stemltich have a high rate of late thrombosis (fornratid clots months or years after
implantation), require administration of anti-platedrugs for at least one year post proceduremame costly than bare-metal stents and Hav
additional side effects. We believe that MGuard @mple and seamless solution for these patients.

We intend to study our MGuard technology for usa liroad range of coronary related situations irckvbhomplex lesions occur
and intend to seek to make it an industry stanttartteatment of acute coronary syndromes. We belibat patients will benefit from a cost-
effective alternative which we believe will provehave a superior clinical efficacy and safety jedhan other stent technologies. We
believe that with our MGuard technology, we arelwekitioned to emerge as a key player in the dletzant market.

In October 2007, our first generation product, M@uard Coronary, received CE Mark approval for timeant of coronary arterial
disease in the European Union. CE Mark is a manglatinformance mark on many products marketederBihropean Economic Area andl
certifies that a product has met European Uniorsgorer safety, health or environmental requireméfisshegan shipping our product to
customers in Europe in January 2008 and have sixga&nded our global distribution network to Sougtiéia, India, Latin America and
Israel.

Presently, none of our products may be sold or gtatkin the U.S. In connection with our effortsézk approval of our MGuard
Coronary with bio-stable mesh by the U.S. Food angy Administration, we filed an investigationaMitee exemption application with the
U.S. Food and Drug Administration during the sumofe2012 in order to conduct a pivotal trial. OnrAd9, 2013, we received an approMal
with conditions from the U.S. Food and Drug Admirasion for our investigational device exemptiompkgation, which allowed us to
initiate enrollment in the trial. This trial is expted to be a multi-center, randomized study, stingi of up to 1,114 patients suffering from
STEMI, throughout 35 sites in the U.S. and an aoluil 35 sites in Europe. The trial will have twa-grimary endpoints: superiority in
complete ST resolution and non-inferiority in deatfd target vessel myocardial infarction. In additia 356 patient sub-study will be
conducted to assess the effect of the MGuard Coyamainfarct size, as measured by magnetic resmnanaging, and an additional 200
patient sub-study will be conducted to assessatigelllmen loss, measured at 13 months. We expecthita clinical follow-ups for the
subjects in the study will be at 30 days, six merghd 12 months. The budget for this study is et&hto be up to $13.0 million and the
enrollment phase for the study is expected toll@shonths. We began enroliment in the trial on 28y2013.




Our initial MGuard Coronary product incorporatestainless steel stent. We replaced this staintess glatform with a more
advanced cobalt-chromium based platform, whicheferrto as the MGuard Prini# version of the MGuard Coronary product. We belie
the new platform will prove to be superior becatsealt-chromium stents are generally known in titustry to provide better deliverabilit
and possibly even a reduction in major adversei@aelents.

The MGuard Prime version of the MGuard Coronandpit received CE Mark approval in the European bimoOctober 2010 fol
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 help rhatkenew cobalt-chromium based MGuard Prime versiothe MGuard Coronary
product. In addition, MGuard Carotid received CErkapproval in the European Union in March 2013.

For the twelve months ended June 30, 2013, ourr@tanue was approximately $4.9 million and ourlass was approximately
$29.3 million. For the twelve months ended June2®02, our total revenue was approximately $5.8aniland our net loss was
approximately $17.6 million.

Corporate and Other Information

We were organized in the State of Delaware on Fapr29, 2008. Our principal executive offices areatted at 800 Boylston Stregt,

Suite 16041, Boston, Massachusetts 02199. Ourttetepnumber is (857) 453-6553. Our website addsess/w.inspire-md.com.
Information accessed through our website is nairimarated into this prospectus and is not a pathisfprospectus.

The Offering

Common stock offered by us pursuant to this prasigec Shares of our common stock having an aggregaternuferice
supplemen of up to $40,000,00(
Manner of offering “At the market” offering that may be made frommé to time

on the NYSE MKT or other market for our common &tot
the U.S. through our agent, MLV. See the sectiditled “Plan
of Distributior” below.

Use of proceeds We intend to use the net proceeds of this offetingupport th
worldwide commercialization of MGuard in acute mguodial
infarction, develop our pipeline of new products &or genere
corporate purposes. See the section entitled “f/Beareeds”
below.

Risk factors See “Risk Factors” beginning on page 5 and therot
information included in, or incorporated by referennto, this
prospectus for a discussion of certain factorsstould
carefully consider before deciding to invest inrglseof our
common stock

NYSE MKT symbol NSPR
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RISK FACTORS

An investment in our common stock involves a higlgrée of risk. Before deciding whether to investum common stock, you shot
carefully consider the risks and uncertainties dbed below, together with the information undes treading “Risk Factorsih our most recer
Annual Report on Form 1B-for the fiscal year ended June 30, 2013, all biclv are incorporated herein by reference, as egdat supersed
by the risks and uncertainties described undedairheadings in the other documents that are &féel the date hereof and incorporated by
reference into this prospectus, together with falhe other information contained or incorporatgdéference in this prospectus. The risks and
uncertainties we have described are not the ordyg ove face. Additional risks and uncertaintiespresently known to us or that we currently
deem immaterial may also affect our operationst ftzencial performance may not be a reliable iathe of future performance, and historical
trends should not be used to anticipate resulteeads in future periods. If any of these riskaialty occurs, our business, business prospects
financial condition or results of operations cobllseriously harmed. This could cause the tradiiog pf our common stock to decline,
resulting in a loss of all or part of your investmePlease also read carefully the section belawlexh“Special Note Regarding Forward-
Looking Statements.”

Additional Risks Relating to this Offering

Our management team may invest or spend the proceeds of this offering in ways with which you may not agree or in ways which
may not yield a significant return.

Our management will have broad discretion oveutheof proceeds from this offering. We intend te thee net proceeds of this
offering to support the worldwide commercializatiohMGuard in acute myocardial infarction, devetap pipeline of new products and for
general corporate purposes. However, our managerikhive broad discretion in the application bétet proceeds from this offering and
could spend the proceeds in ways that do not ingpony results of operations or enhance the valweio€ommon stock. The failure by
management to apply these funds effectively coesdlk in financial losses that could have a mdtadserse effect on our business, cause the
price of our common stock to decline and delayd#neelopment of our product candidates.

If the offering price is below $6.00 per share, we will be required to issue additional shares, without any new consideration, to the
investorsin our March 31, 2011 financing.

Pursuant to the terms of the securities purchaseeatent that we entered into on March 31, 201therevent that we issue any share:
of common stock on or before March 31, 2014 atieegoer share less than $6.00 (as adjusted farrteefor-four reverse stock split of our
common stock that occurred on December 21, 2012gne required, subject to certain limitationdstue the investors in that financing
additional shares of common stock, for no additi@easideration, in an amount sufficient that theoant paid by each investor in the March
31, 2011 financing, when divided by the total numtfeshares issued to each such investor (in tlggnat March 31, 2011 financing and as a
result of this dilution adjustment) will result &am adjusted per share price paid by these investpral to the original price per share paid
multiplied by a fraction, (A) the numerator of whishall be (1) the number of shares of common sbotktanding immediately prior to such
issuance plus (2) the number of shares of comnumk shat the aggregate consideration received by thés offering would purchase at the
original purchase price; and (B) the denominatowbich shall be (1) the number of shares of comstonk outstanding immediately prior to
such issuance plus (2) the number of such addltsirees of common stock so issued. This formuiliatéided to be a weighted average
dilution adjustment. As a result, if the offerindge in this offering is below $6.00 per sharewill result in the issuance of additional shares of
common stock to our March 31, 2011 investors, whwdhbe dilutive to all of our other stockholdeiacluding new investors in this offering.
After giving effect to the sale of our common stackhe maximum aggregate offering amount of $40,000 at an assumed offering price of
$3.23 per share, the last reported sale price o€@mmon stock on the NYSE MKT on October 21, 2048 would be required to issue
247,154 additional shares to these investors.




Purchasersin this offering will likely experience immediate and substantial dilution in the book value of their investment.

Because the prices per share at which shares afooumon stock are sold in this offering may be tfglly higher than the book
value per share of our common stock, you may sirfierediate and substantial dilution in the net thlegoook value of the common stock y
purchase in this offering. The shares sold in dfffisring, if any, will be sold from time to time &arious prices. After giving effect to the sale
our common stock in the maximum aggregate offeaimgpunt of $40,000,000 at an assumed offering @fi&3.23 per share, the last reported
sale price of our common stock on the NYSE MKT andber 21, 2013, and after deducting estimatedinfjecommissions payable by us, «
net tangible book value as of June 30, 2013 woalcttbeen $54,018,000, or $1.15 per share of consteah. This represents an immediate
increase in the net tangible book value of $0.#1spare to our existing stockholders and an imntediad substantial dilution in net tangible
book value of $2.08 per share to new investors purehase our common stock in the offering. Theseusmts do not include the additional
shares of common stock that we will be requireidsae to the investors in our March 31, 2011 fiagndf the offering price in this offering is
below $6.00 per share. After giving effect to thé&esof our common stock in the maximum aggregdierioy amount of $40,000,000 at an
assumed offering price of $3.23 per share, therdgirted sale price of our common stock on the E¥Y8<T on October 21, 2013, we would
be required to issue 247,154 additional sharese®set investors. See “—If the offering price is lefk6.00 per share, we will be required to
issue additional shares, without any new considerato the investors in our March 31, 2011 finawgci See “Dilution” for a more detailed
discussion of the dilution you may incur in conm@etwith this offering.

Sales of a substantial number of shares of our common stock, or the perception that such sales may occur, may adversely impact the
price of our common stock.

Almost all of our 34,512,568 outstanding sharesashmon stock as of October 21, 2013, as well adsatantial number of shares of
our common stock underlying outstanding optionswadants, are available for sale in the publickagreither pursuant to Rule 144 under
Securities Act of 1933, as amended, or an effectgéstration statement. Pursuant to this shelsteggion statement on Form S-3, we may sel
up to $75,000,000 of our equity securities overrtbgt three years. Sales of a substantial numbshares of our common stock, or the
perception that such sales may occur, may adveirsgigct the price of our common stock.

Risks Related to Our Organization and Our Common Sick

Our corporate charter and bylaws, our rights agreement and Delaware law contain anti-takeover provisionsthat could delay or
discourage takeover attemptsthat stockholders may consider favorable.

Our board of directors is authorized to issue shafgreferred stock in one or more series anitthé voting powers, preferences
and other rights and limitations of the preferrmtk. Accordingly, we may issue shares of prefestedk with a preference over our common
stock with respect to dividends or distributionsligaidation or dissolution, or that may otherwasgversely affect the voting or other rights of
the holders of common stock. Issuances of prefatack, depending upon the rights, preferencesdasijnations of the preferred stock, may
have the effect of delaying, deterring or prevemtinchange of control, even if that change of admhight benefit our stockholders.

Attempts to acquire control of us may also be disaged, delayed or prevented by our stockholdétsiggreement. Pursuant to the
rights plan, we will issue one preferred share ppase right for each outstanding share of commarkstbthe close of business on November
15, 2013. Initially, the rights will not be exeralde and will trade with our shares of common stddie rights will generally become
exercisable if a person or group acquires benéfisimership of 15% or more of our common stock tnaamsaction not approved by our board
of directors. In that situation, each holder ofght (other than the acquiring person, whose righilishecome void and will not be exercisable)
will be entitled to purchase, at the then-curre@reise price, additional shares of common stoskrigaa value of twice the exercise price of
the right. In addition, if we are acquired in a g@ror other business combination after an unamut@arty acquires more than 15% of our
common stock, each holder of a right would theeiiled to purchase at the then-current exerdige pshares of the acquiring company’s
stock, having a value of twice the exercise pricthe right.




In addition, we are subject to Section 203 of tldallvare General Corporation Law. Section 203 gdiggyeohibits a public 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 intatesitezkholder, unless (i) prior to the date oftila@saction, the board of directors of the
corporation approved either the business combinatidhe transaction which resulted in the stocteobecoming an interested stockholder;
(ii) the interested stockholder owned at least &%e voting stock of the corporation outstandaghe time the transaction commenced,
excluding for purposes of determining the numbeshafres outstanding (a) shares owned by personsietdirectors and also officers and (b)
shares owned by employee stock plans in which eyeplparticipants do not have the right to determordidentially whether shares held
subject to the plan will be tendered in a tendexx@hange offer; or (iii) on or subsequent to thtedf the transaction, the business combin
is approved by the board and authorized at an dngpecial meeting of stockholders, and not biteam consent, by the affirmative vote of at
least 66 2/3% of the outstanding voting stock wtigchot owned by the interested stockholder.

Risks Related to our Indebtedness

Our obligations under our term loan are secured by substantially all of our assets, so if we default on those obligations, the lender
could foreclose on our assets. Asa result of these security interests, such assets would only be available to satisfy claims of our general
creditors or to holders of our equity securities if we were to become insolvent at a time when the value of such assets exceeded the amount of
our indebtedness and other obligations. In addition, the existence of these security interests may adversely affect our financial flexibility.

The lender under our term loan has a securityesten substantially all of our assets and thodesgireMD Ltd. As a result, if we
default under our obligations to the lender, thellr could foreclose on its security interests lapnddate some or all of these assets, which
would harm our business, financial condition arglhes of operations.

In the event of a default in connection with ounkiptcy, insolvency, liquidation, or reorganizatiohe lender would have a prior
right to substantially all of our assets to thelesion of our general creditors. In that event, assets would first be used to repay in full all
indebtedness and other obligations secured byetiel, resulting in all or a portion of our assmtmg unavailable to satisfy the claims of any
unsecured indebtedness. Only after satisfying ldiens of any unsecured creditors would any amoerdvailable for our equity holders.

The pledge of these assets and other restrictiayslimit our flexibility in raising capital for o#r purposes. Because substantially all
of our assets are pledged under the term loarghiility to incur additional secured indebtednessasell or dispose of assets to raise capital
may be impaired, which could have an adverse effedur financial flexibility.

Our loan and security agreement contains customaegts of default. In addition, an event of default include the occurrence of a
circumstance that would reasonably be expectedve h material adverse effect upon (i) our busijregssrations, properties, assets, prospect
or condition (financial or otherwise), (ii) our &hji to perform our obligations under the agreemami any related loan documents or (iii) the
collateral, the lender’s liens on the collateratta priority of such liens.

We have a substantial amount of indebtedness, which may adversely affect our cash flow and our ability to operate our business.
As of October 23, 2013, our lenders was commitbefind approximately $10 million of indebtednessl@mnour term loan. We are

required to make monthly payments of interest ukijust 31, 2014, monthly payments of principal artdrest after such date, and repay the
entire principal balance and any unpaid interedt@oruary 1, 2017.




The terms of our term loan could have negative egusnces to us, such as:

« we may be unable to obtain additional financinfuted working capital, operating losses, capitalenditures or acquisitions on terms
acceptable to us, or at ¢

« the amount of our interest expense may increasauseoour term loan has a variable rate of intateshy time that the prime rate, as
reported in the Wall Street Journal, is above 5.

« we will need to use a substantial portion of owghcBiows to pay principal and interest on our téwan, which will reduce the amount
of money we have for operations, working capitapital expenditures, expansion, acquisitions oegarcorporate or other business
activities;

« we may have a higher level of debt than some oftouorpetitors, which may put us at a competitivadisntage;

« we may be unable to refinance our indebtednessromstacceptable to us, or at all; and

« we may be more vulnerable to economic downturnsaaivérse developments in our industry or the ecgriargeneral.

Our ability to meet our expenses and debt obligatiwill depend on our future performance, whicH b affected by financial,
business, economic, regulatory and other factoeswill be unable to control many of these factstgsh as economic conditions. We cannc
certain that our earnings will be sufficient tooallus to pay the principal and interest on our @detot meet any other obligations. If we do not
have enough money to service our debt, we maydéreal, but unable to refinance all or part of existing debt, sell assets, borrow money o
raise equity on terms acceptable to us, if aaltl the lender could foreclose on its securityr@gts and liquidate some or all of our assets.

Our loan and security agreement contain covenants that could limit our financing options and liquidity position, which would limit
our ability to grow our business.

Covenants in our loan and security agreement imppseating and financial restrictions on us. Thesgrictions prohibit or limit our
ability, and the ability of InspireMD Ltd., to, amg other things:

« pay cash dividends to our stockholders;

« redeem or repurchase our common stock or othetyequi
« incur additional indebtedness;

« permit liens on assets;

« make certain investments (including through theuggition of stock, shares, partnership or limitedbility company interests, any
loan, advance or capital contributic

« sell, lease, license, lend or otherwise conveyntarést in a material portion of our assets; and
« cease making public filings under the SecuritiesHaxge Act of 1934, as amended.
These restrictions may limit our ability to obtadditional financing, withstand downturns in ousimess or take advantage of
business opportunities. Moreover, additional detzrfcing we may seek, if permitted, may contaimtethat include more restrictive

covenants, may require repayment on an accelesateztiule or may impose other obligations that louit ability to grow our business, acqt
needed assets, or take other actions we mightwifeconsider appropriate or desirable.




SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and the information incorporatedeigrence in this prospectus contain “forward-iogkstatements,” which include

information relating to future events, future ficéal performance, strategies, expectations, coniyegnvironment and regulation. Words s

as “may,” “should,” “could,” “would,” “predicts,” potential,” “continue,” “expects,” “anticipates,future,” “intends,” “plans,” “believes,”

“estimates,” and similar expressions, as well atestents in future tense, identify forward-lookstgtements. Forward-looking statements
should not be read as a guarantee of future pesfoceor results and will probably not be accunatiécations of when such performance or
results will be achieved. Forward-looking staterseare based on information we have when thosens¢aitts are made or our management’s
good faith belief as of that time with respectutufe events, and are subject to risks and unoédaithat could cause actual performance or
results to differ materially from those expressedi suggested by the forward-looking statememgoktant factors that could cause such
differences include, but are not limited to:

» our history of recurring losses and negative dbmsis from operating activities, significant fuicommitments and the uncertainty
regarding the adequacy of our liquidity to pursue @mplete business objectivi

» our ability to complete clinical trials as anticipd and obtain and maintain regulatory approval®éw products
e our ability to adequately protect our intellectpabperty;
» disputes over ownership of intellectual prope

» our dependence on a single manufacturing faalityf our ability to comply with stringent manufaitig quality standards and to
increase production as necess:i

» therisk that the data collected from our curi@md planned clinical trials may not be sufficismtdemonstrate that the MGuard
technology is an attractive alternative to othecpdures and produc

* intense competition in our industry, with compamts having substantially greater financial, tedbgical, research and development,
regulatory and clinical, manufacturing, marketimgl gales, distribution and personnel resourcesuleado;

» entry of new competitors and products and potetgiinological obsolescence of our produ

* loss of a key customer or suppli

» technical problems with our research and produutispemtential product liability claim:

» adverse economic conditior

» adverse federal, state and local government ragajan the United States, Europe or Isri

e price increases for supplies and compone

e inability to carry out research, development anchigrcialization plans; ar

* loss or retirement of key executives and researigngsts.

You should review carefully the section entitledsiRFactors” beginning on page 5 of this prospefitus: discussion of these and

other risks that relate to our business and inrgsti our common stock. The forwalabking statements contained or incorporated bgresfce
in this prospectus are expressly qualified in teetirety by this cautionary statement. We do mmtartake any obligation to publicly update

any forward-looking statement to reflect eventsioccumstances after the date on which any suchratit is made or to reflect the occurrence
of unanticipated events.




USE OF PROCEEDS

The amount of proceeds from this offering will degeipon the number of shares of our common stockasw the market price at
which they are sold. There can be no assurancevihatill be able to sell any shares under or fulijize the sales agreement with MLV as a
source of financing.

We will use the net proceeds from the sale of séesioffered by this prospectus to support thelewide commercialization of
MGuard Coronary in acute myocardial infarction aedelop our pipeline of new products. This is expeédo include expanding our
manufacturing capability, building our sales andketing capacity, completing clinical trials andt@hbing necessary government approvals,
including U.S. Food and Drug Administration apprianathe United States. Any balance of the net peats will be used for general corporate
purposes.

Investors are cautioned, however, that expenditmas vary substantially from these uses. Investaide relying on the judgment
our management, who will have broad discretion mdigg the application of the proceeds of this affgr The amounts and timing of our act
expenditures will depend upon numerous factordudieg the amount of cash generated by our opersititie amount of competition and ot
operational factors. We may find it necessary atisable to use portions of the proceeds from tiferimg for other purposes.

From time to time, we evaluate these and otheofacnd we anticipate continuing to make such ew@ns to determine if the
existing allocation of resources, including theqameds of this offering, is being optimized. Circtamees that may give rise to a change in the
use of proceeds include:

« achange in development plan or strategy;

- the addition of new products or applications;

« technical delays;

« delays or difficulties with our clinical trials;

« negative results from our clinical trials;

« difficulty obtaining U.S. Food and Drug Administiat approval;

« failure to achieve sales as anticipated; and

« the availability of other sources of cash includaagh flow from operations and new bank debt firenarrangements, if any.

Pending other uses, we intend to invest the practeds in investment-grade, interest-bearing siesisuch as money market funds,

certificates of deposit, or direct or guaranteeligations of the U.S. government, or hold as c&gh.cannot predict whether the proceeds
invested will yield a favorable, or any, return.
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DILUTION

If you invest in our common stock, your interesl e diluted to the extent of the difference betwehe price per share you pay in this
offering and the net tangible book value per slofu@r common stock immediately after this offeri@ur net tangible book value of our
common stock as of June 30, 2013 was approximéfedy218,000, or approximately $0.44 per share nfrmon stock based upon 34,441,552
shares outstanding at that time. “Net tangible beadle” is total assets minus the sum of liab#itend intangible assets. “Net tangible book
value per share” is net tangible book value dividgdhe total number of shares outstanding.

After giving effect to the sale of our common stackhe aggregate amount of $40,000,000 at an aswiffiering price of $3.23 per
share, the last reported sale price of our comrtmokon the NYSE MKT on October 21, 2013, and afeducting estimated offering
commissions payable by us, our net tangible bodkevas of June 30, 2013 would have been $54,018¢0@1.15 per share of common stock
based on 46,825,453 shares of common stock ouistaod a pro forma basis at that time. This reprtssan immediate increase in net tang
book value of $0.71 per share to our existing dtotders and an immediate dilution in net tangildelovalue of $2.08 per share to new
investors in this offering.

The following table illustrates this calculation amper share basis as of June 30, 2013:

Public offering price per share of common st $ 3.2t
Net tangible book value per share of common s $ 0.44
Increase in net tangible book value per share wfnaon stock attributable to the offeri $ 0.71
Pro forma net tangible book value per share of comstock after giving effect to the offeri $ 1.1f
Dilution in net tangible book value per share offtoon stock to new investors in the offer $ 2.0¢

The foregoing table and calculations are baseth@mumber of shares of our common stock outstaraimaf June 30, 2013 and exclu

« 1,953,712 shares of common stock issuable upoextekeise of currently outstanding warrants witteaarcise price of $7.20 per
share;

« 637,500 shares of common stock issuable upon taeisg of currently outstanding warrants with aareise price of $6.00 per share;

« 57,974 shares of common stock issuable upon theiegeof currently outstanding warrants with anreise price of $4.93 per share;

« 659,091 shares of common stock issuable upon teise of currently outstanding warrants with aareise price of $3.00 per share;

o 4,152,027 shares of common stock issuable upoexibeise of currently outstanding options with eis prices ranging from
$0.0001 to $10.40 and having a weighted averageiseeprice of $4.34 per sha

« 276,193 shares of common stock available for fuisseance under our 2011 UMBRELLA Option Plan; and

« the additional shares of common stock that we bélrequired to issue to the investors in our M&th2011 financing if the offering
price in this offering is below $6.00 per shareteAfiving effect to the sale of our common statkhe maximum aggregate offering
amount of $40,000,000 at an assumed offering @fi&3.23 per share, the last reported sale pricmioEommon stock on the NYSE
MKT on October 21, 2013, we would be required sues247,154 additional shares to these investess: sk Factors—Additional
Risks Relating to this Offering—If the offering pel is below $6.00 per share, we will be requiredsae additional shares, without
any new consideration, to the investors in our M&t, 2011 financin/
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DIVIDENDS

In the past, we have not declared or paid casldeids on our common stock, and we do not intepayoany cash dividends on our
common stock. Rather, we intend to retain futur@iegs, if any, to fund the operation and expansibaur business and for general corporate
purposes.

PLAN OF DISTRIBUTION

We have entered into an At-the-Market IssuancesS&igeement, or sales agreement, with MLV to isme sell up to $40,000,000
worth of our common stock from time to time undastprospectus. MLV will act as agent in the offigri subject to certain limitations,
including the number of shares registered underdgistration statement to which the offering resat

The sales, if any, of shares made under the sgtesment will be made by any method that is deesnett the market” offering as
defined in Rule 415 promulgated under the Secsriiet of 1933, as amended, including by means aihary brokers’ transactions at market
prices, in block transactions or as otherwise afjlseMLV and us. We may instruct MLV not to sellmmon stock if the sales cannot be
effected at or above the price designated by us fime to time. We or MLV may suspend the offerafggommon stock upon notice and
subject to other conditions. As an agent, MLV wiit engage in any transactions that stabilize the pf our common stock.

Each time we wish to issue and sell common stodeuthe sales agreement, we will notify MLV of thember of shares to be issu
the dates on which such sales are anticipated toduke, any minimum price below which sales maybeatnade and other sales parameters a
we deem appropriate. Once we have so instructed ,Mhléss MLV declines to accept the terms of thiicepMLV has agreed to use its
commercially reasonable efforts consistent wittdsmal trading and sales practices to sell sueheshup to the amount specified on such
terms. The obligations of MLV under the sales agrest to sell our common stock are subject to a rrmabconditions that we must meet.

We will pay MLV commissions for its services in gt as agent in the sale of common stock. MLV Wdlentitled to a commission
3% of the gross proceeds from the sale of commmsksiffered hereby. In addition, we have agreeeimburse certain expenses of MLV in
an amount not to exceed $25,000. We estimatehbabtal expenses for the offering, excluding conspdion payable to MLV under the terms
of the sales agreement, will be approximately $200,

Settlement for sales of common stock will occuttlmthird business day following the date on widoly sales are made, or on some
other date that is agreed upon by us and MLV imeation with a particular transaction, in returnayment of the net proceeds to us. There
is no arrangement for funds to be received in aro@s trust or similar arrangement.

In connection with the sale of the common stocloonbehalf, MLV may, and will with respect to sakffected in an “at the market”
offering, be deemed to be an “underwritesithin the meaning of the Securities Act of 1938 amended, and the compensation of MLV me
deemed to be underwriting commissions or discoMitshave agreed to provide indemnification and réoation to MLV against certain civil
liabilities, including liabilities under the Sectieis Act of 1933, as amended. We have also ageersimburse MLV for certain other specified
expenses.

The offering will terminate as permitted under Hades agreement.
MLV and its affiliates may in the future provideri@is investment banking and other financial sawifor us and our affiliates, for

which services they may in the future receive austy fees. To the extent required by RegulatiovNMY will not engage in any market
making activities involving our common stock while offering is ongoing under this prospectus.
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LEGAL MATTERS

The validity of the securities offered by this grestus will be passed upon by Haynes and Boone, NeR York, New York. LeClal
Ryan, A Professional Corporation, New York, New K,as counsel for MLV in connection with this offeg.

EXPERTS

The financial statements incorporated in this peosys by reference to the Annual Report on FornK T6r the fiscal year ended June
30, 2013 have been so incorporated in reliancéemeport of Kesselman & Kesselman C.P.A.s, a mefimoe of PricewaterhouseCoopers
International Limited, an independent registerelliptaccounting firm, given on the authority ofdéirm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementthefSecurities Exchange Act of 1934, as amendetiraaccordance therewith file
annual, quarterly and current reports, proxy stat@mand other information with the Securities Brdhange Commission. Such reports, pi
statements and other information can be read api@dat the Securities and Exchange Commissiorbtigreference facilities at 100 F Street,
N.E., Washington, D.C. 20549, at prescribed rd@é=ase call the Securities and Exchange Commissid-800-732-0330 for further
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 Reportdorm 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 Commissio

We have filed with the Securities and Exchange Ca@sion a registration statement under the Secsirte of 1933, as amended,
relating to the offering of these securities. Tégistration statement, including the attached atdhibontains additional relevant information
about us and the securities. This prospectus datesontain all of the information set forth in tregistration statement. You can obtain a copy
of the registration statement, at prescribed rédites) the Securities and Exchange Commission aadhukeess listed above, or for free at
www.sec.gov. The registration statement and theients referred to below under “Incorporation oft@ie Information By Reference” are
also available on our website, www.inspire-md.com.

We have not incorporated by reference into thispectus the information on our website, and yowlkhioot consider it to be a part
this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission allows tis¢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 incorporate by efee the documents listed below and any futuremeats (excluding information furnished
pursuant to Items 2.02 and 7.01 of Form 8-K) we iith the Securities and Exchange Commission putsto Sections 13(a), 13(c), 14 or I15(d)
of the Securities Exchange Act of 1934, as amerslgdusequent to the date of this prospectus andtpribe termination of the offering:

«  Our Annual Report on Form 10-K for the fiscal yeaded June 30, 2013, filed with the SecuritiesExchange Commission on
September 17, 201
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e Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on July 5, 2013;

o Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on July 30, 2013;

o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on August 26, 2013;
o Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on August 30, 2013;

o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on September 9,,28518mended by
Amendment No. 1 filed with the Securities and ExdeCommission on September 16, 2(

o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on September 123;201
o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on September 18;201d

« 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 registration
statement and prior to the effectiveness of sugistration statement (excluding information fur@drpursuant to Iltems 2.02 and 7.01 of Forrr
8-K) shall also be deemed to be incorporated tareefce into the prospectus.

You should rely only on the information incorpoitey reference or provided in this prospectus. \BAeemot authorized anyone else
to provide you with different information. You sHdunot assume that the information in this prospeds accurate as of any date other than tf
date of this prospectus or the date of the docusrianbrporated by reference in this prospectus.

We will provide without charge to each person tmmha 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 dedi¢t with this prospectus (other than an
exhibit to these filings, unless we have specificaicorporated that exhibit by reference in thisgpectus). Any such request should be
addressed to us at: 800 Boylston Street, Suite 1,@dston, Massachusetts 02199, Attention: Cray&hChief Financial Officer, or made by
phone at (857) 453-6553. You may also access tbgndents incorporated by reference in this prosgettitough our website at www.inspire-
md.com. Except for the specific incorporated docutméisted above, no information available on eotiyh our website shall be deemed to be
incorporated in this prospectus or the registrasiaement of which it forms a part.

14




$40,000,000

inspireMD

COMMON STOCK

PROSPECTUS

MILWVIS

The date of this prospectus is 1220




PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distributio

The fees and expenses payable by us in conneciibrihis registration statement are estimated Bevig:

Securities and Exchange Commission Registratior $ 9,66(
Accounting Fees and Expens 15,00(
Legal Fees and Expens 50,00(
Printing Fees and Expenses 10,00(
Transfer Agent Fees and Expenses 3,00(
Miscellaneous Fees and Expenses 7,34(
Total $ 95,00(

Item 15. Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of tteteSof Delaware provides, in general, that a c@fpan incorporated under the
laws of the State of Delaware, as we are, may imifgrany person who was or is a party or is thneateto be made a party to any threatened
pending or completed action, suit or proceedingdothan a derivative action by or in the rightie# corporation) by reason of the fact that
such person is or was a director, officer, emplaye@gent of the corporation, or is or was senahthe request of the corporation as a directo
officer, employee or agent of another enterprigajrest expenses (including attorneys’ fees), judgs)dines and amounts paid in settlement
actually and reasonably incurred by such persaoimection with such action, suit or proceedinguiéh person acted in good faith and in a
manner such person reasonably believed to benntapposed to the best interests of the corparatial, with respect to any criminal actiol
proceeding, had no reasonable cause to believepgisbn’s conduct was unlawful. In the case ofravdtive action, a Delaware corporation
may indemnify any such person against expenseludiimg attorneys’ fees) actually and reasonablyiired by such person in connection with
the defense or settlement of such action or ssiich person acted in good faith and in a manrar parson reasonably believed to be in or nc
opposed to the best interests of the corporatixcep that no indemnification will be made in respef any claim, issue or matter as to which
such person will have been adjudged to be liabtedaorporation unless and only to the extenttti@atCourt of Chancery of the State of
Delaware or any other court in which such actios Weught determines such person is fairly andorestsly 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#tas’ or directors’ resolution or by
contract. Any repeal or modification of these psiwns approved by our stockholders will be prodpecinly and will not adversely affect any
limitation on the liability of any of our directory officers existing as of the time of such repmamodification.

We are also permitted to apply for insurance oraliedf any director, officer, employee or other agfor liability arising out of his
actions, whether or not the General Corporation bathe State of Delaware would permit indemnificat
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Item 16. Exhibits.**

Exhibit
No. Description

1.1* Form of Underwriting Agreemel
1.2%* At-the-Market Issuance Sales Agreement, dated Octobed(3, by and between InspireMD, Inc. and MLV & CaC.

4.1 Amended and Restated Certificate of Incompmmgincorporated by reference to Exhibit 3.1 tar@nt Report on Form 8-K filed
with the Securities and Exchange Commission onlAp2011)

4.2 Amended and Restated Bylaws (incorporatectfgrence to Exhibit 3.2 to Current Report on F& filed with the Securities ar
Exchange Commission on April 1, 201

4.3 Certificate of Amendment to Amended and Redt&ertificate of Incorporation (incorporated leference to Exhibit 3.1 to Current
Report on Form-K filed with the Securities and Exchange CommissiarDecember 21, 201

4.4 Form of Common Stock Certificate (incorpodaby reference to Exhibit 4.1 to Amendment No. Réagistration Statement on
Form &-1 filed with the Securities and Exchange CommissioMarch 5, 2013

4.5* Certificate of Designation of Preferred Stc

4.6* Form of Warrant Agreement and Warrant Certific
4.7* Form of Unit Agreemer

5.1** Opinion of Haynes and Boone, Ll

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
* To be filed as an exhibit to a Current Reportted registrant on Form 8-K or other document taniberporated herein by reference.
** Filed herewith.
Item 17. Undertakings.
The undersigned registrant hereby undertakes:
(& (1) Tofile, during any period in which offers or sab® being made, a p-effective amendment to this registration staterr
(i) Toinclude any prospectus required by Section {B)a@f the Securities Act of 193
(i) To reflect in the prospectus any facts or égarising after the effective date of the regtstrastatement (or the most recent
post-effective amendment thereof) which, individypak in the aggregate, represent a fundamentalgdnan the information
set forth in the registration statement. Notwithgiag the foregoing, any increase or decrease lumv® of securities offered
(if the total dollar value of securities offered ul not exceed that which was registered) and awjation from the low or
high end of the estimated maximum offering rangg trareflected in the form of prospectus filed wtltle Commission
pursuant to Rule 424(b) if, in the aggregate, thenges in volume and price represent no more ti2%achange in the

maximum aggregate offering price set forth in tBaltulation of Registration Fee” table in the efifez registration
statement
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(@)

(3)

(4)

(iii) To include any material information with resgt to the plan of distribution not previously désed in the registration
statement or any material change to such informatidhe registration statemel

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-effecamendment by those paragraphs is containegpiorts filed with or
furnished to the Commission by the registrant pamsto section 13 or section 15(d) of the Securiigchange Act of 1934 that
are incorporated by reference in the registrattatement, or is contained in a form of prospedies ppursuant to Rule 424(b) tt
is part of the registration statement.

That, for the purpose of determining any ligpilinder the Securities Act of 1933, each such-pffective amendment shall be
deemed to be a new registration statement rel&itige securities offered therein, and the offenhguch securities at that time
shall be deemed to be the initial bona fide offgtimereof.

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

That, for the purpose of determining liability undlee Securities Act of 1933 to any purcha
(i) If the registrant is relying on Rule 430B (8230.B3ff this chapter)

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

(B) Each prospectus required to be filed pursuaule 424(b)(2), (b)(5), or (b)(7) as part of gistration statement in
reliance on Rule 430B relating to an offering mpdesuant to Rule 415(a)(2)(i), (vii), or (x) forelpurpose of
providing the information required by section 10¢ajhe Securities Act of 1933 shall be deemedatpért of and
included in the registration statement as of thibezaf the date such form of prospectus is firsed after
effectiveness or the date of the first contractalé of securities in the offering described inphespectus. As
provided in Rule 430B, for liability purposes o&tlssuer and any person that is at that date aerwniter, such date
shall be deemed to be a new effective date ofdbistration statement relating to the securitighéregistration
statement to which that prospectus relates, andftegng of such securities at that time shaldeemed to be the
initial bona fide offering thereoRrovided, howeverthat no statement made in a registration stateorgorospectu
that is part of the registration statement or madedocument incorporated or deemed incorporayagference int:
the registration statement or prospectus thatrisgbdhe registration statement will, as to a aser with a time of
contract of sale prior to such effective date, sepe or modify any statement that was made inetfjistration
statement or prospectus that was part of the ragia statement or made in any such document irratedd prior to
such effective date

(ii) If the registrant is subject to Rule 430C, le@rospectus filed pursuant to Rule 424(b) asgfaatregistration statement
relating to an offering, other than registratioateients relying on Rule 430B or other than prasges filed in reliance on
Rule 430A, shall be deemed to be part of and irezlud the registration statement as of the dasfiitst used after
effectiveness. Provided, however, that no statemmale in a registration statement or prospectusshpart of the
registration statement or made in a document iratpd or deemed incorporated by reference intoeistration statement
or prospectus that is part of the registrationestaint will, as to a purchaser with a time of carttcd sale prior to such first
use, supersede or modify any statement that wae indtie registration statement or prospectuswhatpart of the
registration statement or made in any such docuimantdiately prior to such date of first u
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(5) That, for the purpose of determining liabilitf/the registrant under the Securities Act of 188any purchaser in the initial
distribution of the securities: The undersignedstgnt undertakes that in a primary offering afisdties of the undersigned
registrant pursuant to this registration statemegardless of the underwriting method used totkelkecurities to the purchaser,
if the securities are offered or sold to such paseh by means of any of the following communicatjahe undersigned registrant
will be a seller to the purchaser and will be cdased to offer or sell such securities to such lpaser:

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

(i) Any free writing prospectus relating to the offgriprepared by or on behalf of the undersigned tregisor used or referred
by the undersigned registra

(iii) The portion of any other free writing prospes relating to the offering containing materigbimation about the undersigned
registrant or its securities provided by or on liebithe undersigned registrant; a

(iv) Any other communication that is an offer in theeoiiig made by the undersigned registrant to thehaser

(b) The undersigned registrant hereby undertdiags for purposes of determining any liability untlee Securities Act of 1933, each fili
of the registrant's annual report pursuant to sectB(a) or section 15(d) of the Securities Excleafrgt of 1934 (and, where applicable, each
filing of an employee benefit plan's annual regantsuant to section 15(d) of the Securities Exchahgt of 1934) that is incorporated by
reference in the registration statement shall el to be a new registration statement relatigesecurities 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 simg under the Securities Act of 1933 may be péeahito directors, officers and controlling
persons of the registrant pursuant to the foregpmgisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isregj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registranttire successful defense of any action, suit or maiog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgrsindemnification by it is against public
policy as expressed in the Act and will be goverogdhe final adjudication of such issue.

(d) The undersigned registrant hereby undertaias t

(1) For purposes of determining any liability unttes Securities Act of 1933, the information ondtfeom the form of prospectus
filed as part of this registration statement inamete upon Rule 430A and contained in a form ospectus filed by the registrant
pursuant to Rule 424(b)(1) or (4) or 497(h) undher $ecurities Act shall be deemed to be part efréigistration statement as of
the time it was declared effecti

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effectiveendment that contains a form

of prospectus shall be deemed to be a new registrstiatement relating to the securities offeraddm, and the offering of such
securities at that time shall be deemed to beriitialibona fide offering thereo
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies that it has reasbe grounds to believe that it meets
all of the requirements for filing on Form S-3 a@mab duly caused this registration statement tagmed on its behalf by the undersigned,
thereunto duly authorized, in the City of Bostotat8 of Massachusetts, on October 24, 2013.

INSPIREMD, INC.
By: /s/ Alan Milinazzao

Name: Alan Milinazzc
Title: President and Chief Executive Offic

Power of Attorney

Each person whose signature appears below hergoynépeach of Alan Milinazzo and Craig Shore, salg 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 (includihgut limitation, post-effective amendments}hé registration statement on Form S-3,
to sign any and all additional registration statetagelating to the same offering of securitiethésregistration statement that are filed
pursuant to Rule 462(b) of the Securities Act d33,%nd to file such registration statements with$ecurities and Exchange Commission,
together with any exhibits thereto and other doaueherewith, necessary or advisable to enableetistrant to comply with the Securities
Act of 1933, and any rules, regulations and reauoémets of the Securities and Exchange Commissioasipect thereof, which amendments |
make such other changes in the registration staiteasethe aforesaid attorney-in-fact executingstmae 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
/sl Alan Milinazzao President, Chief Executive Officer and Director October 24, 2013
Alan Milinazzo (principal executive officer)
/sl Craig Short Chief Financial Officer, Secretary and Treasurer October 24, 2013
Craig Shore (principal financial and accounting officer)
/s/ Sol J. Bare Chairman of the Board of Directors October 231 3
Sol J. Bare
/s/ James Barr Director October 24, 2013
James Barr
/sl Michael Bermau Director October 24, 2013
Michael Bermar
/s/ Asher Holze Director October 24, 2013
Asher Holzel
/s/ James J. Loughl Director October 24, 2013

James J. Loughli




/sl Campbell Roger

Campbell Roger

/s/ Paul Stuki

Paul Stuke

/sl Eyal Weinsteir

Eyal Weinsteir

Director

Director

Director

October 24, 2013

October 24, 2013

October 24, 2013




Exhibit 1.2
INSPIREMD, INC.

Common Stock
(par value $0.0001 per share)

At-the-Market Issuance Sales Agreement
October 23, 201

MLV & Co. LLC

1251 Avenue of the Americas
41 StFloor

New York, New York 1002(

Ladies and Gentlemen:

InspireMD, Inc., a Delaware corporation (the * Camp”), confirms its agreement (this_* Agreeméit with MLV & Co. LLC (*
MLV "), as follows:

1. Issuance and Sale of Sharfée Company agrees that, from time to time durirggterm of this Agreement, on the terms
subject to the conditions set forth herein, it niegue and sell through MLV, shares (the “ Placen®hdres’) of the Companys commo
stock, par value $0.0001 per share (the * Commork3), provided howeverthat in no event shall the Company issue or sediuhh MLV
such number of Placement Shares that (a) exceedsuthber of shares of Common Stock registered ®effiective Registration Statement
defined below) pursuant to which the offering isngemade, or (b) exceeds the number of authorizeédubissued shares of Common S
(the lesser of (a) and (b), the * Maximum AmotntNotwithstanding anything to the contrary contaitedein, the parties hereto agree
compliance with the limitations set forth in thiecBion 1on the number of Placement Shares issued and sdkt this Agreement shall be
sole responsibility of the Company and that MLV Ikliave no obligation in connection with such compte. The issuance and sals
Placement Shares through MLV will be effected pargéuo the Registration Statement (as defined belalthough nothing in this Agreem:
shall be construed as requiring the Company tdhes®egistration Statement to issue any Placenteares.

The Company shall file, in accordance with the miowms of the Securities Act of 1933, as amended, the rules and regulatic
thereunder (the “ Securities At with the Securities and Exchange Commissioe (ttCommissiort), a registration statement on FornB3S-
including a prospectus relating to the Placemerir&hto be issued from time to time by the Compang, which incorporates by refere
documents that the Company has filed or will fileaccordance with the provisions of the Securlieshange Act of 1934, as amended, an
rules and regulations thereunder (the “ Exchange”AcThe Company will, if necessary, prepare a prospestipplement to the prospec
included as part of such registration statementiipally relating to certain securities, includintbe Placement Shares (thePfospectt
Supplement). The Company will furnish to MLV, for use by MLV, p@s of the prospectus included as part of sucistragion statement,
supplemented, if at all, by the Prospectus Suppi¢nrelating to the Placement Shares. Except whtiezecontext otherwise requires, s
registration statement, including all documentedilas part thereof or incorporated by referenceetheand including any informati
contained in a Prospectus (as defined below) suiesely filed with the Commission pursuant to Rul4¢h) under the Securities Act
deemed to be a part of such registration statemensuant to Rule 430B of the Securities Act, iselrecalled the “ Registration Statemeht
The prospectus relating to the Placement Sharelsidimg all documents incorporated or deemed inm@ied therein by reference to the ex
such information has not been superseded or mddiii@ccordance with Rule 412 under the SecurkigSas qualified by Rule 430B(g) of 1
Securities Act), included in the Registration Statat, as it may be supplemented by the Prospeatppl@nent, in the form in which st
prospectus and/or Prospectus Supplement have ewsitly been filed by the Company with the Commoisgiursuant to Rule 424(b) under
Securities Act, is herein called the “ Prospectug\ny reference herein to the Registration Statemiiet,Prospectus or any amendmer
supplement thereto shall be deemed to refer tdraahaide the documents incorporated or deemed icated by reference therein (both be
and after the filing of the Registration Statementthe Prospectus), and any reference herein totetras “amend,” “amendmentdr
“supplementwith respect to the Registration Statement or tlespectus shall be deemed to refer to and incloddiling after the executic
hereof of any document with the Commission deerodsktincorporated by reference therein (the “ Ipoosited Documenty.




For purposes of this Agreement, all referencebédRegistration Statement, the Prospectus or t@argndment or supplement the
shall be deemed to include the most recent copg fivith the Commission pursuant to its ElectronatdDGathering Analysis and Retrie
System, or if applicable, the Interactive Data Elmtic Application system when used by the Comnoisgcollectively, “ EDGAR").

2. Placement&ach time that the Company wishes to issue andPtmtement Shares hereunder (each, a * Placéinenwill
notify MLV by email notice (or other method mutyaligreed to in writing by the Parties) of the numbiePlacement Shares, the time pe
during which sales are requested to be made, amyation on the number of Placement Shares that beagold in any one day and |
minimum price below which sales may not be madeREcement Noticé), the form of which is attached hereto_as Schedulhe Placeme!
Noatice shall originate from any of the individuélem the Company set forth on Scheduler&h a copy to each of the other individuals fi
the Company listed on such schedule), and shadlddeessed to each of the individuals from MLV sethf on_Schedule &s suclSchedule
may be amended from time to time. Provided thatGbenpany is otherwise in compliance with the teohshis Agreement, the Placem
Notice shall be effective immediately upon recdigtMLV unless and until (i) MLV declines to accepe terms contained therein for i
reason, in its sole discretion, (ii) the entire amoof the Placement Shares thereunder has begn(&iplthe Company suspends or termin
the Placement Notice or (iv) this Agreement hasiieeminated under the provisions_of Section TBe amount of any discount, commis
or other compensation to be paid by the CompamylLi¥ in connection with the sale of the Placemen&a®is shall be calculated in accords
with the terms set forth in_Schedule & is expressly acknowledged and agreed thaheeihe Company nor MLV will have any obligat
whatsoever with respect to a Placement or any RlaneShares unless and until the Company deliv@®a@ement Notice to MLV and ML
does not decline such Placement Notice pursuathtetderms set forth above, and then only uponéah®eg specified therein and herein. In
event of a conflict between the terms_of Sectiorm 3 of this Agreement and the terms of a Placementaspthe terms of the Placem
Notice will control.




3. Sale of Placement Shares by MLV.

a. Subject to the terms and conditions of this Agrestimi@r the period specified in a Placement NotMé&V will use
its commercially reasonable efforts consistent withnormal trading and sales practices and appkcatate and federal laws, rules
regulations and the rules of the NYSE MKT LLC (thExchang€’), to sell the Placement Shares up to the amountfggkead, and otherwis
in accordance with the terms of, such PlacemenitcBlovLV will provide written confirmation to the @npany no later than the opening of
Trading Day (as defined below) immediately follogiithe Trading Day on which it has made sales ofdftent Shares hereunder setting
the number of Placement Shares sold on such dagotimpensation payable by the Company to MLV purstmSection 2vith respect to sur
sales, and the Net Proceeds (as defined belowpfmya the Company, with an itemization of the deglins made by MLV (as set forth
Section 5(b)) from the gross proceeds that it receives fronhsales. Subject to the terms of a Placement Natit&/ may sell Placeme
Shares by any method permitted by law deemed tnlfat-the-marketbdffering as defined in Rule 415 of the Securitiet, Ancluding withou
limitation sales made directly on the Exchangeaon other existing trading market for the Commoaoc&tor to or through a market mal
Subject to the terms of a Placement Notice, MLV ra#go sell Placement Shares by any other methadifhed by law and the rules &
regulations of the Exchange, including but not edito negotiated transactions, with the Compapyisr written consent. * Trading D&y
means any day on which Common Stock is purchasg¢dald on the Exchange.

b. During the term of this Agreement, neither MLV rany of its affiliates or subsidiaries shall engagjgher directl
or indirectly, in (i) any short sale of any secyuitf the Company or (ii) any sale of any securityhee Company that MLV does not own or .
sale which is consummated by the delivery of a sgcaf the Company borrowed by, or for the accoaftMLV or (iii) any market making
bidding, purchasing, stabilization or other tradangivity with regard to the Common Stock or rethtterivative securities, or attempting
induce another person to do any of the foregoirgléh activity would be prohibited under Regulati or other antimanipulation rules und
the Securities Act. Neither MLV nor any of its #ifftes or subsidiaries shall engage in any proamyetrading or trading for ML\S (or it
affiliates’ or subsidiaries’) own account.

4, Suspension of SaleBhe Company or MLV may, upon notice to the othertypan writing (including by ema
correspondence to each of the individuals of themparty set forth on Schedule B receipt of such correspondence is actuallynagledge:
by any of the individuals to whom the notice istsather than via auteeply) or by telephone (confirmed immediately byifiable facsimile
transmission or email correspondence to each ofntligiduals of the other party set forth on ScHedR), suspend any sale of Placen
Sharesprovided, however that such suspension shall not affect or impay jparty’s obligations with respect to any Placement Sheoé
hereunder prior to the receipt of such notice. Whilsuspension is in effect, any obligation undsatiSns 7(1), 7(m), and 7(n) with respec
the delivery of certificates, opinions, or comftatters to MLV, shall be waiveqyrovided, however that such waiver shall not apply for
Representation Date (as defined below) occurrintherdate that the Company files its annual reporform 10K. Each of the parties agre
that no such notice under this Sectioshdll be effective against any other party unlessmade to one of the individuals namedSmhedule
hereto, as such Schedule may be amended fromditirae.




5. Sale and Delivery to MLV; Settlement.

a. Sale of Placement Shaf@s.the basis of the representations and warraméiesn contained and subject to the te
and conditions herein set forth, upon MisvVacceptance of the terms of a Placement Noticg,uatess the sale of the Placement Si
described therein has been declined, suspendedherwise terminated in accordance with the terfrihie Agreement, MLV, for the peris
specified in the Placement Notice, will use its coancially reasonable efforts consistent with itsmnal trading and sales practices to sell :
Placement Shares up to the amount specified in, cihdrwise in accordance with the terms of, sucicéthent Notice. The Compe
acknowledges and agrees that (i) there can be swraage that MLV will be successful in selling Riaent Shares, (i) MLV will incur r
liability or obligation to the Company or any othggrson or entity if it does not sell Placementr8fdor any reason other than a failure
MLV to use its commercially reasonable efforts éstent with its normal trading and sales practiaed applicable law and regulations to
such Placement Shares as required under this Agrgeand (iii) MLV shall be under no obligation tarphase Placement Shares on a prin
basis pursuant to this Agreement, except as oteeragreed by MLV and the Company.

b. Settlement of Placement Shatkdess otherwise specified in the applicable PlargnNotice, settlement for sa
of Placement Shares will occur on the thirddBTrading Day (or such earlier day as is industacfice for regulaway trading) following th
date on which such sales are made (each, a “ BetiieDate’). The amount of proceeds to be delivered to the Campa a Settlement Dz
against receipt of the Placement Shares sold (thet ‘Proceed? will be equal to the aggregate sales price recelyellILV for the Placeme
Shares, after deduction for (i) MLV’s commissioimsabunt or other compensation for such sales payapthe Company pursuant3ection :
hereof, and (ii) any transaction fees imposed lygovernmental or self-regulatory organizationéspect of such sales.

C. Delivery of Placement Shar@n or before each Settlement Date, the Company avilvill cause its transfer ag:
to, electronically transfer the Placement Sharesgosold by credmng MLV’s or its designeeaccount (provided MLV shall have given
Company written notice of such designee at leastTnading Day prior to the Settlement Date) at Diapository Trust Company through
Deposit and Withdrawal at Custodian System or lghsather means of delivery as may be mutually afjugmn by the parties hereto whicl
all cases shall be freely tradable, transferalelgistered shares in good deliverable form. On &sttiement Date, MLV will deliver the relal
Net Proceeds in same day funds to an account agsidjiy the Company on, or prior to, the Settlenbate. The Company agrees that if
Company, or its transfer agent (if applicable),adéts in its obligation to deliver Placement Shawasa Settlement Date through no faul
MLV, the Company agrees that in addition to anddnway limiting the rights and obligations set foih Section 11(ahereto, it will (i) holc
MLV harmless against any loss, claim, damage, asorable, documented expense (including reasomafnledocumented legal fees
expenses), as incurred, arising out of or in cotimeavith such default by the Company or its trensfgent (if applicable) and (ii) pay to Ml
(without duplication) any commission, discountotiner compensation to which it would otherwise hiagen entitled absent such default.




d. Limitations on Offering Sizélnder no circumstances shall the Company causequest the offer or sale of ¢
Placement Shares if, after giving effect to thes sl such Placement Shares, the aggregate numttacdment Shares sold pursuant to
Agreement would exceed the lesser of (A) togethiéh all sales of Placement Shares under this Ages¢nthe Maximum Amount, (B) t
amount available for offer and sale under the ciilyeeffective Registration Statement and (C) theant authorized from time to time to
issued and sold under this Agreement by the Compaigard of directors, a duly authorized committesreof or a duly authorized execu
committee, and notified to MLV in writing. Under rarcumstances shall the Company cause or reqbestfter or sale of any Placem
Shares pursuant to this Agreement at a price |oger the minimum price authorized from time to timjethe Companyg board of directors,
duly authorized committee thereof or a duly authedi executive committee, and notified to MLV in tivg. Further, under no circumstan
shall the Company cause or permit the aggregasgindf amount of Placement Shares sold pursuahigcAgreement to exceed the Maxim
Amount.

6. Representations and Warranties ofQbmpany.Except as disclosed in the Registration StatemeRrospectus (includir
the Incorporated Documents), the Company represerdsvarrants to, and agrees with MLV that as efdhte of this Agreement and a
each Applicable Time (as defined below), unleshisapresentation, warranty or agreement speciféifexrent date or time:

a. Registration Statement and Prospedtus Company and, assuming no act or omission orpaineof MLV tha
would make such statement untrue, the transactionemplated by this Agreement meet the requiresniemtand comply with the conditic
for the use of Form S-under the Securities Act. The Registration Statdrhas been filed with the Commission and has Heelared effectiy
under the Securities Act. The Prospectus will naé/ as the agent in the section entitled “Plan astBbution.” The Company has r
received, and has no notice of, any order of thm@ission preventing or suspending the use of thgidation Statement, or threatening
instituting proceedings for that purpose. The Regfiton Statement and the offer and sale of Plaoc¢i@bares as contemplated hereby met
requirements of Rule 415 under the Securities Act eomply in all material respects with said Rulay statutes, regulations, contract:
other documents that are required to be describbélei Registration Statement or the Prospectus betfiled as exhibits to the Registra
Statement have been so described or filed. CopiteedRegistration Statement, the Prospectus, agdach amendments or supplements
all documents incorporated by reference therein Were filed with the Commission on or prior to tbete of this Agreement have b
delivered, or are available through EDGAR, to MLNdats counsel. The Company has not distributed pridr to the later to occur of ec
Settlement Date and completion of the distributidrthe Placement Shares, will not distribute anferiig material in connection with t
offering or sale of the Placement Shares other tharRegistration Statement and the Prospectusandssuer Free Writing Prospectus
defined below) to which MLV has consented, suchseom not to be unreasonably withheld, conditionedelayed. The Common Stock
currently listed on the Exchange. The Company fwsin the 12 months preceding the date hereog&ived notice from the Exchange to
effect that the Company is not in compliance in raliterial respects with the listing or maintenaneguirements of the Exchange. -
Company has no reason to believe that it will mothie foreseeable future continue to be in compéanith all such listing and maintena
requirements applicable to the Company.




b. No Misstatement or Omissidrhe Registration Statement, when it became effecéwnd the Prospectus, and
amendment or supplement thereto, on the date &f Boospectus or amendment or supplement, confoemddwill conform in all materi
respects with the requirements of the Securities Ateach Settlement Date, the Registration Statérand the Prospectus, as of such
will conform in all material respects with the réguments of the Securities Act. The Registratioat&hent, when it became or beco
effective, did not, and will not, contain an untrsiatement of a material fact or omit to state deni fact required to be stated therei
necessary to make the statements therein not mistparhe Prospectus and any amendment and suppti¢h@geto, on the date thereof an
each Applicable Time (defined below), did not ofl wbt include an untrue statement of a materiat && omit to state a material fact neces
to make the statements therein, in light of thewirstances under which they were made, not misigadihe documents incorporated
reference in the Prospectus or any Prospectus Sugpk did not, and any further documents filed medrporated by reference therein
not, when filed with the Commission, contain anruatstatement of a material fact or omit to stateaderial fact required to be stated in ¢
document or necessary to make the statements lindagtiment, in light of the circumstances underchihey were made, not misleading.
foregoing shall not apply to statements in, or @miss from, any such document made in reliance uand in conformity with, informatic
furnished to the Company by MLV specifically forelis the preparation thereof.

C. Conformity with Securities Act and dbange Act.The Registration Statement, the Prospectus, ameisSre:
Writing Prospectus or any amendment or supplentemeto, and the Incorporated Documents, when sachindents were or are filed with
Commission under the Securities Act or the Exchafige or became or become effective under the SeesirAct, as the case may
conformed or will conform in all material respeutgh the requirements of the Securities Act andERehange Act, as applicable.

d. Financial Informatioff.he consolidated financial statements of the Compaciuded or incorporated by refere
in the Registration Statement and the Prospectggther with the related notes and schedules, prdéagly, in all material respects, 1
consolidated financial position of the Company #mel Subsidiaries (as defined below) as of the datéisated and the consolidated resull
operations, cash flows and changes in stockhol@ensty of the Company for the periods specified bade been prepared in compliance i
material respects with the requirements of the B8tesl Act and Exchange Act, as applicable, anadonformity with generally accept
accounting principles in the United States as featfas of the time of filing (“_GAAP) applied on a consistent basis (except for
adjustments to accounting standards and practeeseanoted therein) during the periods involvedijexct, in the case of unaudited finan
statements, to normal recurring adjustments arideg@xtent they may exclude footnotes or may belensed or summarized statements)
other financial and statistical data with respectie Company and the Subsidiaries contained arjracated by reference in the Registra
Statement and the Prospectus, are accurately atyddieesented and prepared on a basis consistémtie financial statements and books
records of the Company; there are no financiakstants (historical or pro forma) that are requietie included or incorporated by refere
in the Registration Statement, or the Prospeciaisate not included or incorporated by referenceegsired; the Company and the Subsidi:
do not have any material liabilities or obligatipmrect or contingent (including any off balandeest obligations), not described in
Registration Statement, and the Prospectus whieheguired to be described in the RegistrationeBtanht or Prospectus; and all disclos
contained or incorporated by reference in the Regien Statement and the Prospectus, if any, diggr'non-GAAP financial measuresaq
such term is defined by the rules and regulatidritheCommission) comply in all material respectthviRegulation G of the Exchange Act
Item 10 of Regulation S-K under the Securities Axthe extent applicable.




e. Conformity with EDGAR FilingThe Prospectus delivered to MLV for use in conmectwith the sale of tt
Placement Shares pursuant to this Agreement widibetical to the versions of the Prospectus ctettidbe transmitted to the Commission
filing via EDGAR, except to the extent permitted Rggulation S-T.

f. OrganizatioriThe Company and any subsidiary that is a signifisabsidiary (as such term is defined in Rul@21-
of Regulation S-X promulgated by the Commissiorcte a “_Subsidiary, collectively, the “_Subsidiarie®, are, and will be, duly organize
validly existing as a corporation and in good stagdunder the laws of their respective jurisdiciiosf organization. The Company and
Subsidiaries are, and will be, duly licensed orlifjed as a foreign corporation for transactionbofsiness and in good standing under the
of each other jurisdiction in which their respeetiownership or lease of property or the condudheir respective businesses requires
license or qualification, and have all corporatevpoand authority necessary to own or hold theipeetive properties and to conduct t
respective businesses as described in the Remistr@tatement and the Prospectus, except wheréatluee to be so qualified or in go
standing or have such power or authority would nadjvidually or in the aggregate, have a mateaidverse effect or would reasonably
expected to have a material adverse effect ondbets, business, operations, earnings, propectesjtion (financial or otherwise), prospe
stockholders’equity or results of operations of the Company #ma Subsidiaries taken as a whole, or prevent tmswmmation of tf
transactions contemplated hereby (a * Material Aswd=ffect’).

Subsidiarieg\s of the date hereof, the Company’s only Subsiekaare set forth on Schedule 6(gjhe Compan
owns directly or |nd|rectly, all of the equity imésts of the Subsidiaries free and clear of any, lbarge, security interest, encumbrance,
of first refusal or other restriction, and all thquity interests of the Subsidiaries are validguesd and are fully paid, nonassessable and f
preemptive and similar rights.




h. No Violation or DefauliNeither the Company nor any Subsidiary is (i) iolaiion of its charter or blaws o
similar organizational documents; (ii) in defadhd no event has occurred that, with notice ordagstime or both, would constitute suc
default, in the due performance or observance gftarm, covenant or condition contained in any itdee, mortgage, deed of trust, |
agreement or other agreement or instrument to wiiehCompany or any Subsidiary is a party or bycWwhhe Company or any Subsidiar
bound or to which any of the property or assetthefCompany or any Subsidiary is subject; or {fii}iolation of any law or statute or &
judgment, order, rule or regulation of any courtaobitrator or governmental or regulatory authotigving jurisdiction over the Compa
except, in the case of each of clauses (ii) anggbove, for any such violation or default thatule not, individually or in the aggrege
reasonably be expected to have a Material AdveffextE To the Companyg’ knowledge, no other party under any material re@htor othe
agreement to which it or any Subsidiary is a p@tin default in any respect thereunder where slefhult would reasonably be expecte
have a Material Adverse Effect.

i. No Material Adverse Effecgince the date of the most recent financial statesnef the Company included
incorporated by reference in the Registration &tatd and Prospectus, there has not been (i) angridbAdverse Effect, or any developm
involving a prospective Material Adverse Effect,dnaffecting the business, properties, managencendgition (financial or otherwise), rest
of operations, or prospects of the Company andtitesidiaries taken as a whole, (i) any transaattbith is material to the Company and
Subsidiaries taken as a whole, (iii) any obligatioriability, direct or contingent (including aroff-balance sheet obligations), incurred by
Company or the Subsidiaries, which is materialh® €Company and the Subsidiaries taken as a whe)ear(y material change in the cap
stock (other than (A) the grant of additional optocor other awards under or outside of the Comaayisting stock incentive plans,
changes in the number of outstanding shares of GamBtock of the Company due to the issuance okshgvon the exercise or conversio
securities exercisable for, or convertible inton@®aeon Stock outstanding on the date hereof, (C)rasult of the issuance of Placement Sh
(D) any repurchases of capital stock of the Compéayas described in a proxy statement filed omeSale 14A or a Registration Statemer
Form S-4, or (F) otherwise publicly announced) otstanding longerm indebtedness of the Company or the Subsidiar€v) any dividen
or distribution of any kind declared, paid or maatethe capital stock of the Company or any Subsidiather than in each case aboveiflthe
ordinary course of business, (2) as otherwise a&d in the Registration Statement or Prospecty8)ovhere such matter, item, change
development, individually or in the aggregate, vdonbt make the statements in the Registration i®&té or the Prospectus contain an ur
statement of a material fact or omit to state aemlt fact required to be stated therein or neagsta make the statements therein
misleading.

j- CapitalizationThe issued and outstandlng shares of capital sibtthe Company have been validly issued, are
paid and norassessable and, other than as disclosed in thatReigin Statement or the Prospectus, are not dutgjeany preemptlve righ
rights of first refusal or similar rights. The Coany has an authorized, issued and outstandingatiaption as set forth in the Registrai
Statement and the Prospectus as of the datesae@fertherein (other than (i) the grant of additilboptions or other awards under or outsic
the Companys existing stock incentive plans, (ii) changeshia humber of outstanding Common Stock of the Complare to the issuance
shares upon the exercise or conversion of seaustiercisable for, or convertible into, Common &touatstanding on the date hereof, (iii)
result of the issuance of Placement Shares, oafiy)repurchases of capital stock of the Compang)saich authorized capital stock confa
in all material respects to the description therseif forth in the Registration Statement and thesctus. The description of the Comi
Stock in the Registration Statement and the Praspés complete and accurate in all material retspdtie Company does not have outstar
any options to purchase, or any rights or warremtubscribe for, or any securities or obligationavertible into, or exchangeable for, or
contracts or commitments to issue or sell, anyeshaf capital stock or other securities.




K. S3 Eligibility . (i) At the time of filing the Registration Statent and (ii) at the time of the most recent amend
thereto for the purposes of complying with Sectl@a)(3) of the Securities Act (whether such amesiimvas by postffective amendmer
incorporated report filed pursuant to Section 1315¢d) of the Exchange Act or form of prospectuls® Company met the then applic:
requirements for use of Form S-3 under the Seearfict, including compliance with General Instraoti.B.1 of Form S-3.

l. Authorization; Enforceabilitythe Company has full legal right, power and autigaid enter into this Agreeme
and perform the transactions contemplated herehig. Agreement has been duly authorized, executddiativered by the Company and
legal, valid and binding agreement of the Compamipreeable against the Company in accordance tgtterms, except to the extent tha
enforceability may be limited by bankruptcy, insahey, reorganization, moratorium or similar lawkeeting creditorsrights generally and |
general equitable principles and (ii) the indenmaifion and contribution provisions of Section Hdreof may be limited by federal or s
securities laws and public policy considerationeeispect thereof.

m. Authorization of Placement Sharéke Placement Shares, when issued and deliveresligntr to the tern
approved by the board of directors of the Companwy auly authorized committee thereof, or a dulyhatized executive officer, agail
payment therefor as provided herein, will be duhyg aalidly authorized and issued and fully paid snmhassessable, free and clear of
pledge, lien, encumbrance, security interest oerotkaim (other than any pledge, lien, encumbraseeyrity interest or other claim arising fr
an act or omission of MLV or a purchaser), inclgdamy statutory or contractual preemptive rightsate rights, rights of first refusal or ot
similar rights, and will be registered pursuantSection 12 of the Exchange Act. The Placement Shavben issued, will conform in
material respects to the description thereof st fio or incorporated into the Prospectus.

n. No Consents Requir@th consent, approval, authorization, order, regigin or qualification of or with any court
arbitrator or any governmental or regulatory autiohaving jurisdiction over the Company is reqdiréor the execution, delivery a
performance by the Company of this Agreement, &iedigsuance and sale by the Company of the Placebiranes as contemplated her
except for the registration of the Placement Shaneler the Securities Act and such consents, apfsoauthorizations, orders and registral
or qualifications as may be required under appleabate securities laws or by the layvs and rules of the Financial Industry Regule
Authority (* EINRA ") or the Exchange, including any notices that maydogiired by Exchange, in connection with the sélthe Placemel
Shares by MLV.




0. No Preferential Right&xcept as set forth in the Registration Statemedtthe Prospectus, (i) no person, as
term is defined in Rule 1-02 of Regulation S-X prdgated under the Securities Act (each,_a “ Pefyadmas the right, contractual or otherw
to cause the Company to issue or sell to such Rensp Common Stock or shares of any other capiteksor other securities of the Comp
(other than upon the exercise of options or wasrempurchase Common Stock or upon the exercisptains that may be granted, or issua
of Common Stock or other equity awards, from timdite under or outside of the Compasgtock incentive plans), (i) no Person has
preemptive rights, rights of first refusal, or aather rights (whether pursuant to a “poison ppfovision or otherwise) to purchase
Common Stock or shares of any other capital stoaklter securities of the Company from the Compahich have not been duly waived w
respect to the offering contemplated hereby, (@) Person has the right to act as an underwritersaa financial advisor to the Compan
connection with the offer and sale of the Commarcistand (iv) no Person has the right, contractwadtherwise, to require the Compan
register under the Securities Act any Common Stwckhares of any other capital stock or other séesirof the Company, or to include ¢
such shares or other securities in the Registraitatement or the offering contemplated therebyethdr as a result of the filing
effectiveness of the Registration Statement ostie of the Placement Shares as contemplated therettherwise, except for those shares
securities currently subject to registration stateta on file with the Commission.

. Independent Public Accountakesselman & Kesselman C.P.A.s, a member firm otdwaterhouseCoopt
International Limited (the “ Accountati}, whose report on the consolidated financial statésnehthe Company is filed with the Commiss
as part of the Company’s most recent Annual Repofform 10K filed with the Commission and incorporated inte tRegistration Stateme
are and, during the periods covered by their repagte independent public accountants within thammey of the Securities Act and the Pu
Company Accounting Oversight Board (United Statds).the Companyg knowledge, the Accountant is not in violation tbé audito
independence requirements of the Sarbanes-OxlepfAA02 (the “ Sarbanedxley Act”) with respect to the Company.

g. Enforceability of Agreement&ll agreements between the Company and third magieressly referenced in
Prospectus, other than such agreements that haueeby their terms or whose termination is diselbin documents filed by the Compan
EDGAR, are legal, valid and binding obligationstteé Company enforceable in accordance with thepeetive terms, except to the extent
(i) enforceability may be limited by bankruptcysoivency, reorganization, moratorium or similar $aaffecting creditorstights generally ar
by general equitable principles and (ii) the inddioation provisions of certain agreements mayibetéd by federal or state securities law
public policy considerations in respect thereof] amcept for any unenforceability that, individyadlr in the aggregate, would not reason
be expected to have a Material Adverse Effect.
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r. No Litigation.There are no legal, governmental or regulatoryoasti suits or proceedings pending, nor, tc
Companys knowledge, any legal, governmental or regulabovestigations, to which the Company or a Subsjdiara party or to which au
property of the Company or any Subsidiary is thigjett that, individually or in the aggregate, iftelenined adversely to the Company or
Subsidiary, would reasonably be expected to havaterial Adverse Effect or materially and adversaffect the ability of the Company
perform its obligations under this Agreement; te Bompanys knowledge, no such actions, suits or proceedargsthreatened by a
governmental or regulatory authority or threatebgdthers that, individually or in the aggregafedetermined adversely to the Compan
any Subsidiary, would reasonably be expected t@ lsaiaterial Adverse Effect; and there are no ctiroe pending legal, governmental
regulatory actions, suits or proceedings or, tokhewledge of the Company, investigations thatrauired under the Securities Act to
described in the Prospectus that are not descitibiag Prospectus including any Incorporated Doautme

S. Licenses and Permithie Company and the Subsidiaries possess or haamedth, all licenses, certificates, conse
orders, approvals, permits and other authorizatiesieed by, and have made all declarations amdyilivith, the appropriate federal, state, |
or foreign governmental or regulatory authoritibattare necessary for the ownership or lease af thgpective properties or the conduc
their respective businesses as described in thestRempn Statement and the Prospectus (the “ Refiniexcept where the failure to poss
obtain or make the same would not, individuallyimthe aggregate, reasonably be expected to hawaterial Adverse Effect. Neither t
Company nor any Subsidiary has received writteicaaif any proceeding relating to revocation or ification of any such Permit or has :
reason to believe that such Permit will not be wegin the ordinary course, except where the rei@mtamodification or failure to obtain t
renewal of any such Permit would not, individualyin the aggregate, reasonably be expected toddaterial Adverse Effect.

t. No Material Default®either the Company nor any Subsidiary has defdwteany installment on indebtedness
borrowed money or on any rental on one or more -teng leases, which defaults, individually or in thggregate, could reasonably
expected to have a Material Adverse Effect. The gamy has not filed a report pursuant to Sectioa)18( 15(d) of the Exchange Act since
filing of its last Annual Report on Form - indicating that it (i) has failed to pay any @iend or sinking fund installment on preferred &
or (ii) has defaulted on any installment on indebtss for borrowed money or on any rental on ormaare longterm leases, which defau
individually or in the aggregate, would reasondidyexpected to have a Material Adverse Effect.

u. Certain Market Activitiedeither the Company, nor any Subsidiary, nor, o@ompanys knowledge, any of the
respective directors, officers or controlling perschas taken, directly or indirectly, any actiorsigeed, or that has constituted or wt
reasonably be expected to cause or result in, uhdeExchange Act or otherwise, the stabilizatiomanipulation of the price of any secu
of the Company to facilitate the sale or resalthefPlacement Shares.

V. Broker/Dealer Relationshipgeither the Company nor any Subsidiary or any eel&ntities (i) is required to regis
as a “broker” or “dealerin accordance with the provisions of the Exchangedk (ii) directly or indirectly through one or meintermediarie
controls or is a “person associated with a membetassociated person of a member” (within the nmegeet forth in the FINRA Manual).
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w. No RelianceThe Company has not relied upon MLV or legal colfige MLV for any legal, tax or accountil
advice in connection with the offering and sal¢haf Placement Shares.

X. TaxesThe Company and the Subsidiaries have filed akifald state, local and foreign tax returns whickehbee
required to be filed and paid all taxes shown tberéarough the date hereof, to the extent that $aks have become due and are not |
contested in good faith, except where the failreld so would not reasonably be expected to halMaterial Adverse Effect. Except
otherwise disclosed in or contemplated by the Redien Statement or the Prospectus, no tax defigidias been determined adversely t
Company or any Subsidiary which has had, or woeiégonably be expected to have, individually ohaaggregate, a Material Adverse Ef
The Company has no knowledge of any federal, statgher governmental tax deficiency, penalty aeasment which has been assert:
threatened against it which could have a Materilékse Effect.

y. Title to Real and Personal Propefilye Company and the Subsidiaries have good and titi in fee simple to ¢
items of real property and good and valid titleatbpersonal property (excluding Intellectual Pnapevhich is addressed below) describe
the Registration Statement or Prospectus as beimga by them that are material to the businesséseo€ompany or such Subsidiary, in €
case free and clear of all liens, encumbrancesckamchs, except those that (i) do not materiallyeifére with the use made and proposed
made of such property by the Company and the Siabigid or (ii) would not reasonably be expectedjvitlually or in the aggregate, to hav
Material Adverse Effect. Any real property descdbie the Registration Statement or Prospectus asybeased by the Company and
Subsidiaries is held by them under valid, existimgl enforceable leases, except those that (A) dmaterially interfere with the use made
proposed to be made of such property by the Compartiie Subsidiaries or (B) would not be reasonaxyected, individually or in tl
aggregate, to have a Material Adverse Effect.

z. Intellectual Propertyro the Company knowledge, the Company and the Subsidiaries owpossess adequ
enforceable rights to use all patents, patent egiitins, trademarks (both registered and unregidteservice marks, trade names, trade
registrations, service mark registrations, copysglicenses and knotwew (including trade secrets and other unpateniedoa unpatentab
proprietary or confidential information, systemspwocedures) (collectively, the_* Intellectual Peoty ”), necessary for the conduct of tt
respective businesses as conducted as of the dedefhexcept to the extent that the failure to awrpossess adequate rights to use
Intellectual Property would not, individually or the aggregate, reasonably be expected to haveaxibdadverse Effect; the Company and
Subsidiaries have not received any written noticany claim of infringement or conflict which astet Intellectual Property rights of othe
which infringement or conflict, if the subject ofi anfavorable decision, would reasonably be expetdeesult in a Material Adverse Effe
there are no pending, or to the Companknowledge, threatened judicial proceedings ariatence proceedings against the Company
Subsidiaries challenging the Company’s or any ®fStibsidiary’s rights in or to or the validity dfet scope of any of the Compasyor an'
Subsidiarys patents, patent applications or proprietary mfmtion, except for such right or claim that wouldt,nindividually or in th
aggregate, reasonably be expected to result intardbAdverse Effect; to the Compasyknowledge, no other entity or individual has
right or claim in any of the Company’s or any & 8ubsidiarys patents, patent applications or any patent tizsdeed therefrom by virtue
any contract, license or other agreement enteredhiatween such entity or individual and the Conypanany Subsidiary or by any non-
contractual obligation, other than by written lisea granted by the Company or any Subsidiary, ¢foeguch right or claim that would n
individually or in the aggregate, reasonably beeexgd to result in a Material Adverse Effect; thempany and the Subsidiaries have
received any written notice of any claim challemmgihe rights of the Company or its Subsidiarie®iirto any Intellectual Property own
licensed or optioned by the Company or any Subsididnich claim, if the subject of an unfavorable@@&n would result in a Material Advel
Effect.
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aa. Environmental Law§he Company and the Subsidiaries (i) are in compéain all material respects with any
all applicable federal, state, local and foreigndarules, regulations, decisions and orders rgat the protection of human health and sa
the environment or hazardous or toxic substancewamtes, pollutants or contaminants (collectivélEnvironmental Laws"); (ii) have
received and are in compliance in all material eetsp with all permits, licenses or other approvaguired of them under applica
Environmental Laws to conduct their respective hesses as described in the Registration Statementha Prospectus; and (iii) have
received notice of any actual or potential liagifior the investigation or remediation of any disabor release of hazardous or toxic subste
or wastes, pollutants or contaminants, excepthéndase of any of clauses (i), (ii) or (iii) abo¥ey, any such failure to comply or failure
receive required permits, licenses, other approwal&bility as would not, individually or in theggregate, reasonably be expected to h
Material Adverse Effect.

bb. Disclosure Controlfhe Company maintains systems of internal accogrtomtrols designed to provide reason
assurance that (i) transactions are executed wr@daace with managemestyjeneral or specific authorizations; (ii) transat are recorded
necessary to permit preparation of financial stetets1in conformity with GAAP and to maintain asaetountability; (iii) access to asset
permitted only in accordance with managemegeneral or specific authorization; and (iv) teearded accountability for assets is comp
with the existing assets at reasonable intervadsagupropriate action is taken with respect to affer@nces. The Company is not aware of
material weaknesses in its internal control ovearfficial reporting (other than as set forth in tlegiBtration Statement or the Prospectus). ¢
the date of the latest audited financial statemehtse Company included in the Prospectus, thesebeen no change in the Comparigterna
control over financial reporting that has mateyiaffected, or is reasonably likely to materialfffeat, the Companyg internal control o
financial reporting (other than as set forth in Registration Statement or the Prospectus). Thepaosnhas established disclosure controls
procedures (as defined in Exchange Act Rules 13anth15d15) for the Company and designed such disclosunérale and procedures
ensure that material information relating to thenfpany and the Subsidiaries is made known to thifydeqg officers by others within tho:
entities, particularly during the period in whidetCompany’s Annual Report on Form 10-K or Quayt&éport on Form 1@, as the ca:
may be, is being prepared. The Company’s certifgfiigers have evaluated the effectiveness of them@anys controls and procedures as
date within 90 days prior to the filing date of therm 10-K for the fiscal year most recently endgach date, the *“ Evaluation Date The
Company presented in its Form KOfor the fiscal year most recently ended the cosicins of the certifying officers about the effeetiess ¢
the disclosure controls and procedures based anetheuations as of the most recent EvaluatioreD&tnce the most recent Evaluation C
there have been no significant changes in the Cogpanternal controls (as such term is definedtém 307(b) of Regulation &-under th
Securities Act) or, to the Company’s knowledgegtiner factors that could significantly adverselfieat the Company internal controls. To tl
knowledge of the Company, the Company’s “intermaitmls over financial reporting” and “disclosurentrols and procedures” are effective.
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cc. Sarbaneédxley Act. There is and has been no failure on the part ofGbmpany or, to the knowledge of
Company, any of the Company’s directors or officémstheir capacities as such, to comply with appliable provisions of the Sarbanes
Oxley Act and the rules and regulations promulgalbedeunder. Each of the principal executive offeed the principal financial officer of t
Company (or each former principal executive offioethe Company and each former principal finanoféiter of the Company as applicat
has made all certifications required by Section? &3d 906 of the Sarban@sdey Act with respect to all reports, schedulesnfs, statemer
and other documents required to be filed by itwnished by it to the Commission during the pastridhths. For purposes of the prece:
sentence, “principal executive officer” and “pripal financial officer’shall have the meanings given to such terms irettehange Act Rule
13a-15 and 15d-15.

dd. Findés FeesNeither the Company nor any Subsidiary has incuameyl liability for any finders fees, brokeras
commissions or similar payments in connection i transactions herein contemplated, except asatieywise exist with respect to Ml
pursuant to this Agreement.

ee. Labor Disputeblo labor disturbance by or dispute with employekethe Company or any Subsidiary exists o
the knowledge of the Company, is threatened whichltvreasonably be expected to result in a Matéislerse Effect.

ff. Investment Company Adtleither the Company nor any Subsidiary is or, afieing effect to the offering and s
of the Placement Shares, will be an “investmentpamy” or an entity “controlled” by an “investmertrapany,”’as such terms are definec
the Investment Company Act of 1940, as amended' (tmgestment Company Ad).

gg. OperationsThe operations of the Company and the Subsidiaiesand have been conducted at all time
compliance in all material respects with applicafilgancial record keeping and reporting requirerseof the Currency and Fore
Transactions Reporting Act of 1970, as amendedpttieey laundering statutes of all jurisdictionsvtaich the Company or the Subsidiaries
subject, the rules and regulations thereunder agdelated or similar rules, regulations or guide$, issued, administered or enforced by
governmental agency (collectively, the * Money Ldaring Laws’), except as would not reasonably be expected totriesalMaterial Advers
Effect; and no action, suit or proceeding by ombefany court or governmental agency having jucissth over the Company, authority or b
or any arbitrator involving the Company or any Sdiasy with respect to the Money Laundering Lawgé&nding or, to the knowledge of
Company, threatened.
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hh. OffBalance Sheet Arrangemenfhere are no transactions, arrangements and athaionships between and
among the Company, and/or, to the knowledge of2timpany, any of its affiliates and any unconsoédagntity, including, but not limited -
any structured finance, special purpose or limgarpose entity (each, an * Off Balance Sheet Tretiwa") that could reasonably be expec
to affect materially the Compars/liquidity or the availability of or requirementsr its capital resources, including those Off Bala Shet
Transactions described in the Commission’s Statérakout Managemerst’Discussion and Analysis of Financial Conditionsl &esults ¢
Operations (Release Nos. 33-8056; 34-453216ER+equired to be described in the Registratitaieshent or the Prospectus which have
been described as required.

ii. Underwriter Agreement¥he Company is not a party to any agreement withgent or underwriter for any otl
“at-the-market” or continuous equity transaction.

ERISATo the knowledge of the Company, (i) each matemaployee benefit plan, within the meaning of Secf8o

(3) of the Employee Retirement Income Security éfct974, as amended (* ERISH that is maintained, administered or contributetiytahe
Company or any of its affiliates for employees omier employees of the Company and the Subsidilmassbeen maintained in mate
compliance with its terms and the requirementsngf @pplicable statutes, orders, rules and regulstimcluding but not limited to ERISA a
the Internal Revenue Code of 1986, as amended @wgle"); (ii) no prohibited transaction, within the meaningSzction 406 of ERISA
Section 4975 of the Code, has occurred which woesdilt in a material liability to the Company witbspect to any such plan excluc
transactions effected pursuant to a statutory omimidtrative exemption; and (iii) for each suchmplthat is subject to the funding rules
Section 412 of the Code or Section 302 of ERISA,“amcumulated funding deficiencyds defined in Section 412 of the Code has
incurred, whether or not waived, and the fair markadue of the assets of each such plan (exclutbnghese purposes accrued but un
contributions) equals or exceeds the present vaflual benefits accrued under such plan determumgdg reasonable actuarial assumpt
other than, in the case of (i), (ii) and (iii) alzo\as would not reasonably be expected to haveteridibAdverse Effect.

kk. Forward ooking StatementdNo forwardiooking statement (within the meaning of Sectio 2 the Securitie
Act and Section 21E of the Exchange Act) (a_* Fadiaooking Statement) contained in the Registration Statement and theg@ius h¢
been made or reaffirmed without a reasonable loaisias been disclosed other than in good faith.

Il. Margin Rules Neither the issuance, sale and delivery of tleedéthent Shares nor the application of the pror
thereof by the Company as described in the Regmtr&statement and the Prospectus will violate Raegn T, U or X of the Board
Governors of the Federal Reserve System.

mm. Insurancé’he Company and the Subsidiaries carry, or arereoMgy, insurance in such amounts and covering

risks as the Company and the Subsidiaries reagpbabéve are adequate for the conduct of theimass and as is customary for compani
similar size engaged in similar businesses in ainiildustries.
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nn. No Improper Practice§) Neither the Company nor, to the Companknowledge, the Subsidiaries, nor to
Companys knowledge, any of their respective executiveceffs has, in the past five years, made any unlagdutributions to any candid:
for any political office (or failed fully to disck® any contribution in violation of law) or madeyaontribution or other payment to any offic
of, or candidate for, any federal, state, munigipalforeign office or other person charged witmigr public or quaspublic duty in violatiol
of any law or of the character required to be disetl in the Prospectus; (ii) to the Comparknowledge, no relationship, direct or indir
exists between or among the Company or the Subigisiar any affiliate of any of them, on the onadhaand the directors, officers ¢
stockholders of the Company or the Subsidiariesthenother hand, that is required by the Securiiessto be described in the Registra
Statement and the Prospectus that is not so dedcifli) to the Companyg knowledge, no relationship, direct or indirectists between «
among the Company or the Subsidiaries or any af#ilof them, on the one hand, and the directofieof, stockholders or directors of
Company or the Subsidiaries, on the other hand,isheequired by the rules of FINRA to be descriliedhe Registration Statement and
Prospectus that is not so described; (iv) therenarenaterial outstanding loans or advances or mahtguarantees of indebtedness by
Company or, to the Comparsyknowledge, the Subsidiaries to or for the berwfiany of their respective officers or directorsamy of thi
members of the families of any of them; and (v)hte Companys knowledge, no officer or director of the Compéag offered, or caused ¢
placement agent to offer, Common Stock to any pevéth the intent to influence unlawfully (A) a doser or supplier of the Company or
Subsidiaries to alter the customer’s or suppdidevel or type of business with the Company or Subsidiaries or (B) a trade journalis
publication to write or publish favorable informati about the Company or the Subsidiaries or artiieif respective products or services,
(vi) neither the Company nor the Subsidiaries tmthe Company knowledge, any employee or agent of the CompartlygeoSubsidiaries h
made any payment of funds of the Company or thesilissies or received or retained any funds inatioh of any law, rule or regulati
(including, without limitation, the Foreign Corruptactices Act of 1977), which payment, receiptetention of funds is of a character requ
to be disclosed in the Registration Statement @Pitospectus.

00. [Reserved].

pp. No Misstatement or Omission in an éssbree Writing ProspectuBach Issuer Free Writing Prospectus, as
issue date and as of each Applicable Time (as e@fin _Section 2%elow), did not, does not and will not include anfjormation tha
conflicted, conflicts or will conflict with the imirmation contained in the Registration StatemenherProspectus, including any incorpor:
document deemed to be a part thereof that hasewt buperseded or modified. The foregoing sentdnes not apply to statements ir
omissions from any Issuer Free Writing Prospecasetl upon and in conformity with written informatifurnished to the Company by Ml
specifically for use therein.
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qq. No ConflictaNeither the execution of this Agreement, nor tlsaidggce, offering or sale of the Placement Shao
the consummation of any of the transactions conlzieg herein and therein, nor the compliance byQbmpany with the terms and provisi
hereof and thereof will conflict with, or will rekun a breach of, any of the terms and provisiofisor has constituted or will constitut
default under, or has resulted in or will resulthe creation or imposition of any lien, chargeencumbrance upon any property or assets t
Company pursuant to the terms of any contract leercigreement to which the Company is a party evhtich any of the property or asset:
the Company is subject, except (i) such conflibteaches or defaults as may have been waived grsili¢h conflicts, breaches and defe
that would not reasonably be expected to have &fidhtrdverse Effect; nor will such action resud} (n any violation of the provisions of t
organizational or governing documents of the Corgpan (y) in any material violation of the provisi® of any statute or any order, rule
regulation applicable to the Company or of any taurof any federal, state or other regulatory atiti or other government body hav
jurisdiction over the Company, except where suciiation would not reasonably be expected to haviaerial Adverse Effec

rr. Compliance with Applicable LawsThe Company and the Subsidiaries: (A) are andllatimes have been
compliance with all statutes, rules and regulatiapplicable to the ownership, testing, developmeranufacture, packaging, processing,
distribution, marketing, labeling, promotion, salfer for sale, storage, import, export or disposk any product under developme
manufactured or distributed by the Company or this&liaries (“*_Applicable Law¥), except where the failure to be so in complianceld
not reasonably be expected to result in a Matéwslerse Effect, (B) have not received any Form #88 the FDA, notice of adverse findii
warning letter, or other written correspondencaatice from the FDA, the European Medicines Ageftog “ EMA ), or any other feder:
state, local or foreign governmental or regulatanthority alleging or asserting material noncommd@ with any Applicable Laws or a
licenses, certificates, approvals, clearances,oaiztitions, permits and supplements or amendméet®to required by any such Applice
Laws (“ Authorizations’), which would, individually or in the aggregate, reaably be expected to result in a Material AdveEsect; (C
possess all material Authorizations for the Compsucyrrent state of product development as disclos#ie Registration Statement, and ¢
Authorizations are valid and in full force and effand neither the Company nor the Subsidiari@s msaterial violation of any term of any st
Authorizations; (D) have not received written netiaf any claim, action, suit, proceeding, hearigforcement, investigation, arbitratior
other action from the FDA, the EMA, or any otheddeal, state, local or foreign governmental or tetquy authority or third party alleging tt
any Company product, operation or activity is int@n@l violation of any Applicable Laws or Authoations and has no knowledge that
FDA, the EMA, or any other federal, state, locafaneign governmental or regulatory authority oirdhparty is considering any such cla
litigation, arbitration, action, suit, investigati@r proceeding against the Company; (E) have exgived notice that the FDA, EMA, or ¢
other federal, state, local or foreign governmeantalegulatory authority has taken, is taking deims to take action to limit, suspend, mao
or revoke any material Authorizations and has nowkadge that the FDA, EMA, or any other federadtet local or foreign governmental
regulatory authority is considering such actiond §R) have filed, obtained, maintained or submitddreports, documents, forms, notic
applications, records, claims, submissions and lsupgnts or amendments as required by any Applichbles or Authorizations for tl
Companys current state of product development as disclasettie Registration Statement, except where thlaréato file such report
documents, forms, notices, applications, recorldéms, submissions and supplements or amendmentkiwaot result in a Material Adver
Effect, and that all such reports, documents, fomugices, applications, records, claims, submissiand supplements or amendments
materially complete and correct on the date filedwere corrected or supplemented by a subsequbntission).
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SS. Clinical StudiesAll animal and other preclinical studies and idat trials conducted by the Company or, to
Company’s knowledge, on behalf of the Company wanel, if still pending are, to the CompasKnowledge, being conducted in all mate
respects in compliance with all Applicable Laws andaccordance with experimental protocols, proceslland controls generally used
qualified experts in the preclinical study and iclah trials of new medical devices and biologicsapplied to comparable products to tt
being developed by the Company; the descriptionthefresults of such preclinical studies and ciihirials contained in the Registrat
Statement and the Prospectus are accurate in tdrialaespects, and, except as set forth in thgisRation Statement and the Prospectus
Company has no knowledge of any other clinicalgria preclinical studies, the results of whichs@aably call into question the clinical tria
preclinical study results described or referredntdhe Registration Statement and the Prospectienwiewed in the context in which st
results are described; and the Company has natvegcany written notices or correspondence fromRbBé\, the EMA, or any other domes
or foreign governmental agency requiring the teation or suspension of any preclinical studieslimiaal trials conducted by or on behalli
the Company that are described in the Registrafimtement and the Prospectus or the results oftwmdmie referred to in the Registral
Statement and the Prospectus.

tt. Compliance Programhe Company has taken such steps as the Comparydseare reasonable and appropria
comply in all material respects with applicableutadory guidelines (including, without limitatiothose administered by the FDA, the E}
and any other foreign, federal, state or local goweental or regulatory authority performing funatsosimilar to those performed by the FD/
EMA); except where such noncompliance would nosoeably be expected to have a Material AdversecEffe

uu. OFAC.
(i) The Company represents that, neither the @om nor any Subsidiary (collectively, the “ Entifyor, to the Company

knowledge, any director, officer, employee, agettiliate or representative of the Entity, is a govment, individual, or entity (in tt
paragraph (ss), * Pers@nthat is, or is owned or controlled by a Persoattis:

€) the subject of any sanctions adnenést or enforced by the U.S. Department of TreasuBffice o
Foreign Assets Control (* OFAQ), the United Nations Security Council (* UNST, the European Union (* EU), Her
Majesty’s Treasury (“ HMT), or other relevant sanctions authority (collgety, “ Sanctions), nor
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(b) located, organized or resident in a country oiittawr that is the subject of Sanctions (includimgthout
limitation, Burma/Myanmar, Cuba, Iran, North Kor&dan and Syria).

(i) The Company represents and covenants thaillinot, directly or indirectly, knowingly use theroceeds of the offerin
or knowingly lend, contribute or otherwise makeitalde such proceeds to any Subsidiary, joint venpartner or other Person:

(a) to fund or facilitate any activities or businessoofwith any Person or in any country or territtingat, at th
time of such funding or facilitation, is the sulijet Sanctions; or

(b) in any other manner that will result in a violatioh Sanctions by any Person (including any Pe
participating in the offering, whether as underarjadvisor, investor or otherwise).

(iii) The Company represents and covenants thaggbas detailed in the Prospectus, for the pgeass, it has not knowing
engaged in, is not now knowingly engaged in, anidl wat knowingly engage in, any dealings or traties with any Person, or in a
country or territory, that at the time of the deglior transaction is or was the subject of Sanstion

V. Stock Transfer Taxe®n each Settlement Date, all stock transfer orratirees (other than income taxes) whick

required to be paid by the Company in connectiaih Wie sale and transfer of the Placement Sharke swld hereunder will be, or will he
been, fully paid or provided for by the Company aidlaws imposing such taxes will be or will hakeen fully complied with by tt
Company.

Any certificate in the form of Exhibit 7(I) signday an officer of the Company and delivered to MLit@ counsel for ML\

pursuant to or in connection with this Agreemerdlishe deemed to be a representation and warrantgebCompany, as applicable, to M
under this Agreement as to the matters set foeteth.
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7. Covenants of the Companyhe Company covenants and agrees with MLV that:

a. Registration Statement Amendmeftter the date of this Agreement and during anyiqeein which a prospect
relating to any Placement Shares is required taldlevered by MLV under the Securities Act (includiin circumstances where si
requirement may be satisfied pursuant to Rule It®euthe Securities Act) (thé’fospectus Delivery Periddl (i) the Company will notif
MLV promptly of the time when any subsequent ameadino the Registration Statement, other than decdsnincorporated by reference
amendments not related to any Placement, has Beemith the Commission and/or has become effeativany subsequent supplement tc
Prospectus, other than documents incorporated fleyerece, has been filed and of any request by thmrission for any amendment
supplement to the Registration Statement or Progpeaelated to the Placement or for additional rimfation related to the Placement, (ii)
Company will prepare and file with the Commissigmomptly upon MLV’s request, any amendments or supplements to thistReigr
Statement or Prospectus that, in Mk\feasonable opinion, may be necessary or advigablinnection with the distribution of the Placen
Shares by MLV (rovided, however that the failure of MLV to make such request khat relieve the Company of any obligation or i
hereunder, or affect ML\# right to rely on the representations and wareamiade by the Company in this Agreement and pedyitlirther
that the only remedy MLV shall have with respecthe failure to make such filing shall be to ceassking sales under this Agreement t
such amendment or supplement is filed); (iii) themPany will not file any amendment or supplementtte Registration Statement
Prospectus, other than documents incorporatedfbyerece, relating to the Placement Shares or aiseconvertible into the Placement She
unless a copy thereof has been submitted to MLViiwitwo Business Days before the filing and MLV et reasonably and in good fe
objected thereto within the two Business Day pe(ipdovided, howevey that (A) the failure of MLV to make such objectishall not reliev
the Company of any obligation or liability hereundar affect MLV's right to rely on the representations and wareantiade by the Compse
in this Agreement and (B) the Company has no ofitigao provide MLV any advance copy of such filiagto provide MLV an opportunity
object to such filing if the filing does not name_M or does not relate to the transaction hereinvigied; and provided, further, that the c
remedy MLV shall have with respect to the failusetbe Company to obtain such consent shall be dsecenaking sales under this Agreerr
and the Company will furnish to MLV at the time fifng thereof a copy of any document that upomélis deemed to be incorporated
reference into the Registration Statement or Padapeexcept for those documents available via EBGa#nd (iv) the Company will cause e
amendment or supplement to the Prospectus todmk\ilth the Commission as required pursuant tagyicable paragraph of Rule 424(b
the Securities Act or, in the case of any docuntete incorporated therein by reference, to bel filith the Commission as required pursi
to the Exchange Act, within the time period prdsed (the determination to file or not file any amerent or supplement with the Commis:
under this Section 7(abased on the Company’s reasonable opinion conadde objections, shall be made exclusively byGbepany).

b. Notice of Commission Stop Ordefbe Company will advise MLV, promptly after it réees notice or obtait
knowledge thereof, of the issuance or threatermdizce by the Commission of any stop order suspgrile effectiveness of the Registra
Statement, of the suspension of the qualificatibthe Placement Shares for offering or sale injangdiction, or of the initiation or threateni
of any proceeding for any such purpose; and it pritimptly use its commercially reasonable effootpitevent the issuance of any stop ord
to obtain its withdrawal if such a stop order shiobe issued. The Company will advise MLV promptiterit receives any request by
Commission for any amendments to the RegistratiateSient or any amendment or supplements to thepBctus or any Issuer Free Wril
Prospectus or for additional information relatedhe offering of the Placement Shares or for add#l information related to the Registra
Statement, the Prospectus or any Issuer Free \§/Rinspectus.

20




C. Delivery of Prospectus; Subsequenan@ies.During the Prospectus Delivery Period, the Compuauill use its
commercially reasonable efforts to comply in alltengl respects with all requirements imposed upday the Securities Act, as from time
time in force, and to file on or before their resipee due dates all reports and any definitive groxinformation statements required to be 1
by the Company with the Commission pursuant toiGest13(a), 13(c), 14, 15(d) or any other provisidror under the Exchange Act. If -
Company has omitted any information from the Regigin Statement pursuant to Rule 430A under theuiBees Act, it will use it
commercially reasonable efforts to comply with gnevisions of and make all requisite filings witletCommission pursuant to said Rule 4
and to notify MLV promptly of all such filings. during the Prospectus Delivery Period any eventiacas a result of which the Prospectt
then amended or supplemented would include an ergtatement of a material fact or omit to state adenml fact necessary to make
statements therein, in the light of the circumstarnthen existing, not misleading, or if during sibspectus Delivery Period it is necessa
amend or supplement the Registration StatementaspBctus to comply with the Securities Act, therpany will promptly notify MLV tc
suspend the offering of Placement Shares duriny gadod and the Company will promptly amend ondement the Registration Statemer
Prospectus (at the expense of the Company) so@sriect such statement or omission or effect suchplianceprovided, however that th
Company may delay the filing of any amendment @psement, if in the judgment of the Company, iinishe best interest of the Company.

d. Listing of Placement Shard3uring the Prospectus Delivery Period, the Compuaiily use its commerciall
reasonable efforts to cause the Placement Shates listed on the Exchange and to qualify the Phece Shares for sale under the secu
laws of such jurisdictions in the United Statedvds/ reasonably designates and to continue suchifipadlons in effect so long as required
the distribution of the Placement Sharpsyvided, however that the Company shall not be required in conaerdherewith to qualify as
foreign corporation or dealer in securities or élgeneral consent to service of process in argdijgtion.

e. Delivery of Registration Statement drospectusThe Company will furnish to MLV and its counsel (e
reasonable expense of the Company) copies of tigestrRation Statement, the Prospectus (includinglaiuments incorporated by refere
therein) and all amendments and supplements tdR#gistration Statement or Prospectus that are filgd the Commission during t
Prospectus Delivery Period (including all documeifiiesd with the Commission during such period tlaa¢ deemed to be incorporatec
reference therein), in each case as soon as rddggracticable and in such quantities as MLV mipnf time to time reasonably request i
at MLV’s request, will also furnish copies of the Prospetd each exchange or market on which sales dPldeement Shares may be m
provided, howeve, that the Company shall not be required to furrdsly document (other than the Prospectus) to MLYh®extent suc
document is available on EDGAR.

f. Earnings Statemeiihe Company will make generally available to itsus&y holders as soon as practicable, b
any event not later than 15 months after the ertlefCompany’s current fiscal quarter, an earnsigieement covering a Ifeonth period th:
satisfies the provisions of Section 11(a) and R of the Securities Act.
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g. Use of Proceedehe Company will use the Net Proceeds as descitbtte Prospectus in the section entitl&tsé
of Proceeds.”

h. Notice of Other Saléalithout the prior written consent of MLV, the Conmyawill not, directly or indirectly, offe
to sell, sell, contract to sell, grant any optiansell or otherwise dispose of any Common Stockegiothan the Placement Shares off
pursuant to this Agreement) or securities conviertibto or exchangeable for Common Stock, warrantany rights to purchase or acqt
Common Stock during the period beginning on the dat which any Placement Notice is delivered to Midfeunder and ending on the tl
(3rd) Trading Day immediately following the finaélement Date with respect to Placement Sharesmokuant to such Placement Notice
if the Placement Notice has been terminated orendgd prior to the sale of all Placement Sharesreavby a Placement Notice, the dal
such suspension or termination); and will not dlyeor indirectly in any other “at-the-markedit continuous equity transaction offer to sell,
contract to sell, grant any option to sell or ottiee dispose of any Common Stock (other than tlaedPhent Shares offered pursuant to
Agreement) or securities convertible into or exaeable for Common Stock, warrants or any rightpucchase or acquire, Common St
prior to the termination of this Agreemeiptrovided, however that such restrictions will not be required imuoection with the Company’
issuance or sale of (i) Common Stock, options trclpase or other equity awards for Common Stock @m@on Stock issuable upon
exercise of options or other equity awards, purst@any employee or director stock incentive ondfis plan or agreement, stock owner
plan or dividend reinvestment plan (but not Comnsdock subject to a waiver to exceed plan limitétsndividend reinvestment plan) of -
Company whether now in effect or hereafter impleteén(ii) Common Stock issuable upon conversioeemiurities or the exercise of warra
options or other rights in effect or outstandingd alisclosed in filings by the Company availableEIDGAR or otherwise in writing to ML\
and (iii) Common Stock, or securities convertiliiior exercisable for Common Stock, offered and soa privately negotiated transactiol
vendors, customers, strategic partners or potesttialegic partners or other investors conducteal imanner so as not to be integrated witl
offering of Common Stock hereby.

i. Change of Circumstanc@fie Company will, at any time during the pendenty &lacement Notice advise Mi
promptly after it shall have received notice oranbéd knowledge thereof, of any information or fdt would alter or affect in any mate
respect any opinion, certificate, letter or othecument required to be provided to MLV pursuarthie Agreement.

j- Due Diligence Cooperatidnuring the term of this Agreement, the Company adbperate with any reasonable
diligence review conducted by MLV or its represéiRts in connection with the transactions contetgolahereby, including, witho
limitation, providing information and making avdilla documents and senior corporate officers, durggular business hours and at
Company’s principal offices, as MLV may reasonafglgjuest.
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K. Required Filings Relating to PlacemainiPlacement Shareshe Company agrees that on such dates as the B
Act shall require, the Company will (i) file a ppectus supplement with the Commission under théicaipbe paragraph of Rule 424(b) un
the Securities Act (each and every filing underer424(b), a “ Filing Daté), which prospectus supplement will set forth, witthe relevar
period, the amount of Placement Shares sold thrdigV, the Net Proceeds to the Company and the cosgt@n payable by the Compan'
MLV with respect to such Placement Shares or, ¥f such prospectus supplement is not filed purstmRule 424(b), otherwise include s
information in the Companyg’ Exchange Act filings on such date as shall baired, and (ii) deliver such number of copies oftegucl
prospectus supplement to each exchange or markehmh such sales were effected as may be reqbiyetthe rules or regulations of st
exchange or market.

l. Representation Dates; Certificatbthin five calendar days of each time during teart of this Agreement that t

Company:

(i) amends or supplements (other than a progpestipplement relating solely to an offering of usiéies other than tt
Placement Shares) the Registration Statement oPtbgpectus relating to the Placement Shares bysnelaa poseffective amendmet
sticker, or supplement but not by means of incafion of documents by reference into the RegismaBtatement or the Prospectus relatir
the Placement Shares;

(i) files an annual report on Form 10-K undee thxchange Act (including any Form KBA containing amended financ
information or a material amendment to the prewipfiled Form 10-K);

(iii) files its quarterly reports on Form 10-Q wrdhe Exchange Act; or

(iv) files a current report on Form 8-K containiammended financial information (other than inforimat‘furnished” pursuant t
Items 2.02 or 7.01 of Form 8-K or to provide distlee pursuant to Item 8.01 of FornkK&elating to the reclassification of certain propes
as discontinued operations in accordance with S&é of Financial Accounting Standards No. 144)anrtde Exchange Act;

(Each date of filing of one or more of the docursaeferred to in clauses (i) through (iv) shallsbeRepresentation Dat®.

the Company shall furnish MLV (but in the case leiuse (iv) above only if MLV reasonably determitieat the information contained in s
Form 8-K is material) with a certificate, in thetio attached hereto as Exhibit 7(T)Jhe requirement to provide a certificate undés 8ection 7
(1) shall be waived for any Representation Date ocograt a time at which no Placement Notice is pegdivhich waiver shall continue ur
the earlier to occur of the date the Company dedivee Placement Notice hereunder (which for sucknecir quarter shall be considere
Representation Date) and the next occurring Reptasen Date on which the Company files its anmeglbrt on Form 1@&. Notwithstandin
the foregoing, (i) upon the delivery of the firda@ment Notice hereunder and (ii) if the Compamnlgsequently decides to sell Placen
Shares following a Representation Date when theg@aomrelied on such waiver and did not provide Miulth a certificate under thiSectiot
7(1), then before MLV sells any Placement Shares, thagany shall provide MLV with a certificate, in thm attached hereto as Exhibit 7
(1), dated the date of the Placement Notice.
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m. Legal OpiniorOn or prior to the date of the first Placement B®tjiven hereunder the Company shall cause
furnished to MLV written opinions and a negativeswwrsince letter of Haynes and Boone, LLP_(* Comp@waynsel”), or other couns
reasonably satisfactory to MLV, in the form attagheereto as Exhibit 7(m)(1) and 7(m)(2), respetyivéhereafter, within five (5) Tradir
Days of each Representation Date with respect iohathe Company is obligated to deliver a certtficen the form attached hereto as Exhibit
() for which no waiver is applicable, and not mén@an once per calendar quarter, the Company saafle to be furnished to MLV a writ
letter of Company Counsel in the form attachedtioesis Exhibit 7(m)(2), modified, as necessaryetate to the Registration Statement ant
Prospectus as then amended or supplemented; pdovige, the Company shall not be required to &lrr@ny such letter if the Company ¢
not intend to deliver a Placement Notice in suderwdar quarter until such time as the Company dediits next Placement Notigerovided
further, that, to the extent the Company is required to delsugsh a letter, in lieu of such negative assurancestibsequent periodic filin
under the Exchange Act, counsel may furnish MLVhwat letter (a “_Reliance Letté) to the effect that MLV may rely on the nega
assurance letter previously delivered under thigi@e 7(m) to the same extent as if it were datexldate of such letter (except that staten
in such prior letter shall be deemed to relatehtoRegistration Statement and the Prospectus asdaa@r supplemented as of the date ¢
Reliance Letter).

n. Comfort LettetOn or prior to the date of the first Placement bletgiven hereunder and within five (5) Trac
Days after each subsequent Representation Datey, thtan pursuant to Section 7(I)(iii)with respect to which the Company is obligate
deliver a certificate in the form attached heretoExhibit 7(l) for which no waiver is applicabldvet Company shall cause its indepen
accountants to furnish MLV letters (the “* Comfomtters”), dated the date the Comfort Letter is delivered,civlshall meet the requireme
set forth in this Section 7(n)provided, that if requested by MLV, the Compahglscause a Comfort Letter to be furnished to Mivithin ter
(10) Trading Days of such request following theedat occurrence of any restatement of the Comafigancial statements. The Com
Letter from the Company’independent accountants shall be in a form abstance reasonably satisfactory to MLV, (i) confivgithat the
are an independent public accounting firm withia theaning of the Securities Act and the PCAOB sf&ling, as of such date, the conclus
and findings of such firm with respect to the fin&h information and other matters ordinarily cea@ry accountants’ “comfort letter$s
underwriters in connection with registered publfteongs (the first such letter, the * Initial Coarf Letter”) and (iii) updating the Initii
Comfort Letter with any information that would halveen included in the Initial Comfort Letter hadbéen given on such date and modifie
necessary to relate to the Registration Statenmehthee Prospectus, as amended and supplementee date of such letter.

0. Market ActivitiesThe Company will not, directly or indirectly, (iqkte any action designed to cause or result
that constitutes or would reasonably be expectezbbstitute, the stabilization or manipulation loé fprice of any security of the Compan
facilitate the sale or resale of Placement Sharés)sell, bid for, or purchase Common Stock inlation of Regulation M, or pay anyone :
compensation for soliciting purchases of the Plaa@rhares other than MLV.

24




Investment Company Adthe Company will conduct its affairs in such a mamso as to reasonably ensure
neither it nor the SubS|d|ar|es will be or becowreany time prior to the termination of this Agremt) an “investment companyg’ such ter
is defined in the Investment Company Act.

g. No Offer to SelDther than an Issuer Free Writing Prospectus agpravadvance by the Company and MLV it
capacity as agent hereunder pursuant to Sectiom@sher MLV nor the Company (including its ageatsl representatives, other than ML
their capacity as such) will make, use, preparthaire, approve or refer to any written communaraias defined in Rule 405), required tc
filed with the Commission, that constitutes an oftfesell or solicitation of an offer to buy Placent Shares to be sold by MLV in its capa
as agent hereunder.

r. Sarbane®xley Act. The Company will maintain and keep accurate booid records reflecting its assets
maintain internal accounting controls in a mannesighed to provide reasonable assurance regataéngeliability of financial reporting ai
the preparation of financial statements for extemaposes in accordance with GAAP and includingsth policies and procedures tha
pertain to the maintenance of records that in re@lisle detail accurately and fairly reflect the sactions and dispositions of the assets ¢
Company, (ii) provide reasonable assurance thasa@tions are recorded as necessary to permitrépanation of the Compars/consolidate
financial statements in accordance with GAAP, (it receipts and expenditures of the Companybaimeg made only in accordance v
management’s and the Company’s directargthorization, and (iv) provide reasonable asswargarding prevention or timely detectior
unauthorized acquisition, use or disposition of @mmpanys assets that could have a material effect onnigsé€ial statements. The Comp
will maintain such controls and other proceduras|uding, without limitation, those required by 8eans 302 and 906 of the Sarbar@sley
Act, and the applicable regulations thereunder #ratdesigned to ensure that information requicetie disclosed by the Company in
reports that it files or submits under the Exchahgeis recorded, processed, summarized and rehosii¢hin the time periods specified in
Commissions rules and forms, including, without limitationprdrols and procedures designed to ensure thatniafion required to t
disclosed by the Company in the reports that ésfibor submits under the Exchange Act is accumulateldcommunicated to the Company’
management, including its principal executive @fiend principal financial officer, or persons penfing similar functions, as appropriate
allow timely decisions regarding required discl@sand to ensure that material information relatmthe Company or the Subsidiaries is n
known to them by others within those entities, ipatarly during the period in which such periodéports are being prepared.

8. Representations and Covenants of MMV represents and warrants that it is duly regetieas a brokedealer unde
FINRA, the Exchange Act and the applicable statated regulations of each state in which the PlacérBaares will be offered and sc
except such states in which MLV is exempt from s&giion or such registration is not otherwise neggh MLV shall continue, for the term
this Agreement, to be duly registered as a brokated undeFINRA, the Exchange Act and the applicable statatesregulations of each st
in which the Placement Shares will be offered avld,s=xcept such states in which MLV is exempt fnaygistration or such registration is
otherwise required, during the term of this Agreet&ILV shall comply with all applicable law andg@ations, including but not limited
Regulation M, in connection with the transactiomsitemplated by this Agreement, including the isseaand sale through MLV of t
Placement Shares.
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9. Payment of ExpenseBhe Company will pay all expenses incident to tlefgrmance of its obligations under f
Agreement, including (i) the preparation, filingicluding any fees required by the Commission, aridtipg of the Registration Statem
(including financial statements and exhibits) amioally filed and of each amendment and supplentbeteto and each Free Writ
Prospectus, in such number as MLV shall deem red@pmecessary, (ii) the printing and delivery ta.Wlof this Agreement and such otl
documents as may be reasonably required in commewatith the offering, purchase, sale, issuanceetivery of the Placement Shares, (iii)
preparation, issuance and delivery of the certifisaif any, for the Placement Shares to MLV, idalg any stock or other transfer taxes
any capital duties, stamp duties or other dutiesxes payable upon the sale, issuance or delofdhye Placement Shares to MLV, (iv) the
and disbursements of the counsel, accountantsthed advisors to the Company, (v) the reasonalde &d disbursements of counsel to N
up to a maximum of $25,000; (vi) the fees and egpsrof the transfer agent and registrar for the @omStock, (vii) the filing fees incident
any review by FINRA of the terms of the sale of Blacement Shares, and (viii) the fees and expénsesed in connection with the listing
the Placement Shares on the Exchange.

10. Conditions to ML\$ Obligations.The obligations of MLV hereunder with respect t&lacement will be subject to 1
continuing accuracy and completeness of the reptasens and warranties made by the Company heteithe due performance by
Company of its obligations hereunder, to the cotigateby MLV of a due diligence review of the Compathat is satisfactory to it in
reasonable judgment, and to the continuing satisfa¢or waiver by MLV in its sole discretion) die following additional conditions:

a. Regqistration Statement EffectiVee Registration Statement shall have become eféeend shall be available
the sale of all Placement Shares contemplated teshed by any Placement Notice.

b. No Material Noticedlone of the following events shall have occurred be continuing: (i) receipt by the Comp.
of any request for additional information from t@®mmission or any other federal or state governatestithority during the period
effectiveness of the Registration Statement, tleparese to which would require any peffiective amendments or supplements to
Registration Statement or the Prospectus which hateas of the time of such Placement, been senp{apthe issuance by the Commissiol
any other federal or state governmental authoffigny stop order suspending the effectivenesseRibgistration Statement or the initiatiol
any proceedings for that purpose; (iii) receiptthg Company of any natification with respect to thespension of the qualification
exemption from qualification of any of the Placem&hares for sale in any jurisdiction or the ifitia or threatening of any proceeding
such purpose; or (iv) the occurrence of any eveaitiequires the making of any changes in the Reatjisn Statement or the Prospectus so
in the case of the Registration Statement, it mall contain any materially untrue statement of aenia fact or omit to state any material 1
required to be stated therein or necessary to riekstatements therein not misleading and, thetdércase of the Prospectus, it will not cor
any materially untrue statement of a material facbmit to state any material fact required to beesl therein or necessary to make
statements therein, in the light of the circumsésnender which they were made, not misleading, lwbi@anges shall not, as of the time of
Placement, have been so made.
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C. No Misstatement or Material Omissibi.V shall not have advised the Company that theifegfion Statement
Prospectus, or any amendment or supplement theattains an untrue statement of fact that in Mi_k8asonable opinion is material, or ol
to state a fact that in ML\é' reasonable opinion is material and is requirdgetstated therein or is necessary to make thenségits therein n
misleading.

d. Material ChangeExcept as contemplated in the Prospectus, or diedlin the Compang’reports filed with tt
Commission, there shall not have been any Mat&uiverse Effect or any development that could reabbnbe expected to cause a Mat:
Adverse Effect that in each case is so materi&d asake it impracticable or inadvisable to proce#ith the offering of the Placement Share:
the terms and in the manner contemplated in thepeuius.

e. Legal OpiniorMLV shall have received the opinions and negatissueances of Company Counsel required -
delivered pursuant to Section 7(o1) or before the date on which such delivery ohsyginions are required pursuant to Section 7(m)

f. Comfort LetteMLV shall have received the Comfort Letter requiteche delivered pursuant to Section 7#gn)ol
before the date on which such delivery of sucleteé#t required pursuant to Section 7(n)

Representation CertificakdlV shall have received the certificate requiredbtodelivered pursuant ®ection 7(1
on or before the date on which delivery of suchiifiesite is required pursuant to Section 7(1)

h. No Suspensioiirading in the Common Stock shall not have beepenged on the Exchange and the Comr
Stock shall not have been delisted from the Exchang

i. [Reserved].
j- Securities Act Filings Madall filings with the Commission required by Rule42nder the Securities Act to hi

been filed prior to the issuance of any Placemeastidd hereunder shall have been made within théicafyte time period prescribed for st
filing by Rule 424.
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K. Approval for ListingThe Placement Shares shall either have been amgpforésting on the Exchange, subject ¢
to notice of issuance, or the Company shall haleel fan application for listing of the Placement i®saon the Exchange at, or prior to,
issuance of any Placement Notice.

I No Termination Eventhere shall not have occurred any event that wpahthit MLV to terminate this Agreeme

pursuant to Sectibn 13(a)

11. Indemnification and Contribution.

€) Company Indemnificatiohhe Company agrees to indemnify and hold
harmless MLV, its partners, members, directorscefs, employees and agents and each person,,ifxdioycontrols MLV within the meanil
of Section 15 of the Securities Act or Section 2€he Exchange Act as follows:

0] against any and all loss, liability, claim, damagel expense whatsoever, as incurred, joint or ak
arising out of or based upon any untrue statementleged untrue statement of a material fact doathin the Registration Statement (or
amendment thereto), or the omission or alleged siomstherefrom of a material fact required to betest therein or necessary to make
statements therein not misleading, or arising dwtny untrue statement or alleged untrue statemieatmaterial fact included in any rela
Issuer Free Writing Prospectus or the Prospectuar(@ amendment thereto), or the omission or aflegmission therefrom of a material f
necessary in order to make the statements thémneime light of the circumstances under which theye made, not misleading;

(i) against any and all loss, liability, claim, damage expense whatsoever, as incurred, joint or akwe
the extent of the aggregate amount paid in setti¢mfeany litigation, or any investigation or preckng by any governmental agency or b
commenced or threatened, or of any claim whatsoeased upon any such untrue statement or omissicany such alleged untrue staten
or omission; provided that (subject to Section l1Melow) any such settlement is effected with thettemi consent of the Company, wt
consent shall not unreasonably be delayed or widhhed

(iii) against any and all expense whatsoever, as incymetluding the reasonable documented fees
disbursements of counsel), reasonably incurredvastigating, preparing or defending against atiyaiion, or any investigation or proceec
by any governmental agency or body, commencedreaténed, or any claim whatsoever based upon aiywstrue statement or omission
any such alleged untrue statement or omissiomgextent that any such expense is not paid uijder (ji) above,

provided, howeve, that this indemnity agreement shall not applang loss, liability, claim, damage or expense ®éhktent arising out of a
untrue statement or omission or alleged untruemstant or omission made solely in reliance uponiar@bnformity with written informatio
furnished to the Company by MLV expressly for usdahe Registration Statement (or any amendmenetibgror in any related Issuer F
Writing Prospectus or the Prospectus (or any amentthereto).
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(b) MLV IndemnificationMLV agrees to indemnify and hold harmless the Comypend its directors and each offi
of the Company who signed the Registration Staténael each person, if any, who (i) controls thenpany within the meaning of Section
of the Securities Act or Section 20 of the Exchafgeor (ii) is controlled by or is under commomém! with the Company against any anc
loss, liability, claim, damage and expense desdribethe indemnity contained in Section 11(as incurred, but only with respect to un
statements or omissions, or alleged untrue statesm@romissions, made in the Registration Statertmm&any amendment thereto) or in
related Issuer Free Writing Prospectus or the Rsg (or any amendment thereto) in reliance upahia conformity with informatio
relating to MLV and furnished to the Company intimg by MLV expressly for use therein.

(c) ProceduréAny party that proposes to assert the right tornskemnified under this Section ill, promptly afte
receipt of notice of commencement of any actionregauch party in respect of which a claim is ¢orbade against an indemnifying part
parties under this Section ] hotify each such indemnifying party of the comiwement of such action, enclosing a copy of all pagervec
but the omission so to notify such indemnifyingtpawill not relieve the indemnifying party from (gny liability that it might have to a
indemnified party otherwise than under this Sectldnand (ii) any liability that it may have to any indeified party under the foregoi
provision of this Section ldnless, and only to the extent that, such omisseults in the forfeiture or material impairmentsobstantive righ
or defenses by the indemnifying party. If any sackion is brought against any indemnified party @mbtifies the indemnifying party of
commencement, the indemnifying party will be eatltlto participate in and, to the extent that iceleby delivering written notice to t
indemnified party promptly after receiving noticé the commencement of the action from the inderaedifparty, jointly with any oth
indemnifying party similarly notified, to assumeetdefense of the action, with counsel reasonalilgfaetory to the indemnified party,
after notice from the indemnifying party to the émanified party of its election to assume the dedetise indemnifying party will not be liat
to the indemnified party for any legal or other empes except as provided below and except for éhsonable costs of investigat
subsequently incurred by the indemnified party amreection with the defense. The indemnified party kave the right to employ its ov
counsel in any such action, but the fees, expeaisgé®other charges of such counsel will be at thpeese of such indemnified party unless
the employment of counsel by the indemnified p&@g been authorized in writing by the indemnifypayty, (2) the indemnified party f
reasonably concluded (based on written advice ohsel) that there may be legal defenses availabiedr other indemnified parties that
different from or in addition to those availablette indemnifying party, (3) a conflict or potemt@nflict exists (based on written advice
counsel to the indemnified party) between the intified party and the indemnifying party (in whichse the indemnifying party will not he
the right to direct the defense of such action enalif of the indemnified party) or (4) the indenynify party has not in fact employed couns:
assume the defense of such action within a reasotiate after receiving notice of the commencenwdrihe action, in each of which cases
reasonable fees, disbursements and other chargesiegel will be at the expense of the indemnifypagty or parties. It is understood that
indemnifying party or parties shall not, in connestwith any proceeding or related proceedingshim $ame jurisdiction, be liable for
reasonable fees, disbursements and other chargesrefthan one separate firm admitted to practiceich jurisdiction at any one time for
such indemnified party or parties. All such fedspdrsements and other charges will be reimburgetthé indemnifying party promptly aft
the indemnifying party receives a written invoietating to fees, disbursements and other chargesasonable detail. An indemnifying ps¢
will not, in any event, be liable for any settlerhef any action or claim effected without its weitt consent. No indemnifying party sh
without the prior written consent of each indenwtfiparty, settle or compromise or consent to theyaf any judgment in any pending
threatened claim, action or proceeding relatinth®matters contemplated by this Section\lthether or not any indemnified party is a p
thereto), unless such settlement, compromise aerdr(1) includes an unconditional release of éaddmnified party from all liability arisir
out of such litigation, investigation, proceedingataim and (2) does not include a statement asr tan admission of fault, culpability o
failure to act by or on behalf of any indemnifieatty.
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(d) Contributionln order to provide for just and equitable conttibn in circumstances in which the indemnificatiprovidec
for in the foregoing paragraphs of this Sectiorislapplicable in accordance with its terms butdioy reason is held to be unavailable fron
Company or MLV, the Company and MLV will contribute the total losses, claims, liabilities, expensesl damages (including ¢
investigative, legal and other expenses reasonalsiyrred in connection with, and any amount paidsattiement of, any action, suit
proceeding or any claim asserted, but after dedgethy contribution received by the Company fromspes other than MLV, such as pers
who control the Company within the meaning of tlee8ities Act or the Exchange Act, officers of thempany who signed the Registra
Statement and directors of the Company, who alsp lealiable for contribution) to which the Compaagd MLV may be subject in su
proportion as shall be appropriate to reflect thlative benefits received by the Company on theltared and MLV on the other hand. -
relative benefits received by the Company on theeftemd and MLV on the other hand shall be deemée ia the same proportion as the 1
Net Proceeds from the sale of the Placement Sibefere deducting expenses) received by the Compaay to the total compensat
received by MLV (before deducting expenses) from #ale of Placement Shares on behalf of the Comganlyut only if, the allocatio
provided by the foregoing sentence is not permitigcapplicable law, the allocation of contributishall be made in such proportion a
appropriate to reflect not only the relative betsefeferred to in the foregoing sentence but aigorelative fault of the Company, on the
hand, and MLV, on the other hand, with respech&dtatements or omission that resulted in sud) haim, liability, expense or damage
action in respect thereof, as well as any othezveeit equitable considerations with respect to sefféring. Such relative fault shall
determined by reference to, among other thingstlvenehe untrue or alleged untrue statement of temiahfact or omission or alleged omiss
to state a material fact relates to informationpdigd by the Company or MLV, the intent of the pestand their relative knowledge, acces
information and opportunity to correct or preventls statement or omission. The Company and MLV egnat it would not be just a
equitable if contributions pursuant to this Sectidriid) were to be determined by pro rata allocation oaby other method of allocation t
does not take into account the equitable consideateferred to herein. The amount paid or paybblan indemnified party as a result of
loss, claim, liability, expense, or damage, oracin respect thereof, referred to above in thigti§e 11(d)shall be deemed to include, for
purpose of this Section 11(dany legal or other expenses reasonably incuryesubh indemnified party in connection with invgating o
defending any such action or claim to the extemtsistent with_Section 11(djereof. Notwithstanding the foregoing provisionghi$ Sectiot
11(d) and except in the case of gross negligence orulitifisconduct, MLV shall not be required to contitdd any amount in excess of
commissions received by it under this Agreementramgerson found guilty of fraudulent misrepresgata(within the meaning of Section 11
(f) of the Securities Act) will be entitled to coiiution from any person who was not guilty of sdiudulent misrepresentation. For purpt
of this Section 11(d) any person who controls a party to this Agreemétitin the meaning of the Securities Act or theekange Act, and a
officers, directors, partners, employees or agehidLV, will have the same rights to contributios that party, and each officer and directc
the Company who signed the Registration Statemdhthewe the same rights to contribution as the @any, subject in each case to
provisions hereof. Any party entitled to contritlomtj promptly after receipt of notice of commencetmahany action against such party
respect of which a claim for contribution may bed@ainder this Section 11(dwill notify any such party or parties from whorantributior
may be sought, but the omission to so notify wdk melieve that party or parties from whom conttibn may be sought from any ot
obligation it or they may have under this Sectidfid) except to the extent that the failure to so naifigh other party materially prejudiced
substantive rights or defenses of the party fromomwltontribution is sought. Except for a settlen@mtered into pursuant to the last senten
Section 11(chereof, no party will be liable for contributiontivirespect to any action or claim settled withesitritten consent if such cons
is required pursuant to Section 11€reof.
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12. Representations and Agreements to @iielivery. The indemnity and contribution agreements containeésection 11 ¢
this Agreement and all representations and wagsua the Company and MLV herein or in certificadesivered pursuant hereto shall surv
as of their respective dates, regardless of (i)iangstigation made by or on behalf of MLV, any tolling persons, or the Company (or an
their respective officers, directors or controllipgrsons), (ii) delivery and acceptance of the éfeant Shares and payment therefor or (iii)
termination of this Agreement.

13. Termination.

a. MLV may terminate this Agreement, bijtign notice to the Company, as hereinafter sptit any time (1) if the
has been, since the time of execution of this Ages® or since the date as of which informationiiey in the Prospectus, any Mate
Adverse Effect, or any development that is reasinbikely to have a Material Adverse Effect or, the reasonable judgment of MLV,
material and adverse and makes it impractical advrsable to market the Placement Shares or to@nfmntracts for the sale of the Placer
Shares, (2) if there has occurred any material @évehange in the financial markets in the UniteteS or the international financial mark
any outbreak of hostilities or escalation therepfother calamity or crisis or any change or develdept involving a prospective change
national or international political, financial oca@anomic conditions, in each case the effect of Wwicsuch as to make it, in the reasonable
good faith judgment of MLV, impracticable or inadable to market the Placement Shares or to enbéaneacts for the sale of the Placen
Shares, (3) if trading in the Common Stock has mespended or limited by the Commission or the Brge, or if trading generally on -
Exchange has been suspended or limited, or miniprices for trading have been fixed on the Excha(@)ef any suspension of trading of ¢
securities of the Company on any exchange or irotleg-theeounter market shall have occurred and be continfona period of at least
days, (5) if a major disruption of securities sattents or clearance services in the United Sthedstsave occurred and be continuing, or (
a banking moratorium has been declared by eith8r Bederal or New York authorities. Any such teraion shall be without liability of ar
party to any other party except that the provisiohSection9 (Payment of Expenses), Section(Iridemnification and Contributiongectiot
12 (Representations and Agreements to Survive Delly&wgction 1§Governing Law and Time; Waiver of Jury Trial) aBdction 19Conser
to Jurisdiction) hereof shall remain in full foremd effect notwithstanding such termination. If Mlelects to terminate this Agreemen
provided in this Section 13(a), MLV shall providetrequired notice as specified in Section 14 @ési).
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b. The Company shall have the right, isyng ten (10) days notice as hereinafter specif@terminate this Agreeme
in its sole discretion (for any reason or no reasarany time after the date of this Agreement. Aogh termination shall be without liability
any party to any other party except that the piomis of Section gPayment of Expenses), Section (Iddemnification and Contributior
Section 1ARepresentations and Agreements to Survive Deljy&gction 1§Governing Law and Time; Waiver of Jury Trial) a8dction 1'
(Consent to Jurisdiction) hereof shall remain ithflarce and effect notwithstanding such terminatio

C. MLV shall have the right, by givingnt€10) days notice as hereinafter specified to iteate this Agreement in
sole discretion (for any reason or no reason) gittiame after the date of this Agreement. Any sustmination shall be without liability of a
party to any other party except that the provisiohSection {Payment of Expenses), Section (Iidemnification and Contributiongectiot
12 (Representations and Agreements to Survive Deljy&gction 1§Governing Law and Time; Waiver of Jury Trial) aBdction 19Conser
to Jurisdiction) hereof shall remain in full foraad effect notwithstanding such termination.

d. Unless earlier terminated pursuarihi® Section 13 this Agreement shall automatically terminate upmnearlier t
occur of (i) the third (3¢) year anniversary of the date hereof and (ii)iiseance and sale of all of the Placement Shareagh MLV on thi
terms and subject to the conditions set forth Ineegicept that the provisions of SectioPFayment of Expenses), Section (Irddemnificatior
and Contribution), Section 1(Representations and Agreements to Survive Deljy&gction 18§Governing Law and Time; Waiver of Ji
Trial) and_Section 19Consent to Jurisdiction) hereof shall remain ithflarce and effect notwithstanding such terminatio
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e. This Agreement shall remain in fulide and effect unless terminated pursuant to Sectl®(a), (b), (c), or (d)
above or otherwise by mutual agreement of the gmprovided, howevey that any such termination by mutual agreemernit ghall cases b
deemed to provide that Section(Rayment of Expenses), Section (iddemnification and Contribution), Section {Representations a
Agreements to Survive Delivery), Section @Boverning Law and Time; Waiver of Jury Trial) aBdction 19(Consent to Jurisdiction) sh
remain in full force and effect. Upon terminatiof this Agreement, the Company shall not have aapility to MLV for any discoun
commission or other compensation with respect yoRlacement Shares not otherwise sold by MLV utlisrAgreement.

f. Any termination of this Agreement BHze effective on the date specified in such reti terminationprovided
however, that such termination shall not be effective Iuhi close of business on the date of receiptichsiotice by MLV or the Company,
the case may be. If such termination shall occiar po the Settlement Date for any sale of Placarfmares, such Placement Shares shall
in accordance with the provisions of this Agreement

14. NoticesAll notices or other communications required ompited to be given by any party to any other pauysuant to tr
terms of this Agreement shall be in writing, unlefiserwise specified, and if sent to MLV, shalldedivered to:

MLV & Co. LLC
1251 Avenue of the Americas, &'Floor
New York, New York 10020

Attention: General Counsel
Telephone: (212) 542-5870
Email: dcolucci@mlvco.com

with a copy to:
LeClairRyan, A Professional Corporation
885 Third Avenue, 18 Floor
New York, NY 10022

Attention: James T. Seery
Telephone: (973) 491-3315
Email: james.seery@Ileclairryan.com

and if to the Company, shall be delivered to:

InspireMD, Inc.

800 Boylston Street, Suite 16041
Boston, Massachusetts

Attention: Alan Milinazzo
Telephone:  (857) 453-6533
Email: alanm@inspiremd.com

with a copy to:

Haynes and Boone, LLP

30 Rockefeller Plaza, 26th Floor

New York, New York 10112

Attention: Rick A. Werner, Esq.
Telephone:  (212) 659-7300

Email: rick.werner@haynesboone.com
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Each party to this Agreement may change such asldoesiotices by sending to the parties to thisekgnent written notice of a ni
address for such purpose. Each such notice or etiremunication shall be deemed given (i) when @eéid personally, by email, or
verifiable facsimile transmission (with an origirtal follow) on or before 4:30 p.m., New York Citiyne, on a Business Day or, if such da
not a Business Day, on the next succeeding BusiDegs (i) on the next Business Day after timeliviry to a nationallyrecognize
overnight courier and (iii) on the Business Dayuatly received if deposited in the U.S. mail (déet or registered mail, return rece
requested, postage prepaid). For purposes of thiselnent, “ Business Ddyshall mean any day on which the Exchange and conial
banks in the City of New York are open for business

An electronic communication (“_Electronic Noti¢g shall be deemed written notice for purposeshi$ Section 14f sent to th
electronic mail address specified by the receiypagy under separate cover. Electronic Notice dhaltleemed received at the time the |
sending Electronic Notice receives confirmatiorredeipt by the receiving party. Any party receivigigctronic Notice may request and s
be entitled to receive the notice on paper, in @etextronic form (“_Nonelectronic Notic® which shall be sent to the requesting party w
ten (10) days of receipt of the written requestNonelectronic Notice.

15. Successors and Assighisis Agreement shall inure to the benefit of andob&ling upon the Company and MLV and tl
respective successors and the affiliates, commlfiersons, officers and directors referred to éoti®n 1lhereof. References to any of
parties contained in this Agreement shall be deetmedclude the successors and permitted assigeaalf party. Nothing in this Agreeme
express or implied, is intended to confer upon pasty other than the parties hereto or their reppesuccessors and permitted assigns
rights, remedies, obligations or liabilities unaerby reason of this Agreement, except as expresslyided in this Agreement. Neither pe
may assign its rights or obligations under thiseggment without the prior written consent of thecotbarty.

16. Adjustments for Stock Splifshe parties acknowledge and agree that all stedated numbers contained in this Agreer
shall be adjusted to take into account any shamedimlation, stock split, stock dividend, corpordtamestication or similar event effected v
respect to the Placement Shares.

17. Entire Agreement; Amendment; Severgbillhis Agreement (including all schedules and exhilgttached hereto &
Placement Notices issued pursuant hereto) corestithe entire agreement and supersedes all otlberapd contemporaneous agreements
undertakings, both written and oral, among theigarereto with regard to the subject matter hemdefther this Agreement nor any te
hereof may be amended except pursuant to a wiitstfrument executed by the Company and MLV. Indfient that any one or more of
provisions contained herein, or the applicatiorréb&in any circumstance, is held invalid, illegal unenforceable as written by a cour
competent jurisdiction, then such provision shallgiven full force and effect to the fullest possibxtent that it is valid, legal and enforcee
and the remainder of the terms and provisions heskeall be construed as if such invalid, illegaluoenforceable term or provision was
contained herein, but only to the extent that gjvaffect to such provision and the remainder oftdrens and provisions hereof shall b
accordance with the intent of the parties as riftbin this Agreement.
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18. GOVERNING LAW AND TIME; WAIVER OF JURYTRIAL. THIS AGREEMENT SHALL BE GOVERNED BY ANI
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATGF NEW YORK WITHOUT REGARD TO THE PRINCIPLES (
CONFLICTS OF LAWS. SPECIFIED TIMES OF DAY REFER TMEW YORK CITY TIME. EACH PARTY HEREBY IRREVOCABL®
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY
LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIAGREEMENT OR THE TRANSACTIONS CONTEMPLATE
HEREBY.

19. CONSENT TO JURISDICTIONEACH PARTY HEREBY IRREVOCABLY SUBMITS TO THE NONEXCLUSIVE
JURISDICTION OF THE STATE AND FEDERAL COURTS SITT®IN THE CITY OF NEW YORK, BOROUGH OF MANHATTAN
FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IERONNECTION WITH ANY TRANSACTION CONTEMPLATEI
HEREBY, AND HEREBY IRREVOCABLY WAIVES, AND AGREES BT TO ASSERT IN ANY SUIT, ACTION OR PROCEEDIN
ANY CLAIM THAT IT IS NOT PERSONALLY SUBJECT TO THEJURISDICTION OF ANY SUCH COURT, THAT SUCH SuUI
ACTION OR PROCEEDING IS BROUGHT IN AN INCONVENIENFORUM OR THAT THE VENUE OF SUCH SUIT, ACTION C
PROCEEDING IS IMPROPER. EACH PARTY HEREBY IRREVOCAB WAIVES PERSONAL SERVICE OF PROCESS Al
CONSENTS TO PROCESS BEING SERVED IN ANY SUCH SUACTION OR PROCEEDING BY MAILING A COPY THEREC
(CERTIFIED OR REGISTERED MAIL, RETURN RECEIPT REQSEED) TO SUCH PARTY AT THE ADDRESS IN EFFECT F
NOTICES TO IT UNDER THIS AGREEMENT AND AGREES THASUCH SERVICE SHALL CONSTITUTE GOOD AND SUFFICIE!
SERVICE OF PROCESS AND NOTICE THEREOF. NOTHING CONNED HEREIN SHALL BE DEEMED TO LIMIT IN ANY WAY
ANY RIGHT TO SERVE PROCESS IN ANY MANNER PERMITTEBY LAW.

20. Use of InformatiorMLV may not use any information gained in connettiwith this Agreement and the transact
contemplated by this Agreement, including due diige, to advise any party with respect to transastinot expressly approved by
Company.

21. Counterpart¥his Agreement may be executed in two or more aparts, each of which shall be deemed an origmd
all of which together shall constitute one andghme instrument. Delivery of an executed Agreerbgrine party to the other may be mad
facsimile transmission.
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22. Effect of Heading§he section and Exhibit headings herein are fowenience only and shall not affect the constru
hereof.

23. Permitted Free Writing Prospectu3é® Company represents, warrants and agrees tilassut obtains the prior consen
MLV, which consent shall not be unreasonably withheonditioned or delayed, and MLV represents,rauais and agrees that, unles
obtains the prior consent of the Company, whichseoh shall not be unreasonably withheld, conditiboedelayed, it has not made and
not make any offer relating to the Placement Shifr@swould constitute an Issuer Free Writing Peasps, or that would otherwise constitu
“free writing prospectus,as defined in Rule 405, required to be filed wite Commission. Any such free writing prospectusseoied to b
MLV or by the Company, as the case may be, is haftr referred to as a “Permitted Free Writingspextus."The Company represents
warrants that it has treated and agrees thatlitnedit each Permitted Free Writing Prospectusdtsauer free writing prospectusgs define
in Rule 433, and has complied and will comply wikie requirements of Rule 433 applicable to any R&th Free Writing Prospect
including timely filing with the Commission wherequired, legending and record keeping. For the qgaap of clarity, the parties hereto a
that all free writing prospectuses, if any, listadxhibit 23hereto are Permitted Free Writing Prospectuses.

24. Absence of Fiduciary Relationshiihe Company acknowledges and agrees that:

a. MLYV is acting solely as agent in coctian with the public offering of the Placement 8fsand in connection w
each transaction contemplated by this Agreementlag@rocess leading to such transactions, anédnoiéry or advisory relationship betwe
the Company or any of its respective affiliateeckholders (or other equity holders), creditorgmployees or any other party, on the one t
and MLV, on the other hand, has been or will beatee in respect of any of the transactions contateglby this Agreement, irrespective
whether or not MLV has advised or is advising thempany on other matters, and MLV has no obligatmthe Company with respect to
transactions contemplated by this Agreement extepbbligations expressly set forth in this Agreatne

b. it is capable of evaluating and unt#erding, and understands and accepts, the tersks, and conditions of t
transactions contemplated by this Agreement;

C. MLV has not provided any legal, acding regulatory or tax advice with respect to ttesactions contemplated
this Agreement and it has consulted its own legadpunting, regulatory and tax advisors to theréxtéhnas deemed appropriate;

d. it is aware that MLV and its affilistere engaged in a broad range of transactionshwhay involve interests tf

differ from those of the Company and MLV has noigdition to disclose such interests and transactionthe Company by virtue of a
fiduciary, advisory or agency relationship or othise; and
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e. it waives, to the fullest extent pdted by law, any claims it may have against MLV lweach of fiduciary duty
alleged breach of fiduciary duty in connection wittle sale of Placement Shares under this Agreeamehaigrees that MLV shall not have
liability (whether direct or indirect, in contradirt or otherwise) to it in respect of such a €iduy duty claim or to any person assertit
fiduciary duty claim on its behalf or in right of or the Company, employees or creditors of Compatlyer than in respect of MLY’
obligations under this Agreement and to keep infdgiam provided by the Company to MLV and ML3/tounsel confidential to the extent
otherwise publicly-available.

25. Definitions.
As used in this Agreement, the following terms htheerespective meanings set forth below:

“ Applicable Time” means (i) each Representation Date and (i) the tifheach sale of any Placement Shares pursuattis
Agreement.

“ Issuer Free Writing Prospectlisneans any “issuer free writing prospectuss’defined in Rule 433, relating to the Placeméiar&
that (1) is required to be filed with the Commisslny the Company, (2) is a “road show” that is aitten communicationWithin the meanin
of Rule 433(d)(8)(i) whether or not required toflied with the Commission, or (3) is exempt frorinfy pursuant to Rule 433(d)(5)(i) beca
it contains a description of the Placement Sharex the offering that does not reflect the finairhs, in each case in the form filed or reqt
to be filed with the Commission or, if not requiredbe filed, in the form retained in the Compansecords pursuant to Rule 433(g) unde
Securities Act.

“Rule 172,” “ Rule 405,” “ Rule 415,” “ Rule 424,” “ Rule 424(b),” “ Rule 430B,” and “ Rule 433 refer to such rules under the
Securities Act.

All references in this Agreement to financial stagémts and schedules and other information thatastained,” “included” or “stated”
in the Registration Statement or the Prospectud &irother references of like import) shall be med to mean and include all such finar
statements and schedules and other informationghatorporated by reference in the Registratitate®nent or the Prospectus, as the case
be.

All references in this Agreement to the Registrat®iatement, the Prospectus or any amendment plesaent to any of the foregoi
shall be deemed to include the copy filed with@wemmission pursuant to EDGAR; all references is fgreement to any Issuer Free Wri
Prospectus (other than any Issuer Free Writingg@aisises that, pursuant to Rule 433, are not redwdr be filed with the Commission) si
be deemed to include the copy thereof filed with @ommission pursuant to EDGAR; and all refereliicakis Agreement to “supplementsy
the Prospectus shall include, without limitationy &upplements, “wrapperst similar materials prepared in connection witly affering, sal
or private placement of any Placement Shares by Mutide of the United States.

[Remainder of the page intentionally left blank]

37




If the foregoing correctly sets forth the underdiag between the Company and MLV, please so inditathe space provided below for that
purpose, whereupon this letter shall constitutendibg agreement between the Company and MLV.

Very truly yours,
INSPIREMD, INC.
By: /s/ Alan Milinazza

Name: Alan Milinazzc
Title: President and Chief Executive Offic

ACCEPTED as of the date first-above written:
MLV & CO. LLC
By: /s/ Dean Colucc

Name: Dean Coluct
Title: President and Chief Operating Offic
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SCHEDULE 1

FORM OF PLACEMENT NOTICE

From: InspireMD, Inc.

To: MLV & Co. LLC

Attention: Patrice McNicoll

Subject: At-the-Market Issuanc—Placement Notic
Gentlemen:

Pursuant to the terms and subject to the condittonsained in the At-th#4arket Issuance Sales Agreement between Inspirditb,
a Delaware corporation (the_* Compaty and MLV & Co. LLC (* MLV "), dated October , 2013, the Company hereby rexjtiea
MLV sell up to shares of the Compan€ommon Stock, $0.0001 par value per share, abianom market price of $ per shi
during the time period beginning [month, day, timaf ending [month, day, time].




SCHEDULE 2

Compensation

The Company shall pay to MLV in cash, upon each séPlacement Shares pursuant to this Agreemertreunt equal to 3% of t
gross proceeds from each sale of Placement Shares.




SCHEDULE 3

The Compan'

Alan Milinazzo
Craig Shore
MLV

Randy Billhard1
Dean Colucc
Matt Feinber¢
Ryan Loforte
Patrice McNicoll
Miranda Toledant

With a copy tc

Notice Parties

alanm@inspiremd.cot

criags@inspiremd.cot

rbillhardt@mlvco.con

dcolucci@mlvco.con

mfeinberg@mlv.con

rloforte@mlvco.corn

pmcnicoll@mlvco.con

mtoledano@mlvco.cor

mlvatmdesk@mlvco.cor




SCHEDULE 6(g)

Subsidiaries

InspireMD Ltd.
Inspire MD GmbH




EXHIBIT 7(1)

Form of Representation Date Certificate

This Representation Date Certificate (this “ Ceardife ") is executed and delivered in connection with tiec 7(1) of the At-theMarke!
Issuance Sales Agreement (the “ Agreenigrdated October _, 2013, and entered into betwaspireMD, Inc. (the “ Compariy and MLV
& Co. LLC. All capitalized terms used but not defthherein shall have the meanings given to suahstar the Agreement.

The Company hereby certifies as follows:

1. As of the date of this Certificate (i) the Regiitta Statement does not contain any untrue stateofenmaterial fact or on
to state a material fact required to be statedethesr necessary in order to make the statemestgithnot misleading and (ii) neither
Registration Statement nor the Prospectus contajruatrue statement of a material fact or omittaiesa material fact required to be st
therein or necessary in order to make the statesrieatein, in light of the circumstances under Wtieey were made, not misleading and
no event has occurred as a result of which it essary to amend or supplement the Prospectusiér to make the statements therein
untrue or misleading for this paragraph 1 to be.tru

2. Each of the representations and warranties of hapgany contained in the Agreement were, when allyinmade, and ar
as of the date of this Certificate, true and cdrieall material respects.

3. Except as waived by MLV in writing, each of the eoants required to be performed by the Companydrigreement on
prior to the date of the Agreement, this Represiemadate, and each such other date prior to the ldereof as set forth in the Agreement,
been duly, timely and fully performed in all ma&niespects and each condition required to be dechplith by the Company on or prior to
date of the Agreement, this Representation Date,each such other date prior to the date hereséfforth in the Agreement has been ¢
timely and fully complied with in all material resgts.

4, Subsequent to the date of the most recent finastadééments in the Prospectus, and except as loeddn the Prospecti
including Incorporated Documents, there has beeMaterial Adverse Effect.

5. No stop order suspending the effectiveness of tbgidiation Statement or of any part thereof haanbesued, and |
proceedings for that purpose have been institutear® pending or threatened by any securities loerojovernmental authority (includii
without limitation, the Commission).




6. No order suspending the effectiveness of the Ragish Statement or the qualification or registratiof the Placeme
Shares under the securities or Blue Sky laws ofjangdiction are in effect and no proceeding facls purpose is pending before, or threate
to the Company’s knowledge or in writing by, angsgties or other governmental authority (includimgthout limitation, the Commission).
The undersigned has executed this Officer’'s Cediif as of the date first written above.
INSPIREMD, INC.

By:

Name:

Title:
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Exhibit 5.1

October 24, 2013

InspireMD, Inc.
800 Boylston Street, Suite 16041
Boston, Massachusetts 02199

Ladies and Gentlemen:

We have acted as counsel to InspireMD, Inc., a\s&la corporation (the Company ") with respect to the preparation of the
Registration Statement on Form S-3 (tHeegistration Statement”) filed on the date hereof with the Securities &ahange Commission
(the “Commission”) in connection with the registration by the Compainder the Securities Act of 1933, as amended‘(Becurities Act”),
of the offer and sale by the Company from timeirteet pursuant to Rule 415 under the Securities é¥ct,

(1) common stock, $0.0001 par value per shardheompany (the Common Stock”);
(2) preferred stock, $0.0001 par value per shdriyeoCompany (the Preferred Stock™);
(3) warrants representing rights to purchase Com&took (the “Warrants ”); and

(4) units comprised of one or more shares of Com8tock, Preferred Stock or Warrants in any comimnatthe “Units ,” and
together with the Common Stock, the Preferred Stoakthe Warrants, theSecurities”);

with an aggregate offering price not to exceed @J®,000. Capitalized terms not defined herein drele the meanings ascribed to them in th
Registration Statement.

We also have acted as counsel to the Company imection with an offering of up to $40,000,000 cas#s of Common Stock that
may be issued and sold (th&ales Agreement Share§ under an At-the-Market Issuance Sales Agreeragatuted by the Company and
MLV & Co. LLC on October 23, 2013 (theSales Agreement). The prospectus for the offer and sale of theSAgreement Shares is
included in the Registration Statement.

The opinions expressed herein are limited excligivvethe General Corporation Law of the State efdware (the DGCL "),
applicable provisions of the Delaware Constitutimal judicial decisions interpreting the DGCL andtsprovisions of the Delaware
Constitution, and the federal laws of the Unitedt& of America, and we have not considered, aptesg no opinion on, any other laws or the
laws of any other jurisdiction.

In rendering the opinions expressed herein, we kaaeined and relied upon the originals, or copétified to our satisfaction, of (i)
the Registration Statement; (ii) the Company’s Adeshand Restated Certificate of Incorporation andaamendments to date certified by the
Secretary of State of the State of Delaware;tfi§) Company’s Amended and Restated Bylaws and meypdments to date certified by the
Secretary of the Company; (iv) the minutes andndcof the corporate proceedings of the Companly mispect to the authorization of the
filing of the Registration Statement and the issganf the Securities and related matters therejdhé form of Sales Agreement; (vi) the form
of common stock certificate; and (vii) such othecards, documents and instruments as we have dasuedsary for the expression of the
opinions stated herein. In addition, we have reeigwertain certificates of officers of the Compamnyg of public officials, and we have relied
on such certificates with respect to certain fdaatters that we have not independently estahdishe




In making such examination, we have assumed theigemess of all signatures, the legal capacitylafaural persons, the
authenticity of all documents submitted to us agioals, the conformity to original documents df@cuments submitted to us as certified,
conformed or photostatic copies and the authewntidithe originals of such latter documents.

In connection with this opinion, we have assumexd: tfi) the Registration Statement, and any furdmendments thereto (including
post-effective amendments) will have become efiectind comply with all applicable laws; (ii) a pesgprospectus supplement or supplement
(“ Prospectus Supplement) will have been prepared and filed with the Coresion describing the Securities offered therely;d
Securities will be issued and sold in compliancthapplicable federal and state securities lawsimtitle manner stated in the Registration
Statement and the appropriate Prospectus Supple(gra definitive purchase, underwriting or siarilagreement, or warrant or unit
agreement, with respect to any Securities offeridichave been duly authorized and validly execuded delivered by the Company and the
other parties thereto; (v) any Securities issuaplen conversion, exchange or exercise of any Sgdwing offered will be duly authorized,
created and, if appropriate, reserved for issuapoa such conversion, exchange or exercise; (tfjeatime of the issuance of any Securities,
the Company will be a validly existing corporatiemder the law of its jurisdiction of incorporatiqwji) the number of shares of Common
Stock or Preferred Stock issued pursuant to thésRation Statement, together with the number afeh outstanding or reserved at the time o
issuance, will not exceed the respective numbshafes authorized by the Company'’s certificataodiporation in effect at the time of such
issuance; and (viii) all the foregoing actions &othken by the Company are taken so as not totgiatay applicable law and so as to comply
with any requirement or restriction imposed by anyrt or governmental or regulatory body havingsfiiction over the Company or any of its
property.

Based on the foregoing, subject to the assump#aoddimitations stated herein, and having due eearthe legal considerations we
deem relevant, we are of the opinion that:

1. When (i) the issuance and sale of any shar€oafmon Stock have been duly authorized by all resegscorporate action of the
Company and (ii) such shares have been issuedadnvér@d against payment of the purchase priceetbefin an amount in excess of the par
value thereof) in accordance with the applicablepase, underwriting or other agreement, and akeogiated by the Registration Statement,
such shares of Common Stock will be validly issdallly paid and nonassessable. The Common Stoc&reovin the opinion in this paragraph
includes any shares of Common Stock that may lbedsapon exercise, conversion or exchange pursodné terms of any other Securities
but does not include the Sales Agreement Shares.

2. When (i) the terms of any Preferred Stock ogipular series and their issuance and sale heee tuly authorized by all necess
corporate action of the Company, (ii) a certificatelesignations with respect to such series ofeifred Stock has been duly adopted by the
Company and filed with the Secretary of State ef$iate of Delaware, and (iii) such shares of PrefieStock have been issued and delivered
against payment of the purchase price therefaar{iamount in excess of the par value thereof) @om@ance with the applicable purchase,
underwriting or other agreement, and as contenghlayethe Registration Statement, such shares ééfeel Stock will be validly issued, fully
paid, and nonassessable. The Preferred Stock cbivetiee opinion in this paragraph includes anyabaf Preferred Stock that may be issued
upon exercise, conversion or exchange pursuahettetms of any other Securities.




3. When (i) the terms of any Warrants and theirasge and sale have been duly authorized by adlssacy corporate action of the
Company and (ii) such Warrants have been duly égd¢ceountersigned and delivered in accordance thélapplicable warrant agreement .
against payment of the purchase price therefocéomance with the applicable purchase, underwritinother agreement, and as contemp
by the Registration Statement, such Warrants witistitute valid and binding obligations of the C@np enforceable against the Company in
accordance with their terms.

4. When (i) the terms of any Units and their issigaand sale have been duly authorized by all napeserporate action of the
Company and (ii) such Units have been duly executedntersigned and delivered in accordance whaghplicable unit agreement and agz
payment of the purchase price therefor in accorelavith the applicable purchase, underwriting oeotigreement, and as contemplated by th
Registration Statement, such Units will constituadéid and binding obligations of the Company enéafole against the Company in accordanc
with their terms

5. The Sales Agreement Shares are duly authorizeédnehen such shares have been issued and delagagust payment of the
purchase price therefor (in an amount in excesseopar value thereof) in accordance with the Satesement, and as contemplated by the
Registration Statement, the Sales Agreement Shalldse validly issued, fully paid and nonassessabl

Our opinion that any document is legal, valid amdling is qualified as to: (i) limitations imposég bankruptcy, insolvency,
reorganization, arrangement, fraudulent conveyamogatorium or other laws relating to or affectthg rights of creditors generally; (ii) rights
to indemnification and contribution, which may Imaited by applicable law or equitable principlesddiii) general principles of equity,
including without limitation concepts of materiglireasonableness, good faith and fair dealing ta@gossible unavailability of specific
performance or injunctive relief and limitationrights of acceleration, regardless of whether sarfbrceability is considered in a proceeding
in equity or at law.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement and toeddirences to us in the Registration
Statement. In giving this consent, we do not thgedimit that we come within the category of pers@hsse consent is required under Sectior
7 of the Securities Act or the rules and regulaiohthe Commission thereunder.

Very truly yours,

/sl Haynes and Boone, LL
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreport dated September 17, 2013 relating
to the financial statements, which appears in heskiD, Inc.'s Annual Report on Form 10-K for theayended June 30, 2013. We also conser
to the reference to us under the heading "Expértstich Registration Statement.

Tel-Aviv, Israel /s/lKesselman & Kesselm:
October 24,201  Certified Public Accountants (lst
A member firm of PricewaterhouseCoopers Internafitummited

Kesselman & Kesselman, Trade Tower, 25 Hamere@iSirel-Aviv 6812508, Israel,
P.O Box 50005 Tel-Aviv 6150001 Telephone: +9727 954555, Fax:+972 -3- 7954556, www.pwc.com/il




