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INSPIREMD, INC.
800 Boylston Street, 18Floor
Boston, Massachusetts 02199
Telephone: (857) 453-6553

November 7, 201

Dear Stockholder:

You are cordially invited to attend the Annual Magtof Stockholders of InspireMD, Inc. to be het®a80 a.m., New York time, on December
16, 2013, at the offices of Haynes and Boone, llo€ated at 30 Rockefeller Plaza, 26th Floor, Newkydlew York 10112. Please see the enclosed
Notice of Annual Meeting of Stockholders for infaation regarding admission to the meeti

Please note that in order to gain admission taitieeof our annual meeting, all attendees will neegresent a photo identification card and
have their name previously provided to buildingws#g. As such, in order to facilitate your attenda at the annual meeting, we strongly encourage yo
to advise Karen Withrow by email at karenw@inspidesom or phone at (857) 453-6553 if you plan teraitthe meeting prior to 5:00 p.m., New York
time, on December 13, 2013, so that we can timedyide your name to building security. In the everat you do not advise us ahead of time that you
will be attending the annual meeting, we encousageto arrive at the meeting no later than 9:00. aNew York time, in order to ensure that you are
able to pass through security prior to the stathefmeeting.

Your vote is very important, regardless of the nemtif shares of our voting securities that you oWmvote your shares, you may use the
enclosed proxy card, vote by telephone or oveirternet, or attend the meeting and vote in pergmur shares are held in the name of a brokest|
bank or other nominee, and you receive these raigahrough your broker or through another interiauggl please complete and return the materials in
accordance with the instructions provided to yowsbgh broker or other intermediary or contact yanaker directly in order to obtain a proxy issued t
you by your nominee holder to attend the meetirdy\ante in person. Failure to do so may result inryghares not being eligible to be voted by praxy a
the meeting.

On behalf of the board of directors, | urge yostismit your proxy as soon as possible, even ifguovently plan to attend the meeting in
person.

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

Sol J. Barer, Ph.L
Chairman

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE STOCKHOLDER MEETING TO BE HELD ON DECEMBER 16, 2013:

Our official Notice of Annual Meeting of Stockholdes, Proxy Statement and 2013 Annug
Report to Stockholders are available at:

WWW.proxyvote.com




INSPIREMD, INC.
800 Boylston Street, 18Floor
Boston, Massachusetts 02199
Telephone: (857) 453-6553

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held December 16, 2013

The 2013 Annual Meeting of Stockholders of InspiigMnc., a Delaware corporation (the “Company”)ll e held at 9:30 a.m., New York
time, on December 16, 2013, at the offices of Hayarel Boone, LLP, located at 30 Rockefeller Plag#) Floor, New York, New York 10112. We will
consider and act on the following items of busiregsthe Annual Meeting:

(1) election of two Class 2 directors to serve on aarl of directors for a term of three years orluhgir successors are elected and quali
for which the following are nominees: Michael Bemand James J. Loughli

(2) approval of the InspireMD, Inc. 2013 Lc-Term Incentive Plar

(3) ratification of the appointment of Kesselmark&sselman, Certified Public Accountants, as ouefrahdent registered public accounting
firm for the six month transition period ending Rewber 31, 2013; ar

(4) such other business as may properly come befor&rthaal Meeting

Stockholders are referred to the Proxy Statemesdrapanying this notice for more detailed informatwith respect to the matters to be
considered at the Annual Meeting. After carefulsidarationthe board of directors recommends a vote FOR the moinees for director named
above, FOR the approval of the InspireMD, Inc. 2013 0ng-Term Incentive Plan and FOR the ratification of the appointment of Kesselman &
Kesselman, Certified Public Accountants, as our inependent registered public accounting firm for thesix month transition period ending
December 31, 2013

The board of directors has fixed the close of bessron October 28, 2013 as the record date (theotRdate”). Only holders of record of
shares of our common stock are entitled to recedtiee of the Annual Meeting and to vote at the dadrMeeting or at any postponement(s) or
adjournment(s) of the Annual Meeting. A compleg &if registered stockholders entitled to votéhatAnnual Meeting will be available for inspectiat
the office of the Company during regular businessri for the 10 calendar days prior to and durirgAnnual Meeting.

Please note that in order to gain admission taitikeeof our annual meeting, all attendees will neegresent a photo identification card and
have their name previously provided to buildingws#g. As such, in order to facilitate your attenda at the annual meeting, we strongly encourage yo
to advise Karen Withrow by email at karenw@inspidesom or phone at (857) 453-6553 if you plan teraitthe meeting prior to 5:00 p.m., New York
time, on December 13, 2013, so that we can timedyide your name to building security. In the everat you do not advise us ahead of time that you
will be attending the annual meeting, we encousageto arrive at the meeting no later than 9:00. aNew York time, in order to ensure that you are
able to pass through security prior to the stathefmeeting.

YOUR VOTE AND PARTICIPATION IN THE COMPANY’ S AFFAIRS ARE IMPORTANT. TO ENSURE THAT YOUR SHARES ARE
REPRESENTED AT THE ANNUAL MEETING, PLEASE VOTE IN O NE OF THESE WAYS:

« USE THE TOLL-FREE NUMBER shown on your proxy card;

« VISIT THE WEBSITE noted on your proxy card to veia the Internet;

« MARK, SIGN, DATE AND PROMPTLY RETURN the enclosedagxy card in the postage-paid envelope; or
« VOTE IN PERSON by appearing at the Annual Meetind aubmitting a ballot at the meeting.

STOCKHOLDERS WHO ATTEND THE ANNUAL MEETING MAY REVO KE THEIR PROXIES AND VOTE IN PERSON IF THEY
DESIRE.




If your shares are held in the name of a broker, tast, bank or other nominee, and you receive these materials through yourdirok
through another intermediary, please complete atdr the materials in accordance with the insioastprovided to you by such broker or other
intermediary or contact your broker directly in erdo obtain a proxy issued to you by your nomiheleler to attend the Annual Meeting and vote in
person. Failure to do so may result in your shaocgdeing eligible to be voted by proxy at the AahMeeting.

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

Sol J. Barer, Ph.C
Chairman

November 7, 201
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INSPIREMD, INC.
800 Boylston Street, 18Floor
Boston, Massachusetts 02199
Telephone: (857) 453-6553

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

To Be Held December 16, 2013

Unless the context otherwise requires, referencelis Proxy Statement to “we,” “us,” “our,” the “@mpany,” or “InspireMD" refer to
InspireMD, Inc., a Delaware corporation, and itgelit and indirect subsidiaries. In addition, unléle context otherwise requires, reference
“stockholders” are to the holders of our voting seities, which consist of our common stock, pauesgb0.0001 per share.

The accompanying proxy is solicited by the boardicéctors on behalf of InspireMD, Inc., a Delawaogporation, to be voted at the annual
meeting of stockholders of the Company (the “AnriMakting”) to be held on December 16, 2013, atitine and place and for the purposes set forth in
the accompanying Notice of Annual Meeting of Staulklers (the “Notice”) and at any adjournment(spostponement(s) of the Annual Meeting. This
Proxy Statement and accompanying form of proxyeapected to be first sent or given to stockholdersr about November 7, 2013.

The executive offices of the Company are locatedrad the mailing address of the Company is, 80fldan Street, 18 Floor, Boston,
Massachusetts 02199.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y
MATERIALS FOR
THE STOCKHOLDER MEETING TO BE HELD ON DECEMBER 16, 2013:

Our official Notice of Annual Meeting of Stockholdes, Proxy Statement and 201:
Annual Report to Stockholders are available at:
WWW.proxyvote.com

ABOUT THE ANNUAL MEETING
What is a proxy?
A proxy is another person that you legally desigriatvote your stock. If you designate someoneoas groxy in a written document, that
document is also called a “proxy” or a “proxy caiflyou are a street name holder, you must obtapmoxy from your broker or nominee in order to
vote your shares in person at the Annual Meeting.

What is a proxy statement?

A proxy statement is a document that regulationthefSecurities and Exchange Commission (the “SE&jdire that we give to you when we
ask you to sign a proxy card to vote your stocthatAnnual Meeting.




What is the purpose of the Annual Meeting?
At our Annual Meeting, stockholders will act updretmatters outlined in the Notice, including thikolwing:

(1) election of two Class 2 directors to serve on aarh of directors for a term of three years orluh#ir successors are elected and quali
for which the following are nominees: Michael Bemand James J. Loughli

(2) approval of the InspireMD, Inc. 2013 Lc-Term Incentive Plan (th*2013 Pla”);

(3) ratification of the appointment of Kesselmark&sselman, Certified Public Accountants, as ouefrahdent registered public accounting
firm for the six month transition period ending Rewber 31, 2013; ar

(4) such other business as may properly come befor&rthaal Meeting
What is “householding” and how does it affect me?

With respect to eligible stockholders who sharegle address, we may send only one Proxy Statetoghait address unless we receive
instructions to the contrary from any stockholdethat address. This practice, known as “househgltlis designed to reduce our printing and postage
costs. However, if a stockholder of record residihguch address wishes to receive a separate Btatgment in the future, he or she may contact
InspireMD, Inc., 800 Boylston Street, $9-loor, Boston, Massachusetts 02199, Attn: InveRelations or call (857) 453-6553 and ask for Inwest
Relations. Eligible stockholders of record recejvinultiple copies of our Proxy Statement can regheaseholding by contacting us in the same
manner. Stockholders who own shares through a limoker or other nominee can request householdirgphtacting the nominee.

We hereby undertake to deliver promptly, upon emtor oral request, a copy of the Proxy Statenteatstockholder at a shared address to
which a single copy of the document was deliveRehuests should be directed to Investor Relatibtiseesaddress or phone number set forth above.

SEC rules permit companies to send you a notideptioay information is available on the Interneistead of mailing you a complete set of
materials. In the future, the Company may choos#dmibute proxy information in this manner.

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

You may receive more than one set of voting mdeeriacluding multiple copies of this Proxy Staterhand multiple proxy cards or voting
instruction cards. For example, if you hold youarss in more than one brokerage account, you egkive a separate voting instruction card for each
brokerage account in which you hold shares. Sityil#ryou are a stockholder of record and holdrekan a brokerage account, you will receive a prox
card for shares held in your name and a votinguntbn card for shares held in street name. Pleas®lete, sign, date and return each proxy cadd an
voting instruction card that you receive, or voyetélephone or Internet in accordance with therimdions set forth thereon, to ensure that all yshare:
are voted.

What is the record date and what does it mean?

The record date to determine the stockholdersleatid notice of and to vote at the Annual Meeimthe close of business on October 28, -
(the “Record Date”). The Record Date is establidhethe board of directors as required by Delaviare On the Record Date, 34,512,568 shares of
common stock were issued and outstanding.

Who is entitled to vote at the Annual Meeting?

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




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

The presence, in person or by proxy, of the holdéesmajority of the shares of the stock entitiedote at the Annual Meeting is necessary to
constitute a quorum to transact business. If awpuds not present or represented at the Annualiktgethe stockholders entitled to vote at the Arlnua
Meeting, present in person or by proxy, may adjagbhmAnnual Meeting from time to time without n&ior other announcement until a quorum is
present or represented.

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

If your shares are registered directly in your namté Action Stock Transfer Corporation, our stacknsfer agent, you are considered the
stockholder of record with respect to those sharke.Proxy Statement and proxy card have beendsemutly to you by us.

If your shares are held in a stock brokerage adomuby a bank or other nominee, the nominee isiciemed the record holder of those shares.
You are considered the beneficial owner of theseesh and your shares are held in “street name="Prbxy Statement and proxy card have been
forwarded to you by your nominee. As the benefioiaher, you have the right to direct your nomineraerning how to vote your shares by using the
voting instructions they included in the mailinglyr following their instructions for voting by tgleone or the Internet.

What is a broker non-vote?

A broker non-vote occurs when a broker holding ebdor a beneficial owner does not vote on a padigroposal because the broker does not
have discretionary voting power with respect td ttean and has not received voting instructionsfithe beneficial owner. Your broker does not have
discretionary authority to vote your shares withpect to the election of directors or the appro¥ahe 2013 Plan in the absence of specific insins
from you.

How do | vote my shares?

If you are a record holder, you may vote your vptiecurities at the Annual Meeting in person oplxy. To vote in person, you must attend the
Annual Meeting and obtain and submit a ballot. Ba#ot will be provided at the Annual Meeting. Tote by proxy, you must do one of the following:

« USE THE TOLL-FREE NUMBER shown on your proxy card;
« VISIT THE WEBSITE shown on your proxy card to veia the Internet; or
« MARK, SIGN, DATE AND PROMPTLY RETURN the enclosedoxy card in the postage-paid envelope.

The telephone and Internet voting procedures asiged to authenticate stockholders’ identitiegltow you to vote your shares and to
confirm that your instructions have been propegiyorded. Please refer to your proxy card or therintion forwarded by your bank, broker or other
nominee to see which options are available to ybe. proxy card is fairly simple to complete, withesific instructions right on the card. By compheti
and submitting it, you will direct the designatestgons (known as “proxies”) to vote your stocknat Annual Meeting in accordance with your
instructions. The board of directors has appoirtieh Milinazzo, president and chief executive dagficand Craig Shore, chief financial officer, chief
administrative officer, treasurer and secretangeive as the proxies for the Annual Meeting.

Your proxy card will be valid only if you sign, datind return it before the Annual Meeting. If yaumplete all of the proxy card except one or
more of the voting instructions, then the desigtigxies will vote your shares “FORach proposal as to which you provide no votingrirctions. Wi
do not anticipate that any other matters will cdreéore the Annual Meeting, but if any other matfagperly come before the meeting, then the
designated proxies will vote your shares in acaoedavith applicable law and their judgment.




If you hold your shares in “street name,” your bamioker or other nominee should provide to yoeguest for voting instructions along with
the Company'’s proxy solicitation materials. By cdatimg the voting instruction card, you may dirgour nominee how to vote your shares. If you
complete the voting instruction card except onmore of the voting instructions, then your brokexynbe unable to vote your shares with respectdo th
proposal as to which you provide no voting instiarts. See “What is a broker non-vote?” Alternatyyél you want to vote your shares in person at the
Annual Meeting, you must contact your nominee diyeia order to obtain a proxy issued to you by yoominee holder. Note that a broker letter that
identifies you as a stockholder is not the same r@@minee issued proxy. If you fail to bring a noeg-issued proxy to the Annual Meeting, you wilt no
be able to vote your nominee-held shares in peaistime Annual Meeting.

Even if you currently plan to attend the Annual Meg, we recommend that you also submit your prasylescribed above so that your votes
will be counted if you later decide not to attehd Annual Meeting or are unable to attend.

Who counts the votes?

All votes will be tabulated by Craig Shore, chiiefdncial officer, chief administrative officer, &igurer and secretary, the inspector of election
appointed for the Annual Meeting. Each proposal bl tabulated separately.

What are my choices when voting?

In the election of directors (Proposal 1), stockleos may vote for all director nominees or may hatl their votes as to one or more director
nominees. With respect to the proposal to approge2013 Plan and the ratification of the indepehdeagistered public accounting firm (Proposals @
3), stockholders may vote for the proposal, agahesproposal, or abstain from voting on the prapos
What are the board of directors’ recommendations orhow | should vote my shares?

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

Proposal 1—FOR the election of the nominees for director.

Proposal 2—FOR the approval of the 2013 Plan.

Proposal 3—FOR the ratification of the independent registered fmuatcounting firm.

What if I do not specify how | want my shares vote@

If you return a signed proxy card and do not spyeaif your proxy card (or when giving your proxy teyephone or over the Internet) how you
want to vote your shares, we will vote the shamehié following manner:

Proposal 1—OR the election of the nominees for director.
Proposal 2—FOR the approval of the 2013 Plan.
Proposal 3—FOR the ratification of the independent registered fmuatcounting firm.

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




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

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

« Completing and submitting a new valid proxy beawnigter date by Internet, telephone or mail.

« Giving written notice of revocation to the Compaddressed to Craig Shore, chief financial officlief administrative officer, treasurer
and secretary, at the Comp’s address above, which notice must be receivedédeafmn, New York time on December 13, 2C

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

What percentage of the vote is required to approveach proposal?
Assuming the presence of a quorum, the two diraubaminees who receive the most votes cast in gieh of directors will be elected.
Assuming the presence of a quorum, approval oR€8 Plan (Proposal 2) and the ratification ofitttiependent registered public accounting
firm (Proposal 3) will require the affirmative vobé the holders of a majority of the shares of cammon stock represented in person or by proxigeat t
Annual Meeting entitled to vote on such proposat tloted for or against such proposal.

How are abstentions and broker non-votes treated?

Abstentions are included in the determination eftlamber of shares present at the Annual Meetindgdtermining a quorum at the meeting.
Abstentions will have no effect on Proposals 1n@ 2.

Broker non-votes are included in the determinatibthe number of shares present at the Annual Megédtr determining a quorum at the
meeting. Broker non-votes will have no effect upsoposals 1 or 2. Broker non-votes are not appkctbProposal 3.

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

No. None of our stockholders has any dissenterappraisal rights with respect to the matters tedied on at the Annual Meeting.
When will the next stockholder advisory vote on exaitive compensation occur?

At our 2012 Annual Meeting of Stockholders, we sitted to stockholders an advisory vote on whettmeadvisory vote on executive
compensation should be held every one, two or tyeaes. “Three years” was the frequency that reckttie highest number of votes. In light of such
outcome, we intend to hold an advisory vote on etiee compensation every three years. We anticithatethe next such vote will be held at our 2015
Annual Meeting of Stockholders.

What are the solicitation expenses and who pays tlost of this proxy solicitation?
Our board of directors is asking for your proxy amelwill pay all of the costs of asking for stockder proxies. We will reimburse brokerage

houses and other custodians, nominees and fidesitoi their reasonable out-of-pocket expensefoferarding solicitation material to the beneficial
owners of common stock and collecting voting ingians. We may use officers and employees of the@my to ask for proxies, as described below.




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

No. In addition to the solicitation of proxies byeuof the mail, officers and employees of the Camgpaay solicit the return of proxies, either
by mail, telephone, fax, e-mail or through persamaitact. These officers and employees will noenex additional compensation for their efforts but
will be reimbursed for out-of-pocket expenses. Bmalge houses and other custodians, nominees aruikfigs, in connection with shares of the
common stock registered in their names, will beiestied to forward solicitation material to the dana owners of shares of common stock.

Are there any other matters to be acted upon at thAnnual Meeting?

Management does not intend to present any busatébe Annual Meeting for a vote other than theteratset forth in the Notice and has no
information that others will do so. If other matteequiring a vote of the stockholders properly edrafore the Annual Meeting, it is the intentiortiod
persons named in the accompanying form of proxsote the shares represented by the proxies heilddny in accordance with applicable law and their
judgment on such mattel

Where can | find voting results?

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

Who can help answer my questions?

The information provided above in this “Questiom sknswer” format is for your convenience only asdrierely a summary of the information
contained in this Proxy Statement. We urge youwatreftlly read this entire Proxy Statement, inclgdihe documents we refer to in this Proxy Stater
If you have any questions, or need additional nial{gylease feel free to contact Craig Shore byieat@raigs@inspiremd.com or phone at (857) 453-
6553.




CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTERS
Director Independence

The board of directors has determined that DrseB&arry and Rogers and Messrs. Loughlin, BerrBauka and Weinstein satisfy the
requirement for independence set out in Sectiorf/B0&f the NYSE MKT Company Guide and that eaclthefse directors has no material relationship
with us (other than being a director and/or a dtodter). In making its independence determinatitims board of directors sought to identify and gre
all of the facts and circumstances relating to i@tgtionship between a director, his immediate faumi affiliates and our company and our affiliatexd
did not rely on categorical standards other thasetcontained in the NYSE MKT rule referenced above

Board Committees

Our board of directors has established an audinittee, a nominating and corporate governance cteenand a compensation committee,
each of which has the composition and responsésliescribed below.

Audit Committee. Our audit committee is currently comprised of Mes&oughlin, Stuka and Weinstein and Dr. Barerhaafovhom our
board has determined to be financially literate gndlify as an independent director under SectB(B)(2) of the NYSE MKT Company Guide. Mr.
Loughlin is the chairman of our audit committee gudlifies as a financial expert, as defined imli#07(d)(5)(ii) of Regulation S-K, and as finanbjal
sophisticated, as defined in Section 803(B)(2)@fithe NYSE MKT Company Guide. Mr. Weinstein wilb longer serve on our audit committee when
his term as a director ends after the Annual Megeflihe audit committee’s duties are to recommeraltdoard of directors the engagement of
independent auditors to audit our financial statet:iand to review our accounting and auditing gples. The audit committee will review the scope,
timing and fees for the annual audit and the resflaudit examinations performed by the internalitors and independent public accountants, inoly
their recommendations to improve the system of aeting and internal controls. The audit committetdta total of seven meetings during the fiscal
year ended June 30, 2013. The audit committee tgzeuader a formal charter adopted by the boadirettors that governs its duties and conduct.
Copies of the charter can be obtained free of ehfign the Company’s web site, www.inspire-md.comeontacting the Company at the address
appearing on the first page of this Proxy Staterntettie attention of Investor Relations, or by pélene at (857) 453-6553.

Nominating and Corporate Governance CommitteeOur nominating and corporate governance commigi@gtrently comprised of Messrs.
Berman, Stuka and Weinstein and Dr. Barer, easthoin qualifies as an independent director undeti@e803(A) of the NYSE MKT Company
Guide. Mr. Berman is the chairman of our nominating corporate governance committee. Mr. Weinstdimo longer serve on our nominating and
corporate governance committee when his term a®etor ends after the Annual Meeting. The nomimgind corporate governance committee
identifies and recommends to our board of diredtmisviduals qualified to be director nomineesabidition, the nominating and corporate governance
committee recommends to our board of directorsriembers and chairman of each board committee wh@eviodically review and assess our cod:
business conduct and ethics and our corporate ganee guidelines. The nominating and corporate mavee committee also makes recommendations
for changes to our code of business conduct andsethd our corporate governance guidelines tdoard of directors, reviews any other matters
related to our corporate governance and oversessviiuation of our board of directors and our ngangent. The nominating and corporate governance
committee held a total of four meetings duringfikeal year ended June 30, 2013. The nominatingcangbrate governance committee operates under
formal charter adopted by the board of directoas governs its duties and conduct. Copies of tla@tehcan be obtained free of charge from the
Company’s web site, www.inspire-md.com, by contagthe Company at the address appearing on thééige of this Proxy Statement to the attention
of Investor Relations, or by telephone at (857)-8533.




Compensation Committee Our compensation committee is currently comprideld@ssrs. Stuka and Loughlin and Dr. Barer, eachtadm
qualifies as an independent director under Sec83¢A) and 805(c)(1) of the NYSE MKT Company Guir. Stuka is the chairman of our
compensation committee. The compensation commigidews and approves our salary and benefits jpsliéhcluding compensation of executive
officers and directors. The compensation commétse administers our stock option plans and reconaisi@nd approves grants of stock options under
such plans. The compensation committee reviewsaat bnnually and determines the executive compengeackages for Mr. Milinazzo, including
approving any grants of stock options. Mr. MilinaZg responsible for making recommendations tactitepensation committee with respect to the
executive compensation packages for our other ¢ixecofficers, including any grants of stock opsofhe compensation committee held a total of six
meetings during the fiscal year ended June 30,.2D8 compensation committee operates under a fatmater adopted by the board of directors that
governs its duties and conduct. Copies of the ehaen be obtained free of charge from the Compangb site, www.inspire-md.com, by contacting
the Company at the address appearing on the &iga pf this Proxy Statement to the attention oé#ter Relations, or by telephone at (857) 453-6553.

Meetings and Attendance

During the year ended June 30, 2013, the boardredtdrs held 19 meetings, and each director attgtrad least 75 percent of the aggregate
number of all (i) board meetings held during thegrefor which he was a director and (ii) committeeetings held during the period for which he was a
committee member. We do not have a policy requidingctor attendance at stockholder meetings, lmmbers of our board of directors are encouraged
to attend. One of seven directors attended our 20tial Meeting of Stockholders.

Board Leadership Structure

The board of directors is committed to promotingetive, independent governance of the Company.l@ard believes it is in the best inter
of the stockholders and the Company for the baatthve the flexibility to select the best diredmserve as chairman at any given time, regardiess
whether that director is an independent directaherchief executive officer. Consequently, we dolmave a policy governing whether the roles of
chairman of the board and chief executive offi¢erdd be separate or combined. This decision isentgcbur board of directors, based on the best
interests of the Company considering the circunt&amt the time.

Currently, the offices of the chairman of the boand the chief executive officer are held by twietdlent people. Sol J. Barer, Ph.D., is our
independent, noexecutive chairman of the board of directors ara@hAVilinazzo is our chief executive officer. Thaefrexecutive officer is responsit
for the day to day leadership and performance @bmpany, while the chairman of the board of dinecprovides guidance to the chief executive
officer and sets the agenda for board meetingpeagrides over meetings of the board. We believiestiygaration of the positions reinforces the
independence of the board in its oversight of th&ress and affairs of the Company, and createsr@nonment that is more conducive to objective
evaluation and oversight of management'’s performaincreasing management accountability and impgpthie ability of the board to monitor whether
management’s actions are in the best interestseo€bmpany and its stockholders. Furthermore, weuegethat Dr. Barer is especially suited to sease
our chairman of the board, in light of his sigréfit scientific and executive leadership experiéndhe U.S. biotechnology industry and his priowgse
on the board of directors of other publi¢igld biopharmaceutical companies, which provide Wwith a unique perspective on the best methodsaid
for a biotechnology company.

Role in Risk Oversight

Our board of directors oversees an enterprise-afigeoach to risk management, designed to suppmedhievement of business objectives,
including organizational and strategic objectivesmprove long-term organizational performance anblance stockholder value. The involvement of
our board of directors in setting our businesgegis a key part of its assessment of managesplahs for risk management and its determinatfon o
what constitutes an appropriate level of risk fe tompany. The participation of our board of diwexin our risk oversight process includes recgjvi
regular reports from members of senior managemear®@as of material risk to our company, includipgrational, financial, legal and regulatory, and
strategic and reputational risks.




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

Our senior management team is responsible for akay risk management and regularly reports orstiglour full board of directors or a
relevant committee. Our finance and regulatory gramns| serve as the primary monitoring and evaladtimction for company-wide policies and
procedures, and manage the day-to-day oversigheaisk management strategy for our ongoing bgsinthis oversight includes identifying,
evaluating, and addressing potential risks that exd@st at the enterprise, strategic, financial,rapenal, compliance and reporting levels.

The audit committee focuses on monitoring and disitlg the Company’s major financial risk exposiamed the steps management has taken to
monitor and control such exposures, including tbenfany’s risk assessment and risk management gmlids appropriate, the audit committee
provides reports to and receives direction fromfthieboard of directors regarding our risk managairpolicies and guidelines, as well as the audit
committee’s risk oversight activities.

In addition, the compensation committee assessesompensation policies to confirm that the compéing policies and practices do not
encourage unnecessary risk taking. The compensatimmittee regularly reviews and discusses théioelship between risk management policies and
practices, corporate strategy and senior execuativgpensation and, when appropriate, reports ofirtlisgs from the discussions with our board of
directors. Our compensation committee intends tpasdormance metrics that will create incentivessdur senior executives that encourage an
appropriate level of risk-taking that is commenseinaith our short-term and long-term strategies.

Communications with the Board of Directors

A stockholder who wishes to communicate with ouaidoof directors, any committee of our board oédiors, the non-management directors
or any particular director, may do so by writingstech director or directors in care of the Secyetalo InspireMD, Inc., 800 Boylston Street, ®&loor,
Boston, Massachusetts 02199. Our secretary wildod such communication to the full board of dioest to the appropriate committee or to any
individual director or directors to whom the comrimation is addressed, unless the communicationrislated to the duties and responsibilities of our
board of directors (such as spam, junk mail andsmzalings, ordinary course disputes over feeorices, personal employee complaints, business
inquiries, new product or service suggestions,mesiand other forms of job inquiries, surveys, hess$ solicitations or advertisements) or is unduly
hostile, threatening, illegal, or harassing, inathtase our secretary has the authority to digt@&dommunication or take appropriate legal action
regarding the communication.

Director Nomination Policies

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

The nominating and corporate governance commitiéeownsider all proposed nominees for the boardicéctors, including those put forward
by stockholders. Stockholder nominations shouldddressed to the nominating and corporate goveenammomittee in care of the Secretary, c/o
InspireMD, Inc., 800 Boylston Street, $9-loor, Boston, Massachusetts 02199, in accordaiittethe provisions of the Company’s Amended and
Restated Bylaws. The nominating and corporate gwarere committee annually reviews with the boardaghidicable skills and characteristics required
of board nominees in the context of current boardposition and Company circumstances. In makingeitemmendations to the board, the nominating
and corporate governance committee considersatifait considers appropriate, which may inclugleegience, accomplishments, education,
understanding of the business and the industryhiclmthe Company operates, specific skills, genamalness acumen and the highest personal and
professional integrity. Generally, the nominatimgl @orporate governance committee will first coasicurrent board members because they meet the
criteria listed above and possess an in depth ledyd of the Company, its history, strengths, wesde® goals and objectives. This level of knowledge
has proven very valuable to the Company. In detg@ngiwhether to recommend a director for re-elegtthe nominating and corporate governance
committee also considers the director’s past atteoe at meetings and participation in and contidbstto the activities of the board.
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The board and the nominating and corporate govemaommittee aim to assemble a diverse group aflbmambers and believe that no sir
criterion such as gender or minority status is mheitgative in obtaining diversity on the board. Toward defines diversity as differences of viewpoint
professional experience, education and skills sxsch candidate’s range of experience serving ar giliblic company boards, the balance of the
business interest and experience of the candidaterapared to the incumbent or other nominatedirs, and the need for any particular expertise on
the board or one of its committees.

Certain Related Transactions and Relationships

On January 3, 2013, Mr. Paz resigned as our ckegfugive officer, and in connection with Mr. Pagsignation, InspireMD Ltd. and A.S. Paz
Management and Investment Ltd. entered into a adparagreement and release, pursuant to whichngmther things, the consultancy agreement,
dated as of April 1, 2012, by and between InspireM@ and A.S. Paz Management, was terminated andPi¥ resigned as chief executive officer of
InspireMD Ltd. and as a director of InspireMD Ltd.accordance with the terms of the consultancgement, we continued to pay Mr. Paz’'s monthly
consultancy fee of $21,563 for six months followiegmination of the consultancy agreement.

On June 1, 2012, in connection with his resignasispresident and director of InspireMD Ltd. and president, we entered into a consulting
agreement with Asher Holzer, Ph.D., which termidaia November 30, 2012, pursuant to which Dr. Hoprevided us with consulting services in
exchange for monthly payments of $20,337. On Felpraia, 2013, we agreed to pay Dr. Holzer $64,190msideration for consulting services provi
by Dr. Holzer to us following the expiration of hiensulting agreement. The amount equals threelhmaritpayments under the expired consulting
agreement plus applicable value added tax.

In accordance with our audit committee charter ahéit committee is required to approve all relgiatty transactions. In general, the audit
committee will review any proposed transaction the been identified as a related party transactialer ltem 404 of Regulation S-K, which means a
transaction, arrangement or relationship in whiehamd any related party are participants in whiehamount involved exceeds $120,000. A related
party includes (i) a director, director nominee=gecutive officer of us, (ii) a security holder kmoto be an owner of more than 5% of our voting
securities, (iii) an immediate family member of foeegoing or (iv) a corporation or other entityitnich any of the foregoing persons is an executive
principal or similar control person or in which sygerson has a 5% or greater beneficial ownersitgpast.

REPORT OF THE AUDIT COMMITTEE

The audit committee has reviewed and discusse@dhnepany’s audited financial statements and relftethotes for the fiscal year ended June
30, 2013, and the independent auditor’s reporhoséd financial statements, with management andauthndependent auditor, Kesselman &
Kesselman, Certified Public Accountants (“Kesselthafhe audit committee has also discussed withsikksan the matters required to be discussed by
the statement on Auditing Standards No. 61, as dateras adopted by the Public Company Accountingr€dght Board in Rule 3200T. The audit
committee has also received the written disclosanekthe letter from Kesselman required by appleasguirements of the Public Company Accour
Oversight Board regarding Kesselman’s communicatigith the audit committee concerning independeaid,has discussed with Kesselman that
firm’s independence.

Based on the review and the discussions referradttee preceding paragraph, the audit committéerdened that the Company’s audited
financial statements be included in the Companyiaual Report on Form 10-K for the fiscal year endede 30, 2013 that was filed with the SEC.

The Audit Committee
Sol J. Barer, Ph.C
James J. Loughlin (Chairma

Paul Stuke
Eyal Weinsteir
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with pext to the beneficial ownership of our commonlstag of October 28, 2013 by:

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

. each of the named executive officers; and

. all of our directors and executive officers as augr.

The percentages of common stock beneficially owaredeported on the basis of regulations of the §&@rning the determination of
beneficial ownership of securities. Under the rulbthe SEC, a person is deemed to be a benefisiaér of a security if that person has or shar¢ing:
power, which includes the power to vote or to ditee voting of the security, or investment powejch includes the power to dispose of or to direct
the disposition of the security. Except as indidatethe footnotes to this table, each beneficiaher named in the table below has sole voting aiel s
investment power with respect to all shares beiadffjoowned and each person’s address is c/o lesfi, Inc., 800 Boylston Street, #&Floor, Boston,
MA 02199. As of October 28, 2013, we had 34,512 i@ es outstanding.

Name of Beneficial Ownel Number of Shares Beneficially Owned?)  Percentage Beneficially Owne(®)
5% Owners

Orbimed Advisors LLC® 3,395,003 9.8%
Ofir Paz(® 2,634,410) 7.6%
Officers and Director:

Alan W. Milinazzo 868,69:6) 2.5%
Craig Shore 86,627 *
Robert Ratin 16,6677 o
Sol J. Barer, Ph.C 2,754,16®) 7.8%
James Barry, Ph.L 12,50((" *
Michael Bermar 30,00( *
Asher Holzer, Ph.C 2,525,10! 7.2%
James J. Loughli 23,33¢ *
Campbell Rogers, M.LC - -
Paul Stuke 932,7049 2.7%
Eyal Weinsteir 8,337 (3
All directors and executive officers as a group &2sons 7,616,10: 21.2%

(*) Represents ownership of less than one percent.

(1) Shares of common stock beneficially owned dedréspective percentages of beneficial ownershipmmon stock assumes the exercise of all
options, warrants and other securities convertitite common stock beneficially owned by such persoantity currently exercisable or
exercisable within 60 days of October 28, 2013 r&h#ssuable pursuant to the exercise of stockptind warrants exercisable within 60 ¢
are deemed outstanding and held by the holderatf sptions or warrants for computing the percentegrutstanding common stock
beneficially owned by such person, but are not dekboutstanding for computing the percentage oftanting common stock beneficially
owned by any other persc

(2) Orbimed Advisors LL(s address is 601 Lexington Avenue, 54th Floor, Nerk, NY 10022.
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®)
(4)
®)

(6)
@)
®)

©)

Based on a Schedule 13G filed with the SEC on A#il2013 by OrbiMed Advisors LL(

Mr. Pa;s address is 3 Menorat Hamaol., 4" Floor, Tel Aviv, Israel 6744

This amount includes options to purchase 68,478shaf common stock that are currently exerciselilein 60 days of October 28, 2013. T
amount does not include 93,132 shares of commak shat Mr. Paz presently holds as trustee fomailfatrust. Mr. Paz does not have either
voting power or dispositive power over these sharesdisclaims all beneficial ownership thert

Includes options to purchase 183,333 shares of aamstock that are currently exercisable or exebtéswithin 60 days of October 28, 20:

Represents options that are currently exercisabdxercisable within 60 days of October 28, 2(

Comprised of (i) 1,900,000 shares of commonkstnd (ii) options to purchase 854,167 share®ofroon stock that are currently exercisable
or exercisable within 60 days of October 28, 2(

Mr. Stuka is the principal and managing mendfedsiris Investment Partners, L.P., and, as soab beneficial ownership of the (i) 745,204
shares of common stock and (ii) currently exerdesaarrants to purchase 166,667 shares of comnook seld by Osiris Investment Partners,
L.P., in addition to personally holding optionsptarchase 20,833 shares of common stock that arentlyrexercisable or exercisable within 60
days of October 28, 201

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of413% amended, requires our directors and offi@d, persons who own more than

percent of our common stock, to file with the SHi@ial reports of ownership and reports of changeswnership of our common stock. Direct:
officers and persons who own more than ten perieatir common stock are required by SEC regulattorfsirnish us with copies of all Section 1¢
forms they file.

To our knowledge, based solely on a review of thgies of such reports furnished to us, during #elte months ended June 30, 2013, ea

our directors, officers and greater than ten perstactkholders complied with all Section 16(a)ni@irequirements applicable to our directors, offi
and greater than ten percent stockholders, exbeptetach of Messrs. Ratini and Stuka and Dr. Baaported one transaction on a late Form 4,
Milinazzo twice reported a transaction on a latenfrd and Eli Bar reported a series of nine trarigaston a late Form 4.
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PROPOSAL 1: ELECTION OF CLASS 2 DIRECTORS

The board of directors currently consists of niremtbers and is classified into three classes. Tie @ one class of directors expires each y
The term of our Class 2 directors, Michael Bern#ssher Holzer, Ph.D. and Eyal Weinstein, will expatethe Annual Meeting. The board of directors
has nominated Mr. Berman and James J. Loughlin,aun@ntly serves as one of our Class 3 directorslection at the Annual Meeting. Mr. Loughlin
will resign as a Class 3 director immediately ptimthe Annual Meeting. Dr. Holzer and Mr. Weinateiill not stand for re-election. The board of
directors has reduced the size of the board tonsenambers, effective immediately following the AahMeeting.

Each of Messrs. Berman and Loughlin has been ndedrta serve for a term of office to expire at &rual Meeting of Stockholders in 2016,
to hold office until his successor has been dubgteld and qualified. Stockholders will be unablgdte for more than two persons. Assuming the
presence of a quorum, the two director nomineesnebeive the most votes cast in the election @fadars will be elected. Should any of the director
nominees become unable or unwilling to accept nation or election, the proxy holders may vote thexjes for the election, in his stead, of any other
person the board of directors may nominate or deség Each of the director nominees has expressedténtion to serve the entire term for which
election is sought.

Directors and Nominees

The following table and text set forth the names agd positions of the director nominees and eaeltdr currently serving on our board of
directors:

Name Age Director Class Position Term Expiration
Alan Milinazzo 54 Class 1 President, ChietExtive Officer and 2015 Annual Meeting
Director

Sol J. Barer, Ph.L 66 Class 1 Chairman of the Board of Directc 2015 Annual Meetin
Paul Stuke 58 Class 1 Director 2015 Annual Meetin
Michael Bermar 56 Class 2 Director 2013 Annual Meetin
Asher Holzer, Ph. C 64 Class 2 Director 2013 Annual Meetiny
Eyal Weinsteir 58 Class z Director 2013 Annual Meetiny
Campbell Rogers, M.LC 52 Class : Director 2014 Annual Meetiny
James Barry, Ph.L 54 Class = Director 2014 Annual Meetiny
James J. Loughlin 70 Class 21 Director 2014 Annual Meeting

(1) As described above, Mr. Loughlin will resigna€lass 3 director immediately prior to the AnnMaeting and has been nominated to serve as a
Class 2 directol

Biographies

Alan Milinazzo, has served as our president, chief executive offind director since January 3, 2013. Mr. Milinageoved as president and
chief executive officer of Orthofix InternationalW, a Nasdadisted medical device company, until August 201 ppaition he was promoted to in 2C
after being hired a year earlier as chief operatiffiger. He also served as a director of Orthdfiternational N.V. from December 2006 until Jund20
From 2002 to 2005, Mr. Milinazzo was the generahager of Medtronic, Inc.’s coronary and peripheesdcular businesses. Mr. Milinazzo also spent
12 years as an executive with Boston Scientificp@oation in numerous roles, including vice prestdgmarketing for SCIMED Europe. Mr. Milinaz:
currently serves on the board of directors of Megp#nc., a research-based drug and device develuprompany, and Flexion Therapeutics, Inc., a
specialty pharmaceutical company focused on theldpment and commercialization of injectable pherapies. Mr. Milinazzo has over 20 years of
experience in management and marketing, includasitipns with Aspect Medical Systems and Americarspital Supply. As chief executive officer,
Mr. Milinazzo’s position on the board ensures ayof vision between the broader goals of our comypend our day-to-day operations.
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Mr. Milinazzo is a party to an agreement relatetlifoservice as president, chief executive offad director described under “Executive
Compensation — Agreements with Executive Officers.”

Sol J. Barer, Ph.D. has served as a director since July 11, 2011 amddraed as our chairman since November 16, 200 Bdder has 25
years of experience with publicly traded biotecluggl companies. In 1980, when Dr. Barer was witra@ete Research Company, he formed the
biotechnology group that was subsequently spuricoicrm Celgene Corporation. Dr. Barer spent 18yésading Celgene Corporation as president,
chief operating officer and chief executive officeulminating with his tenure as Celgene Corporasi@xecutive chairman and chairman beginning in
May 2006 until his retirement in June 2011. Dr.d4ds also a director of Cerecor, Inc., Edge Theusips, Inc., Medgenics, Inc., ContraFect
Corporation, Amicus Therapeutics, Inc. and AegeRbtrarmaceuticals, Inc. and serves as a senioradueis number of other biotechnology companies.
Dr. Barer received a Ph.D. in organic chemistryrfi@utgers University. Dr. Barer brings to the bosighificant scientific and executive leadership
experience in the U.S. biotechnology industry aridrservice on the board of directors of otherlmp-held biopharmaceutical companies, as welhas
unigue perspective on the best methods of growth fiiotechnology company.

James Barry, Ph.D. has served as a director since January 30, 201Bdbry has served as executive vice presidenthied operating office
at Arsenal Medical Inc., a medical device compargused on local therapy, since September 2011B&@ry also heads his own consulting firm,
Convergent Biomedical Group LLC, advising medtesmpanies on product development, strategy, regylatmallenges and fund raising. Until June
2010, he was senior vice president, corporate tdogy development at Boston Scientific Corporatiwhere he was in charge of the corporate research
and development and pre-clinical sciences functibnsBarry joined Boston Scientific in 1992 andeosaw its efforts in the identification and
development of drug, device and biological systéamspplications with implantable and catheter-ledelivery systems. He currently serves on a
number of advisory boards including the Colleg8imimedical Engineering at Yale University, the @gk of Sciences at University of Massachusetts-
Lowell, and the Massachusetts Life Science CeBterBarry received his Ph.D. in Biochemistry fronetUniversity of Massachusetts-Lowell and holds
a B.A. degree in Chemistry from Saint Anselm CadleDr. Barry brings to the board over 20 yearsxpiegience in leadership roles in the medical de
industry and significant medical technology expece in particular with respect to interventionatdiology products.

Michael Berman, has served as our director since February 7, 20L.38erman is a medical device entrepreneur whdkearith high-
potential development and early-stage commerciapamies. From 2005 to 2012, when the company wdga®oston Scientific, Mr. Berman was a
co-founder and the chairman of BridgePoint Medibad,, which developed technology to treat cororang peripheral vascular chronic total occlusions.
Mr. Berman was also a member of the board of Uhtegfe Ltd. from 2005 until 2011, when the compang s@d to Syneron Medical Ltd. Mr. Berman
has served (i) since 2003 as co-founder and atdire€ Aetherworks | and 1, a medical device inatdr, (ii) since 2004 as a co-founder and direcfor
Benechill, Inc., a company developing a therapeujpothermia system for the treatment of cardiaesdy (i) since 2011 as an advisor to, and since
2012 as a director of, Cardiosonic, Inc., a comp#aweloping a system for hypertension reductiorreral denervation, (iv) since 2005 as a director o
PharmaCentra, LLC, which creates customizable miagk@rograms that help pharmaceutical companiemeenicate with physicians and patients, (v)
since 2011 as a co-founder and director of Reblotix a company developing an innovative treatnfi@nC Diff colitis, (vi) since 2011 as a directof
AngioSlide Ltd., a medical device company that the¢eloped an embolic capture angioplasty devid,smce 2011 as a director of InterValve, Inc., a
medical device company developing an aortic valplalsty balloon for treatment of calcific aorticrstsis, and (viii) since 2013 as a Director of
ClearCut Inc., a medical device company that hasldped an MRI system for tumor margin assessmntBerman was a member of the Data
Sciences International, Inc. board from 2001 @i 2. Mr. Berman brings to the board his extensikecutive and entrepreneurial experiences in the
field of medical devices and interventional card@y, which should assist in strengthening and acimgrour strategic focus.
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Asher Holzer, Ph.D., has served as our director since March 31, 2DL1Holzer served as our president from March 31,12until June 1,
2012 and served as our chairman from March 31, 2@tiLtNovember 16, 2011. In addition, Dr. Holzered as the president and chairman of the
board of InspireMD Ltd. from April 2007 until Jurig 2012. Previously, Dr. Holzer founded Adar Metlical., an investment firm specializing in
medical device startups, and served as its chiefugive officer from 2002 through 2004. Dr. Holzerrrently serves on the board of directors of BjpSi
Technologies, Inc., Adar Medical Ltd., O.S.H.-IL&tsraeli Society of Occupational Safety and Hekith, Theracoat Ltd. and 2to3D Ltd. Dr. Holzer
earned his Ph.D. in Applied Physics from the Hebiviversity. Dr. Holzer is also an inventor anddex of numerous patents. Dr. Holzer brought tc
board his more than 25 years of experience in athchmedical devices, as well as expertise coveriwgle range of activities, including product
development, clinical studies, regulatory affamsrket introduction and the financial aspects efgtent business. Dr. Holzer will not stand for re-
election at the Annual Meeting.

James J. Loughlinhas served as our director since September 19, 012 oughlin served as the national directorta pharmaceuticals
practice at KPMG LLP, and a five-year term as mendf¢he board of directors of KPMG LLP. AdditiohgIMr. Loughlin served as chairman of the
pension and investment committee of the KPMG LLBrddrom 1995 through 2001. He also served as @amrcharge of human resources, chairman
of the personnel and professional development cdimenisecretary and trustee of the Peat Marwick&ation and a member of the pension, operating
and strategic planning committees. In addition, Mrughlin has served as a member of the boardretirs of Celgene Corporation, a global
biopharmaceutical company focused on novel thesdpiethe treatment of cancer and inflammatoryaliss, since 2006, including as chairman of the
audit committee since June 2008 and a member afdlmpensation committee since June 2008. Mr. Langierved as a member of the board of
directors of Alfacell Corporation, a biopharmaceaticompany primarily focused on therapeutic driegghe treatment of cancer and other pathological
conditions, until 2008 and Datascope Corp., a n&dievice company engaged in the interventionaliobrgy and radiology, cardiovascular and
vascular surgery, and critical care fields, urdaihdary 2009. Mr. Loughlin brings to the board hatuable experiences as national director of the
pharmaceuticals practice at KPMG LLP, an extensagkground in accounting and financial reportingalifying him as an audit committee financial
expert, and prior service on the board of directdrsther publicly-held biopharmaceutical companies

Campbell Rogers, M.D. has served as a director since September 3, 2018dgers has served as chief medical officer cirHdow, Inc., a
cardiovascular diagnostics company, since Marct22Ptior to joining HeartFlow, Inc., he was theedtgcientific officer and global head of research
and development at Cordis Corporation, Johnsontégon, where he was responsible for leading inverstsrand research in cardiovascular devices,
from July 2006 to March 2012. Prior to that, he \wasociate professor of medicine at Harvard Med@calol and the Harvard-M.I.T. Division of
Health Sciences and Technology and director otérdiac catheterization and experimental cardiaMasénterventional laboratories at Brigham and
Women’s Hospital. He served as principal investg&r numerous interventional cardiology devicegtostic, and pharmacology trials, is the author
of numerous journal articles, chapters, and bookke area of coronary artery and other cardiovasdiseases and was the recipient of research gran
awards from the National Institute of Health anel #&merican Heart Association. He received his AtBm Harvard College and his M.D. from Harvard
Medical School. Dr. Rogers’ qualifications to seorethe board include his significant experiencedrdiovascular devices, as well as his familiarity
with the operations of medical device companies.

Paul Stuka, has served as a director since August 8, 2011Skika has served as the managing member of Osirisd?s, LLC, an investme
fund, since 2000. Prior to forming Osiris PartnéisC, Mr. Stuka, with 30 years of experience in theestment industry, was a managing director of
Longwood Partners, managing small cap instituti@eabunts. In 1995, Mr. Stuka joined State Stresstelarch and Management as manager of its
Market Neutral and Mid Cap Growth Funds. From 1886994, Mr. Stuka served as the general partn8tulfa Associates, where he managed a U.S.-
based investment partnership. Mr. Stuka begananéec in 1980 as an analyst at Fidelity ManagermedtResearch. As an analyst, Mr. Stuka follow
wide array of industries including healthcare, ggetransportation, and lodging and gaming. Earliis career he became the assistant portfolio
manager for three Fidelity Funds, including theeSeHealthcare Fund which was recognized as theedprming fund in the U.S. for the five-year
period ending December 31, 1985. Mr. Stuka haseskeag a director of Lucid, Inc. since June 2013.3Muka’s qualifications to serve on the board
include his significant strategic and businessginisfrom his years of experience investing in tealthcare industry.
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Eyal Weinstein,has served as a director since August 8, 2011Wsinstein is the chief executive officer of LEOREXI., a company
developing and marketing dermo cosmetic produectsmR2001 to 2007, Mr. Weinstein worked as managetaer of C.1.G., an economic and
accounting consultancy, consulting for leadingééirbanks, including Bank Leumi, Bank Hapoalim aksli Discount Bank and Bank Hamizrachi. From
2000 to 2001, he was manager-partner of Exseeehtaire capital fund that invested in early-stagaganies. Beginning in 1996, Mr. Weinstein was a
partner and founder in the establishment of thigh-tech companies that were ultimately sold, tardficrosoft Corporation. Mr. Weinstein currently
serves on the board of directors of Cell Buddy Nekultd. Mr. Weinstein brought to the board his siolerable management and business experience &
an executive of several companies and investmelsfin Israel. Mr. Weinstein will not stand foretection at the Annual Meeting.

Family Relationships
We have no family relationships amongst our dinecémd executive officers.
Vote Required

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

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

EXECUTIVE OFFICERS

In addition to Alan Milinazzo, whose informationgst forth above under the caption “Proposal 1ctifia of Class 2 Directors — Directors and
Nominee” and “Proposal 1: Election of Class 2 DirectorBiegraphies,” below is certain information with pest to our other executive officers.

Name Age Position(s)

Craig Shore 52 Chief Financial Officer, Chief Administrative Offic, Secretary and Treasu

Eli Bar 49 Senior Vice President of Research and DevelopmahChief Technical Officer of InspireMD Lt
Robert Ratin 51 Vice President of Sales and Marketing of InspireMD.

Our officers hold office until the earlier of theleath, resignation or removal by our board ofaoes or until their successors have been
selected. They serve at the pleasure of our bdatitectors.

Craig Shore, has served as our chief financial officer, secyesand treasurer since March 31, 2011 and as oef aliministrative officer since
May 3, 2013. In addition, from November 2010 throldarch 2011, Mr. Shore served as InspireMD Ltdi¢e president of business development.
From February 2008 through June 2009, Mr. Shoneeskais chief financial officer of World Group Cagbittd. and Nepco Star Ltd., both publicly
traded companies on the Tel Aviv Stock Exchangsetian Tel Aviv, Israel. From March 2006 until Felry 2008, Mr. Shore served as the chief
financial officer of Cellnets Solutions Ltd., a pider of advanced cellular public telephony solnsidor low to middle income populations of devetwg
countries based in Azur, Israel. Mr. Shore has @Beyears of experience in financial managemetiiénJ.S., Europe and Israel. His experience ind
raising capital both in the private and public neask Mr. Shore graduated with honors and receiv@dba. in Finance from Pennsylvania State
University and an M.B.A. from George Washington uémsity.

Eli Bar, has served as InspireMD Ltd.’s senior vice predidénesearch and development and chief techni€ako since February 2011. Prior
to that, he served as InspireMD Ltd.’s vice prestd# research and development since October 208@&agineering manager since June 2005. Mr. Bar
has over 15 years’ experience in medical devicdymrbdevelopment. Mr. Bar has vast experience Ingjld complete research and development
structure, managing teams from the idea stage smlaanced marketable product. He has been invaelitedmany medical device projects over the yi
and has developed a synthetic vascular graft foofal and coronary artery replacement, a covert sind a fully implantable ventricular assist dey
Mr. Bar has more than nine filed device and methaignt applications and he has initiated two médiegice projects. Mr. Bar is also a director ofi€
Surgical Ltd., a medical device company basedrimels Mr. Bar graduated from New Haven UniversityJonnecticut with a B.Sc. in Mechanical
Engineering.
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Robert Ratini, has served as InspireMD Ltd.’s vice president tdsand marketing in a full-time capacity sinceeldn2012 and served in a
part-time capacity from March 27, 2012 until May, 2012. From April 2011 through March 26, 2012, Ratini served as a business consultant and the
vice president of business development for Easy Blices, Inc. in Geneva, Switzerland, which fesusn telemedicine software products, Stenty
in Paris, France, which focuses on self-expandorgrary stents, and Parvulus SA in Lonay, Switzetlavhich concentrates on intra annular heart
valve repair rings. From October 2009 through M&®0h1, Mr. Ratini served as the director of mangfior Orbusneich Medical, which produces and
sells interventional cardiology products, and froetober 2006 through September 2009, Mr. Ratinieskas vice president global marketing and
EMEA sales for Biosensors International, Switzedlamhere he established a global sales and magkeééipartment and led the launch of the Bio Me
drug eluting stent. Mr. Ratini has extensive cdaodjig and vascular experience and has worked imbeical information technology industry since
1989. Mr. Ratini graduated from the University gfglied Sciences in Bienne, Switzerland with a MasfteaComputer Science.
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EXECUTIVE COMPENSATION
Summary Compensation Table

The table below sets forth, for the twelve monthigeeended June 30, 2013, the six month period@ddae 30, 2012 and the twelve month
period ended December 31, 2011, the compensatioecay Alan Milinazzo, our president and chief@x@ve officer, Craig Shore, our chief financial
officer, chief administrative officer, secretarydatneasurer, Robert Ratini, the vice presidenatédsand marketing of InspireMD Ltd., and Ofir Pauzy
former chief executive officer.

Restricted All Other
Name and Principal Salary Option stock Compensation Total
Position Year Q) Awards($)(2) Awards($)(2) ($)(1) Q)

Alan Milinazzo (3) 201z 222,50( 1,837,441 1,988,72! 9,81%(4) 4,058,47:
President and Chief Executi
Officer
Craig Shore 201: 165,08: 45,05¢ - 42,88(6) 253,02:
Chief Financial Officer 2012 76,717 139,49¢ - 18,18((6) 234,39¢
Chief Administrative Officer, 2011 118,33 260,55 - 40,54¢(6) 419,43:
Secretary and Treasur(5)
Robert Ratin 201z - - - 323,47(8) 323,47
Vice President of Sales and 2012 - 84,40: - 55,64%8) 140,04¢
Marketing of InspireMD Ltd(7)
Ofir Paz 201: 96,35¢ - - 228,77{11) 325,13:
Former Chief Executiv 2012 121,32 - 32,27((11) 153,59°
Officer (9)(10) 2011 57,79¢ - - 189,24{(11) 247,03¢

(1) Compensation amounts received in non-U.S. noyrdave been converted into U.S. dollars usingttegage exchange rate for the applicable year.
The average exchange rate for 2013 was 3.7944 &li8gllar, the average exchange rate for 2012 w&&8IS per dollar and the average exche
rate for 2011 was 3.5781 NIS per doll

(2) The amounts in this column reflect the dollamoaints recognized for financial statement reportingposes with respect to the twelve month period
ended June 30, 2013, the six month period endesl 32012 and the twelve month period ended DeeeBith 2011 in accordance with FASB
ASC Topic 718. Fair value is based on the BlackeBzhoption pricing model using the fair value leé uinderlying shares at the measurement date.
For additional discussion of the valuation assuomgiused in determining stock-based compensatidnhengrant date fair value for stock options,
see “Management’s Discussion and Analysis of Firzi@ondition and Results of Operation - Criticatodunting Policies-Share-Based
Compensation” and Note 2—"Significant Accountindi€ies” and Note 9—"Equity” of the Notes to the Gmtidated Financial Statements for the
Twelve Months Ended June 30, 2013 included in aunual Report on Form =K for the fiscal year ended June 30, 2C
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(3) Mr. Milinazzo served as a director during thelive month period ended June 30, 2013 but didewsive any additional compensation for his
services as a directc

(4) Mr. Milinazzad's other compensation consisted solely of benefitged to health insurance in 20

(5) For the twelve months ended June 30, 2012 SHore’s total compensation was $334,208, consistii1 56,873 in salary, $139,499 in option
awards and $37,836 in other compensal

(6) Mr. Shore’s other compensation consisted saélyenefits in 2012 and 2013 and consisted of maméaward valued at $5,266 and $35,280 in
benefits in 2011. In each of 2011, 2012 and 2013,ore’s benefits included our contributions ideverance, pension, vocational studies and
disability funds, an annual recreation paymenpmagany car and cell phone, and a daily food allmez

(7) For the twelve months ended June 30, 2012 Rdtini’s total compensation was $334,208, congistin$84,403 in option awards and $55,645 in
other compensatiol

(8) Mr. Ratini's other compensation consisted o4,$31 in consulting salary and $20,934 in benéfi3012 and $201,780 in consulting salary and
$121,693 in benefits in 2013. Mr. Ra’s benefits included our contributions to his semeea pension and an annual recreation payr

(9) Mr. Paz served as our director until his resigmatio September 3, 2013 but did not receive anytiaddl compensation for his services as dire(

(10)For the twelve months ended June 30, 2012, Mr.sRaral compensation was $282,733, consisting 88%41 in salary and $149,092 in other
compensatior

(11)Mr. Paz’s other compensation consisted of $122{8d@nsulting salary and $66,273 in benefits in2@hd consisted solely of benefits in 2012 and
$90,804 in consulting salary and $69,602 in besefitd $68,372 in vacation payout in 2013. In ed@0a1, 2012 and 2013, Mr. Paz’s benefits
included our contributions to his severance, pensiocational studies and disability funds, an ahmecreation payment, a company car and cell
phone, and a daily food allowance. The-related benefits for Mr. Paz were valued at $12j848012 and $25,975 in 201

Agreements with Executive Officers
Alan Milinazzo

On January 3, 2013, we entered into an employngeeaent with Alan Milinazzo to serve as our presidchief executive officer and a
director. The employment agreement has an ingightthat ends on January 1, 2016 and will autorlticenew for additional one-year periods on
January 1, 2016 and on each January 1 thereafessueither party gives the other party writterigeobf its election not to extend such employment a
least six months prior to the next January 1 rehelage. If a change in control occurs when lesa tia full years remain in the initial term or dugi
any renewal term, the employment agreement withraatically be extended for two years from the cleaimgcontrol date and will terminate on the
second anniversary of the change in control date.
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Under this employment agreement, Mr. Milinazzorifiteed to an annual base salary of at least $48D,8uch amount may be reduced only as
part of an overall cost reduction program thatcfell senior executives of the company and doeslisproportionately affect Mr. Milinazzo, so loag
such reductions do not reduce the base salaryateahat is less than 90% of the amount set fstive (or 90% of the amount to which it has been
increased). The base salary will be reviewed amynbglthe board for increase as part of its anwoatipensation review. Mr. Milinazzo is also eligilbx
receive an annual bonus of at least $275,000 upwacthievement of reasonable target objectiveparfdrmance goals, to be determined by the board
of directors in consultation with Mr. Milinazzo am before the end of the first quarter of the figear to which the bonus relates and, in the esetal
performance exceeds the goals, the board mays soié discretion, pay Mr. Milinazzo bonus compénsaof more than $275,000. In addition, Mr.
Milinazzo is eligible to receive such additionahios or incentive compensation as the board maplesidrom time to time in its sole discretion. In
accordance with this employment agreement, on Jardy2013, we granted Mr. Milinazzo a nonqualifi@dck option to purchase 525,927 shares o
common stock, made pursuant to a nonqualified stption agreement, an incentive stock option tepase 74,073 shares of our common stock, made
pursuant to an incentive stock option agreemermt 489,000 shares of restricted stock, which argestbo forfeiture until the vesting of such shares
made pursuant to a restricted stock award agreekatoptions have an exercise price of $4.05, lwhias the fair market value of our common stock
on the date of grant. The options are subjectttwee-year vesting period subject to Mr. Milinazzobntinued service with us, with one-thirty-sixth
(1/36th) of such awards vesting each month. Theeshaf restricted stock initially vested monthlyeowhirty-six months, with 1/36 vesting on February
3, 2013, March 3, 2013 and April 3, 2013. The graas then amended to vest annually over three ywits1/4 vesting on January 3, 2014, and one-
third vesting on January 3, 2015 and January 3620h or before December 31 of each calendar ramMilinazzo will be eligible to receive an
additional grant of equity awards equal, in theraggte, to up to 0.5% of actual outstanding shafresir common stock on the date of grant, provided
that the actual amount of the grant will be basethie achievement of certain performance objectagsastablished by the board, in its reasonable
discretion, for each such calendar year. Each iadaitgrant will, with respect to any awards the aptions, have an exercise price equal to thie fai
market value of our common stock, and will be sabje a three-year vesting period subject to Miildizzo’s continued service with us, with one-third
of each additional grant vesting equally on thstfisecond, and third anniversary of the date afitfior such awards.

Mr. Milinazzo’s employment agreement also contaiegain noncompetition, no solicitation, confidetity, and assignment of inventions
requirements for Mr. Milinazzo.

Pursuant to Mr. Milinazzo’s employment agreementji. Milinazzo’s employment is terminated upon his death or disgldy Mr. Milinazzo
for good reason (as such term is defined in MrirMitzo’s employment agreement), or by us withousegas such term is defined in Mr. Milinazzo’s
employment agreement), Mr. Milinazzo will be emtitlto receive, in addition to other unpaid amowomted to him (e.g., for base salary and accrued
vacation): (i) the pro rata amount of any bonustfierfiscal year of such termination (assuming dctiievement of all applicable goals under the bonu
plan) that he would have received had his employmenbeen terminated; (ii) a orieae lump sum severance payment equal to 200%sdbdmse salar
provided that he executes a release relating tdaymgnt matters and the circumstances surroundsgelmination in favor of the Company, our
subsidiaries and our officers, directors and rellgi@rties and agents, in a form reasonably accleptalns at the time of such termination; (iii) theg of
50% of all unvested stock options, restricted ststick appreciation rights or similar stock basdgtts granted to Mr. Milinazzo, and lapse of any
forfeiture included in such restricted or othercktgrants; (iv) an extension of the term of anystariding stock options or stock appreciation rigimisl
the earlier of (a) two (2) years from the dateesfitination, or (b) the latest date that each stgtlon or stock appreciation right would otherwés@ire
by its original terms; (v) to the fullest extentrpédtted by our then-current benefit plans, conttimraof health, dental, vision and life insuranoceerage
for the lesser of 18 months after termination dilWr. Milinazzo obtains coverage from a new emyg and (vi) a cash payment of $35,000, which
Mr. Milinazzo may use for executive outplacememvges or an education program. The payments destabove will be reduced by any payments
received by Mr. Milinazzo pursuant to any of ourpdoyee welfare benefit plans providing for paymentthe event of death or disability. If Mr.
Milinazzo continues to be employed by us aftertéren of his employment agreement, unless otheragseed by the parties in writing, and Mr.
Milinazzo’s employment is terminated upon his deathlisability, by Mr. Milinazzo for good reasom, ly us without cause, Mr. Milinazzo will be
entitled to receive, in addition to other unpaidoammts owed to him, the payments set forth in iii)) ahd (iv) above. If, during the term of his
employment agreement, we terminate Mr. Milinazaigployment for cause, Mr. Milinazzo will only betitled to unpaid amounts owed to him and
whatever rights, if any, are available to him parsuto our stock-based compensation plans or amaycadocuments related to any stock-based
compensation.
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Mr. Milinazzo has no specific right to terminate tbmployment agreement or right to any severangm@ats or other benefits solely as a re
of a change in control. However, if within 24 mastollowing a change in control, (a) Mr. Milinazsrminates his employment for good reason, or (b)
we terminate his employment without cause, the Ismp severance payment to which he is entitledbeilincreased from 200% of his base salary to
250% of his base salary and all stock optionsriotstl stock units, stock appreciation rights omikir stock-based rights granted to him will vestdll
and be immediately exercisable and any risk offtufe included in restricted or other stock grareviously made to him will immediately lapse.

Craig Shore

On November 28, 2010, InspireMD Ltd. entered imiceenployment agreement with Craig Shore to sentagmreMD Ltd.’s vice president of
business development. Pursuant to the employmeeéamnt, Mr. Shore was entitled to a monthly geadary of $8,750, which amount increased to
$10,200 on March 31, 2011, was further increasekl 620 as of July 1, 2011 and, on April 22, 2048s further increased to annual base salary of
$175,000, retroactive to January 1, 2013. Mr. Sk®#dso entitled to certain social and fringe iés@s set forth in the employment agreement. The
employment agreement also contains certain cortiméyp, non-competition and non-solicitation reggrents for Mr. Shore. Mr. Shore is also entitled
to, and received, a grant of options to purchase0gbrestricted ordinary shares of InspireMD Ltdhiatr were converted into options to purchase 91,306
shares of our common stock (as adjusted for thef@mmur reverse stock split of our common stoleittoccurred on December 21, 2012). Pursuant to
Mr. Shore’s employment agreement, in the eventafange of control of our company, the majorityléres of our common stock or our intellectual
property that results in the termination of Mr. 8is employment within one year of such changeoottiol, the stock options granted to Mr. Shore in
accordance with the terms of his employment agreethat were unvested will vest immediately upoohstermination. Furthermore, pursuant to terms
contained in Mr. Shore’s stock option award agredia the event of a change of control of our camyp the stock options granted to Mr. Shore that
were unvested will vest immediately upon such cleasfgcontrol if such stock options are not assupreslibstituted by the surviving company. If Mr.
Shore’s employment is terminated without cause,3hore shall be entitled to at least 30 days’ primtice and shall be paid his salary in full arld al
social and fringe benefits during such notice pkrlba major change of control of InspireMD Ltataurs, Mr. Shore will be entitled to at least 1894l
prior written notice and shall be paid his salaryull and all social and fringe benefits duringkunotice period. If Mr. Shore is terminated fousa, he
is not entitled to any notice. On April 22, 2013 modified the compensation package for Mr. Shoggrovide for (i) the aforementioned increase in
base salary, (ii) Mr. Shore being eligible to reeehn annual bonus equal to up to 30% of his balaeys at the sole discretion of our compensation
committee, in consultation with our chief executofécer, and (iii) the following termination beritsf upon Mr. Shore’s termination of service assule
of death, disability, resignation for “good reasam'termination by us without “cause”: (a) a onadilump sum severance payment in an amount equal
to 100% of Mr. Shore’s annual base salary; (b) ¥@%ting of all unvested stock options, restrictexdls, restricted stock units, stock appreciatignis
or similar stock based rights outstanding at theetof termination of service; and (c) the righet@rcise any outstanding stock options or stock
appreciation rights for a period equal to the les$§éx) two years from the date of terminationsefvice, or (y) the period remaining until the orag
expiration date of any such outstanding stock aytior stock appreciation rights. We also amended3fiore’s outstanding options as of April 22, 2013
to provide that, upon a termination of service assallt of death, disability, resignation by Mr.og& for “good reason, or by us without “cause, 506
of the remaining unvested portion of such outstagdiptions shall vest, and (ii) Mr. Shore has agoeequal to the lesser of (A) two years from thaged
of termination of service, or (B) the period remagnuntil the original expiration date of such dataling options, to exercise such outstanding aptio

Subiject to certain conditions, either party to employment agreement with Mr. Shore may terminagesimployment agreement without
“cause” (as such term is defined in Mr. Shore’s llyipent agreement with us) upon at least 30 daysi potice to the other party or, in the eventof
major change of control in terms of the ownersHiphares of our common stock or our intellectualpgrty, upon at least 180 days’ prior notice. Dgrin
such notice period, we will continue to compendateShore according to his employment agreementhNand&hore will be obligated to continue to
discharge and perform all of his duties and obidget under his employment agreement, and to coteeiith us and use his best efforts to assist with
the integration of any persons that we have dedept assume Mr. Shore’s responsibilities. We lelibat this arrangement with Mr. Shore will assist
us in achieving a successful transition upon Mor8ts departure. In addition, upon termination with“cause,” we have the right to pay Mr. Shore a
lump payment representing his compensation fonttiee period and terminate Mr. Shore’s employniembediately.
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If we terminate Mr. Shore’s employment without aaudlr. Shore will be entitled, under Israeli law,severance payments equal to his last
month’s salary multiplied by the number of years Blnore has been employed with us. In order tanfinahis obligation, we make monthly
contributions equal to 8.33% of Mr. Shore’s sakarya severance payment fund. The total amount aglated in Mr. Shores severance payment fund
of June 30, 2013 was $27,911 as adjusted for theersion from New Israeli Shekels to U.S. doll&tewever, if Mr. Shore’s employment is terminated
without cause, on account of a disability or upendeath, as of June 30, 2013, Mr. Shore would baen entitled to receive $39,122 in severancen
Israeli law, thereby requiring us to pay Mr. Sh$le,211, in addition to releasing the $27,911 in $hores severance payment fund. On the other t
pursuant to his employment agreement, Mr. Shoeatisled to the total amount contributed to anduatglated in his severance payment fund in the
event of the termination of his employment as altex his voluntary resignation. In addition, MBhore would be entitled to receive his full seveean
payment under Israeli law, including the total amtozontributed to and accumulated in his severgagenent fund, if he retires from our company at or
after age 67.

We are entitled to terminate Mr. Shore’s employmemhediately at any time for “cause” (as such tésmefined in the agreement and the
Israeli Severance Payment Act 1963), upon whider afieeting certain requirements under the apgkdalw and recent Israeli Labor court
requirements, we believe we will have no furtheligaition to compensate Mr. Shore.

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

On May 3, 2013, we appointed Mr. Shore as our cdefinistrative officer and granted him an optiomptirchase 25,000 shares of common
stock, at an exercise price of $2.95, with a tefiieo years, vesting in three equal annual insetits, subject to Mr. Shore’s continued service with

Robert Ratini

On March 27, 2012, InspireMD Ltd. entered into asidtancy agreement with Robert Ratini to servinggireMD Ltd.’s vice-president of
sales and marketing. Until May 31, 2012, Mr. Ratirovided services on a part-time basis and, béginon June 1, 2012, he has served as the full-time
vice-president of sales and marketing. Mr. Rasrentitled to receive $20,000 per month in consitien for his services, which was paid on a pre-rat
basis for the hours he worked until May 31, 2012] was also entitled to receive a monthly phaggayment of $7,000 from June 1, 2012 to December
31, 2012. Mr. Ratini is eligible to receive variqusrformance-based commissions, which are depengentthe levels of revenue generated by his sale:
activity. The consultancy agreement also contaémtam confidentiality, non-competition and nonisiéhtion requirements for Mr. Ratini. The
consultancy agreement has no termination datenhytbe terminated without cause by InspireMD Ligbru90 days’ prior written notice if such notice
is submitted after September 1, 2012. If Mr. Rasrerminated for cause, he is not entitled to aotyce.

Ofir Paz

On April 1, 2005, InspireMD Ltd. entered into an@oyment agreement with Ofir Paz to serve as ledpid Ltd.’s chief executive officer.
Such employment agreement was subsequently amemnd@dtober 1, 2008 and March 28, 2011. Pursuathigeemployment agreement, as amended,
Mr. Paz was entitled to a monthly gross salaryld,$67. Mr. Paz was also entitled to certain scaial fringe benefits as set forth in the employment
agreement, which totaled 25% of his gross salawell as a company car. Mr. Paz was also entiledminimum bonus equivalent to three monthly
gross salary payments based on achievement oftigisand the approval of the board of directors. R&az was eligible to receive stock options
pursuant to this agreement following its six moatimiversary, subject to board approval. If Mr. Baahployment was terminated with or without ca
he was entitled to at least six months’ prior nretamd would have been paid his salary and all kanihfringe benefits in full during such noticeripe.
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On April 1, 2011, in order to obtain more favoratadg treatment in Israel, the employment agreemétht Mr. Paz was terminated and
InspireMD Ltd. entered into a consultancy agreemeétit A.S. Paz Management and Investment Ltd.,rdityewholly-owned by Mr. Paz, through whi
Mr. Paz was retained to serve as InspireMD Ltchigfcexecutive officer. Pursuant to this consultaagreement, Mr. Paz was entitled to a monthly
consultancy fee of $21,563. Mr. Paz was also eqtitb a minimum bonus equivalent to three monthbsg salary payments based on achievement of
objectives and the approval of the board of dinect®he consultancy agreement also contains certaifidentiality, non-competition and non-
solicitation requirements for Mr. Paz. If Mr. Pagsiployment was terminated without cause, he waeghto at least six months’ prior notice and
would have been paid his consultancy fee duringp siotice period.

At the request of the compensation committee, 8ffe@as of December 1, 2011, Mr. Paz agreed todzdead as an employee for purposes of
paying Mr. Paz’s salary and benefits, rather trea aonsultant under Mr. Paz’s consultancy agreemen

On January 3, 2013, Mr. Paz resigned as our ckegfugive officer, and in connection with Mr. Pagsignation, InspireMD Ltd. and A.S. Paz
Management and Investment Ltd. entered into a adparagreement and release, pursuant to whichngmther things, the consultancy agreement,
dated as of April 1, 2012, by and between InspireM® and A.S. Paz Management was terminated andPilr resigned as chief executive officer of
InspireMD Ltd. and as a director of InspireMD Ltd.accordance with the terms of the consultanceagent, we continued to pay Mr. Paz's monthly
consultancy fee of $21,563 for six months followtegmination of the consultancy agreement.

2013 Grants of Plan-Based Awards

The following table sets forth information regamligrants of plan-based awards to our named execatficers in the twelve months ended
June 30, 2013:

Option Restricted Share
Awards: Awards: Exercise or Grant Date
Number of Number of Base Price of Fair Value
Securities Securities Option of
Underlying Underlying Awards Options Option
Name Grant Date #) #) ($/Sh) Awards ($)
1/3/201: 600,00((1) - 4.05 1,469,94!
1/3/201: - 400,00((2) 0 1,620,00!
Alan Milinazzo 4/25/201. 297,44°(3) - 2.0t 367,49!
President and Chief Executive Offic 4/25/201: - 179,86¢(4) 0 368,72!
Craig Shore
Chief Financial Officer, Chief Administrative Ofic
Secretary and Treasur 5/3/201: 25,00((5) - 2.9¢ 45,05¢

Robert Ratini

Vice President of Sales and Marketing of Inspirel .

Ltd. - 5 - - -
Ofir Paz

Former Chief Executive Offict - - - - -

(1) OnJanuary 3, 2013, Mr. Milinazzo was grantptiams to acquire up to 600,000 shares of our comstock at an exercise price of $4.05 per share.
The options vest on a monthly basis over thirtymebnths. The options had a fair market value 046,945 as of January 3, 2013. The award was
given upon Mr. Milinazzo joining our company to ate an equity stake in us in order to align Mr.iikzo’s objectives with those of our
stockholders and allow him to share in our futimericial growth

(2) On January 3, 2013, Mr. Milinazzo was grant8@,800 shares of restricted stock. The shares Ifaid market value of $1,620,000 as of January 3,
2013. The shares initially vested monthly overtyhgix months until April 2013, when the grant wvaasended to vest annually over three years. The
award was given upon Mr. Milinazzo joining our caany to create an equity stake in us in order gmalilr. Milinazzo’s objectives with those of
our stockholders and allow him to share in ourreiinancial growth
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(3) On April 25, 2013, Mr. Milinazzo was grantedtiops to acquire up to 297,447 shares of our comstock at an exercise price of $2.05 per share.
The options vest on an annual basis over threesy&he shares had a fair market value of $367,438 April 25, 2013. The award was given in
recognition of Mr. Milinazzo’s significant contrilions in the successful closing of our public afigron April 16, 2013, our uplisting to the NYSE
MKT on April 11, 2013 and our receiving approvathvconditions from the U.S Food and Drug Administnato commence a clinical trial in

support of our investigational device exemptionl@ation for our MGuarc™ Coronary product

(4) On April 25, 2013, Mr. Milinazzo was granted91866 shares of restricted stock. The shares veah@nnual basis over three years. The shares ha
a fair market value of $368,725 as of April 25, 20The award was given in recognition of Mr. Milaza's significant contributions in the
successful closing of our public offering on A8, 2013, our uplisting to the NYSE MKT on April 12013 and our receiving approval with
conditions from the U.S Food and Drug Administratto commence a clinical trial in support of ourestigational device exemption application
our MGuard Coronary produc

(5) On May 3, 2013, Mr. Shore was granted optionadquire up to 25,000 shares of our common stbak axercise price of $2.95 per share. The
options vest on an annual basis over three yearsoptions had a fair market value of $45,059 adaj 3, 2013. The award was given in
connection with Mr. Sho’s appointment as our chief administrative offit

Outstanding Equity Awards at Fiscal Year-End 2013

The following table shows information concerningexercised options and unvested restricted shatetaading as of June 30, 2013 for eac
our named executive officers, as adjusted for tiefor-four reverse stock split of our common sttt occurred on December 21, 2012.

Option Awards Stock Awards
Number of Number of
securities securities
underlying underlying Number of Market value of
unexercised unexercised shares of stock shares of stock
options (#) options (#) Option exercise Option that have not that have not
Name exercisable unexercisable price ($) expiration date vested (#) vested ($)
83,33: 516,66'(1) 4.0t 1/3/202: - -
Alan Milinazzo 366,66(2) 810,33:
President and Chie 297,44 (3) 2.0¢8 4/25/202. - -
Executive Office 179,86((4) 397,50:
Craig Shore
Chief Financial Officer 60,87 30,43¢(5) 4.92¢ 2/27/202: - -
Chief Administrative Officel 25,00( 50,00((6) 3.2 5/24/202: - -
Secretary and Treasur: 25,00((7) 2.9t 5/3/202: - -
Robert Ratin
Vice President of Sales and Marketing of InspireM®). 16,667 33,33(8) 2.92 5/31/202: - -

Ofir Paz
Former Chief Executive Offict | - - - - -
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(1) These options were granted in January 2013sasdin equal monthly installments, commencing ehrbary 3, 2013 and vesting on the next thirty-

five months of that datt

(2) These restricted shares were granted in Jar2@dry and initially vested monthly over thirty-snonths, with 1/36 vesting on February 3, 2013,
March 3, 2013 and April 3, 2013. The grant wasrlateended to vest annually over three years, withvésting in January 2014, and one-third
vesting on January 3, 2015 and January 3, Z

(3) These options were granted on April 25, 2013 arst &enually, with or-third vesting on April 25, 2014, April 25, 2015 aAgril 25, 2016.

(4) These restricted shares were granted on Abri2Q13 and vest annually, with one-third vestingApril 25, 2014, April 25, 2015 and April 25,
2016.

(5) These options were granted in February 2011lvastdannually, with one-third vesting on Novemp®8y 2011, November 23, 2012 and November
23, 2013

(6) These options were granted on May 25, 2012 andarestally, with on-third vesting on May 25, 2013, May 25, 2014 and N&y2015
(7) These options were granted on May 3, 2013 andaresially, with on-third vesting on May 3, 2014, May 3, 2015 and Mag@16.

(8) These options were granted on June 1, 2012 ancmasally, with on-third vesting on June 1, 2013, June 1, 2014 and Ju@015
Option Exercises and Stock Vested

There were no stock options exercised by our naamedutive officers during the twelve months endeaJ30, 2013. 33,333 of Mr.
Milinazzo’s restricted shares vested during thewevenonths ended June 30, 2013.

2011 UMBRELLA Option Plan

On March 28, 2011, our board of directors and dtotiders adopted and approved the InspireMD, Ind120MBRELLA Option Plan (th
“2011 Plan”),which was subsequently amended on October 31, 20d December 21, 2012. Under the 2011 Plan, we feseeved 5,000,000 share
our common stock (as adjusted for the onefdar- reverse stock split of our common stock the¢usred on December 21, 2012) as awards t
employees, consultants, and service providersgpileMD, Inc. and its subsidiaries and affiliatesridwide.

The 2011 Plan consists of three components, thaapyi plan document that governs all awards gramteder the 2011 Plan, and t
appendices: (i) Appendix A, which is the 2006 Enygl® Stock Option Plan, designated for the purpdggants of stock options to Israeli employ:
consultants, officers and other service provided @ther nord.S. employees, consultants, and service proviéd (i) Appendix B, which is the 20
U.S. Equity Incentive Plan, designated for the pagof grants of stock options and restricted stmérds to U.S. employees, consultants, and st
providers who are subject to the U.S. income taxD@cember 21, 2012, the stockholders approvedwlzeding of “incentive stock optiongursuant t
the U.S. portion of the plan.

The purpose of the 2011 Plan is to provide an iticemo attract and retain employees, officers suttants, directors, and service providers

whose services are considered valuable, to ence@agnse of proprietorship and to stimulate aweattterest of such persons in our development and

financial success. The 2011 Plan is administeredupy}compensation committee. Unless terminatedeedny the board of directors, the 2011 Plan will
expire on March 27, 2021.
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2013 Long-Term Incentive Plan

Our board of directors adopted the 2013 Plan owmli2et25, 2013, subject to stockholder approval.“®eeposal 2: Approval of the InspireV
Inc. 2013 Long-Term Incentive PlanThe purpose of the 2013 Plan is to provide an itieerto attract and retain employees, officers, stitants
directors, and service providers whose servicesamsidered valuable, to encourage a sense ofiptopghip and to stimulate an active interest ah
persons in our development and financial success.ZD13 Plan provides for the granting of incensiteck options, nonqualified stock options, s
appreciation rights, restricted stock, restrictéatls units, performance awards, dividend equivakigtits, and other awards, which may be gre
singly, in combination, or in tandem. The 2013 Pkwadministered by our compensation committeeotal tof 5,000,000 shares of common stock
reserved for awards under the 2013 Plan, all oElwvhémain available for future issuance as of tite iereof.

The 2013 Plan is intended serve as an “umbreliaf fibr the Company and its subsidiaries worldwideerefore, if so required, appendices
may be added to the 2013 Plan in order to accomtadoeal regulations that do not correspond tosttwpe of the 2013 Plan. Attached as Appendix
the 2013 Plan is the InspireMD, Inc. 2013 Emplo8éeck Incentive Plan (the “Israeli Appendix”), fitre purpose of making grants of stock options,
restricted stock, and other stock incentive awprdsuant to Sections 102 and 3(i) of the Isragloime Tax Ordinance (New Version), 1961 to Israeli
employees and officers and any other service pessidr control holders of the Company who are stlgelsraeli Income Tax.

Director Compensation

The following table shows information concerning directors other than Messrs. Milinazzo and Parind the twelve months ended June 30,

2013.
Fees
Earned or

Paid in Stock All Other

Cash Awards Option Awards @ Compensation Total
Name (%) (%) (%) (%) (%)
Sol J. Barer, Ph.L 6,25( — 168,03¢ — 174,28
James Barry, Ph.[ 6,25( — 168,03¢ — 174,28
Paul Stuke 6,25( — 126,02 — 132,27
Eyal Weinsteir 6,25( — 84,01¢ — 90,26¢
Asher Holzer, Ph.C — — — — —
James J. Loughli 6,25( — 263,43¢ — 269,68¢
Michael Bermar 6,25( — 256,86( — 263,11(

(1) The amounts in this column reflect the dollaroaints recognized for financial statement reportingposes with respect to the twelve months ended
June 30, 2013, in accordance with FASB ASC TopR. Fhir value is based on the Black-Scholes opiitzing model using the fair value of the
underlying shares at the measurement date. Fati@ualidiscussion of the valuation assumptions uisetbtermining stockased compensation a
the grant date fair value for stock options, searlgement’s Discussion and Analysis of Financialdli@n and Results of Operation — Ciritical
Accounting Policies — Share-Based Compensation”’Nwig 2—"Significant Accounting Policies” and NdBe—"Equity” of the Notes to the
Consolidated Financial Statements for the Twelventfile Ended June 30, 2013 included in our AnnuabRem Form 10-K for the fiscal year
ended June 30, 201

We reimburse our directors for reasonable expeinsesred in connection with their service as dioest For the 2013 calendar year, our board
approved the following compensation for our indegesTt directors serving as of January 1, 2013,dngaition of their board service: (i) a $25,000
stipend, payable quarterly, and (ii) an optiontoghase 50,000 shares of our common stock. IniaddDr. Barer, as chairman of the board, receie
additional option to purchase 50,000 shares otomrmon stock and each director serving as chaimharboard committee received an additional
option to purchase 25,000 shares of our commoik skrc Barry also received an additional optiorptochase 25,000 shares of our common stock in
recognition of his extraordinary contributions tar @perations. We also made the following initiedrgs to directors appointed to our board durirgg th
twelve months ended June 30, 2013: (i) on Septe2ibhe2012, we granted to Mr. Loughlin an optiomptmchase 25,000 shares of our common stock,
and (ii) on February 7, 2013, we granted to Mr.rBan an option to purchase 124,415 shares of oummmstock. The table set forth below sets forth
the terms of each option grant made to our nonwgkexdirectors during the twelve months ended B$he2013, each as adjusted for the one-for-four
reverse stock split of our common stock that oa@ion December 21, 2012. Each grant was made thelénspireMD, Inc. 2011 UMBRELLA Option
Plan.
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Name

Shares Subjec Grant
to Options Date

Exercise
Price

Vesting Schedule

Expiration

Fair Market
Value on
Grant Date

Sol J. Barer, Ph.D.

James Barry, Ph.D.

Paul Stuka

Eyal Weinstein

Asher Holzer, Ph.C
James J. Loughlin

Michael Berman

50,00(1) May 9, 2013
50,00((2) May 9, 2013
50,00((1) May 9, 2013
25,00(3) May 9, 2013
25,00((4) May 9, 2013
50,00((1) May 9, 2013
25,00((3) May 9, 2013

50,00(1) May 9, 2013

25,00((5) September 21, 20

50,00(1) May 9, 2013
25,00(3) May 9, 2013

124,41Y(5) February 7, 2013

$2.7¢
$2.7¢
$2.7¢
$2.7¢
$2.7¢
$2.7¢
$2.7¢

$2.7¢

$9.0(

$2.7¢
$2.7¢

$3.4(

Onethird annually in 2014, 2015 and 2016 on the ansasy of the
date of grant, provided that Dr. Barer is providgggvices to us or
our subsidiaries or affiliates on the applicablstie date
Onethird annually in 2014, 2015 and 2016 on the ansay of the
date of grant, provided that Dr. Barer is providgggvices to us or
our subsidiaries or affiliates on the applicablstie date
Onethird annually in 2014, 2015 and 2016 on the ansay of the
date of grant, provided that Dr. Barry is providsgyvices to us or
our subsidiaries or affiliates on the applicablstivgy date
Onethird annually in 2014, 2015 and 2016 on the ansay of the
date of grant, provided that Dr. Barry is providsgyvices to us or
our subsidiaries or affiliates on the applicablstivey date
Onethird annually in 2014, 2015 and 2016 on the ansasy of the
date of grant, provided that Dr. Barry is providsgyvices to us or
our subsidiaries or affiliates on the applicablstivey date
Onethird annually in 2014, 2015 and 2016 on the ansay of the
date of grant, provided that Mr. Stuka is providgggvices to us ot
our subsidiaries or affiliates on the applicablstie date
Onethird annually in 2014, 2015 and 2016 on the ansasy of the
date of grant, provided that Mr. Stuka is providgggvices to us ot
our subsidiaries or affiliates on the applicablstiey date
Onethird annually in 2014, 2015 and 2016 on the ansay of the
date of grant, provided that Mr. Weinstein is pting services to
or our subsidiaries or affiliates on the applicaldsting date

Onethird annually in 2013, 2014 and 2015 on the ansay of the
date of grant, provided that if Mr. Loughlin is (ipt reelected as a
director at our 2014 annual meeting of stockholdersgii) not
nominated for reelection as a director at our 28ddual meeting o
stockholders, the option vests and becomes exbleisa the date
of such failure to be reelected or nomina

Onethird annually in 2014, 2015 and 2016 on the ansay of the
date of grant, provided that Mr. Loughlin is prawigl services to u:
or our subsidiaries or affiliates on the applicaldsting date
Onethird annually in 2014, 2015 and 2016 on the ansay of the
date of grant, provided that Mr. Loughlin is prawigl services to u:
or our subsidiaries or affiliates on the applicalisting date
Onethird annually in 2014, 2015 and 2016 on the ansay of the
date of grant, provided that if Mr. Berman is @tmeelected as a
director at our 2013 annual meeting of stockholdersgii) not
nominated for reelection as a director at our 28d3ual meeting o
stockholders, the option vests and becomes exbleisa the date
of such failure to be reelected or nomina

(1) This option was granted as part of the dire’'s 2013 annual director compensati

(2) This option was granted as the dire’s 2013 annual compensation for his role as chaimwfi#ime board of director:

(3) This option was granted as the dire’s 2013 annual compensation for his role as a claairofia committee of the board of directc

(4) This option was granted in recognition of the diog's extraordinary contribution to our operatio

(5) This option was granted in connection with the apimoent of this person to our board of direct
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May 9, 2023
May 9, 2023
May 9, 2023
May 9, 2023
May 9, 2023
May 9, 2023
May 9, 2023

May 9, 2023

September 21, 20

May 9, 2023
May 9, 2023

February 7, 2023

$84,01¢
$84,01¢
$84,01¢
$42,00¢
$42,00¢
$84,01¢
$42,00¢

$84,01¢

$137,41.

$84,01¢
$42,00¢

$256,86(




PROPOSAL 2: APPROVAL OF INSPIREMD, INC. 2013 LONG-TERM INCENTIVE PLAN

On October 25, 2013, our board of directors adgmehject to stockholder approval, the InspireMix,. 12013 LongFerm Incentive Plan. Tl
2013 Plan consists of two components, the priméy pocument which governs all awards granted uttter2013 Plan, and one sphrt appendi
Appendix A, which is the 2013 Employee Stock IncemtPlan, designated for the purpose of grantsadksoptions, restricted stock, and other s
incentive awards to Israeli employees, consultaofficers, and other service providers and to othenU.S. employees, consultants, and sel
providers.

We believe that operation of the 2013 Plan is irtgrdrin attracting and retaining the services of &eployees, key contractors, and out
directors in a competitive labor market, which ssential to our longerm growth and success. It is the judgment ofbmard of directors that the 2C
Plan is in the best interest of the Company anst@skholders.

The board of directors recommends that the stoddnslvote “FOR” the approval of the 2013 Plan.
Prior Incentive Plans

The 2013 Plan is intended to supplement the 204h Fif the 2013 Plan is approved by the stockholdérs, durrent number of shares
common stock authorized for issuance under allgtaiti be 10,000,000, although only 31,345 shaessain available for issuance under the 2011 Plan.

Description of the 2013 Plan

The following is a brief description of the 201%RI A copy of the 2013 Plan is attached as Annéa this Proxy Statement, and the follow
description is qualified in its entirety by refecento the 2013 Plan.

Purpose. The purpose of the 2013 Plan is to enable the@@om and its subsidiaries and affiliates (the “@@uo remain competitive al
innovative in our ability to attract, motivate, rexd, and retain the services of key employees,dasgractors, and outside directors. The 2013
provides for the granting of incentive stock opfipmonqualified stock options, stock appreciatigghts, restricted stock, restricted stock u
performance awards, dividend equivalent rights, ethér awards which may be granted singly, in comtidn, or in tandem, and which may be pa
cash, shares of common stock, or a combinationash cand shares of common stock. The 2013 Plangeceed to provide flexibility to ol
compensation methods in order to adapt the compiensaf employees, contractors, and outside dirscto a changing business environment,
giving due consideration to competitive conditiams the impact of U.S. and Israeli tax laws.

Effective Date and ExpirationThe 2013 Plan became effective on October 25, 2€il3ect to and conditioned upon stockholder apgrot
the 2013 Plan, and will terminate on October 2232MNo award may be made under the 2013 Plan igdtexpiration date, but awards made |
thereto may extend beyond that date.

Share Authorization Subject to certain adjustments, the maximum numbeshares of our common stock that may be dedivgrursuant 1
awards under the 2013 Plan is 5,000,000 share& t®@vhich may be delivered pursuant to incentiweels options. Subject to certain adjustments
maximum number of the shares of common stock vagipect to which stock options or stock appreciatights may be granted to any officer of
Company subject to Section 16 of the SecuritieshBrge Act of 1934 or a “covered employes”defined in Section 162(m)(3) of the Internal &eax
Code of 1986, as amended (the “Codellying any calendar year is 1,000,000 shares. diitiad, to the extent Section 162(m) of the Codgligs tc
awards granted under the 2013 Plan and we intermbroply with Section 162(m) of the Code, no papigit may receive in any calendar \
performancebased awards with an aggregate value of more th@¥9$,000 (based on the fair market value of shafrise common stock at the time
the grant of the performandmsed award). The 2013 Plan also provides that o rihan 10% of the shares of common stock that beajssue
pursuant to an award under the 2013 Plan may bgrdeed as Exempt Shares (as defined in the 20418 .PThe compensation committee has gr
flexibility to accelerate the vesting for sharesidaated as Exempt Shares.
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Shares to be issued may be made available frono@zeld but unissued shares of common stock, sleldsby the Company in its treasury
shares purchased by the Company on the open narkéterwise. During the term of the 2013 Plan,wileat all times reserve and keep enough st
available to satisfy the requirements of the 20 Pif an award under the 2013 Plan is cancefledieited, or expires, in whole or in part, the st
subject to such forfeited, expired, or cancellecamvmay again be awarded under the 2013 Plan.dretent that previously acquired shares
delivered to us in full or partial payment of thgtion price for the exercise of a stock option gedrunder the 2013 Plan, the number of sharesadne
for future awards under the 2013 Plan shall begedwnly by the net number of shares issued upmexbrcise of the stock option or settlement «
award. Awards that may be satisfied either by #seiance of common stock or by cash or other coreida shall be counted against the maxir
number of shares that may be issued under the RGIBonly during the period that the award is @uising or to the extent the award is ultime
satisfied by the issuance of shares. An awardneillreduce the number of shares that may be igsuediant to the 2013 Plan if the settlement o
award will not require the issuance of sharesfasexample, a stock appreciation right that carséiisfied only by the payment of cash. Only st
forfeited back to the Company; shares cancelledamount of termination, expiration, or lapse ofaavard; shares surrendered in payment of the ¢
price of an option; or shares withheld for paymehapplicable employment taxes and/or withholditdjigations resulting from the exercise of a s
option shall again be available for grant of indemstock options under the 2013 Plan, but shdllimrease the maximum number of shares desc
above as the maximum number of shares that maglbetbd pursuant to incentive stock options.

Administration. The 2013 Plan may be administered by the boadire€tors or a committee of the board of directmssisting of two or mo
members. The 2013 Plan will be administered bycoumnpensation committee. The compensation commitikeetermine the persons to whom awe
are to be made; determine the type, size, and tefwards; interpret the 2013 Plan; establishrantse rules and regulations relating to the 208,
and make any other determinations that it belieezessary for the administration of the 2013 Pldn® compensation committee may delegate ce
duties to one or more officers of the Company asiged in the 2013 Plan.

Eligibility . Employees (including any employee who is alsdractbr or an officer), contractors, and outsideediors of the Group wha
judgment, initiative and efforts contributed toray be expected to contribute to the successfibpeance of the Group are eligible to participatehie
2013 Plan. As of October 28, 2013, there were apmately 67 employees, directors, and contractdise would be eligible for awards under the 2
Plan.

Stock Options For persons subject to U.S. income tax, the coisggtéon committee may grant either incentive stoations (“ISOs”)qualifying
under Section 422 of the Code or nonqualified stogtons, provided that only employees of the Comypand its subsidiaries (excluding subsidie
that are not corporations) are eligible to recé®®s. Stock options may not be granted with anoopgirice less than 100% of the fair market value
share of common stock on the date the stock opgignanted. If an ISO is granted to an employee wihos or is deemed to own more than 10% o
combined voting power of all classes of stock & @ompany (or any parent or subsidiary), the opgince shall be at least 110% of the fair me
value of a share of common stock on the date aftgithe compensation committee will determine #vens of each stock option at the time of g
including without limitation, the methods by or ffies in which shares will be delivered to particigarithe maximum term of each option, the time
which each option will be exercisable, and provisi@equiring forfeiture of unexercised options afalowing termination of employment or serv
generally are fixed by the compensation commitgeept that the compensation committee may not gtank options with a term exceeding ten years.

Recipients of stock options may pay the optionep(i in cash, check, bank draft, or money ordsrapée to the order of the Company; (ii)
delivering to us shares of common stock alreadyemlMoy the participant having a fair market valueado the aggregate option price and tha
participant has not acquired from us within six tianprior to the exercise date; (iii) by deliverittgus or our designated agent an executed irréle
option exercise form together with irrevocable iinstions from the participant to a broker or deateasonably acceptable to us, to sell certairhe
shares purchased upon the exercise of the optiém pledge such shares to the broker as collatera loan from the broker and to deliver to us
amount of sale or loan proceeds necessary to payptinchase price; and (iv) by any other form ofidvaonsideration that is acceptable to
compensation committee in its sole discretion.
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Stock Appreciation RightsThe compensation committee is authorized to gsaoak appreciation rights (“SARs”) as a stand-alaward, or
freestanding SARSs, or in conjunction with optiomarged under the 2013 Plan, or tandem SARs. SARteem participant to receive an amount equal to
the excess of the fair market value of a shar@ofroon stock on the date of exercise over the faiket value of a share of common stock on the aff
grant. The grant price of a SAR cannot be less 1189 of the fair market value of a share on thte dagrant. The compensation committee will
determine the terms of each SAR at the time ofjthet, including without limitation, the methods dyforms in which shares will be delivered to
participants. The maximum term of each SAR, theesirat which each SAR will be exercisable, and giowns requiring forfeiture of unexercised SARs
at or following termination of employment or sewvigenerally are fixed by the compensation commitgeept that no freestanding SAR may have a
term exceeding ten years and no tandem SAR maydsaren exceeding the term of the option grantezbirjunction with the tandem SAR.

Restricted Stock and Restricted Stock Unif$he compensation committee is authorized to grestricted stock and restricted stock u
Restricted stock consists of shares of common stwkmay not be sold, transferred, pledged, hygmatted, encumbered, or otherwise disposed o
that may be forfeited in the event of certain terations of employment or service, prior to the efd restricted period as specified by the compigon
committee. Restricted stock units are the rightetteive shares of common stock at a future dase@ordance with the terms of such grant upol
attainment of certain conditions specified by tleenpensation committee, which include substanti&l df forfeiture and restrictions on their sale
other transfer by the participant. The compensatiommittee determines the eligible participantsvtiom, and the time or times at which, grant
restricted stock or restricted stock units will inade, the number of shares or units to be grathedprice to be paid, if any, the time or timeshivi
which the shares covered by such grants will béestilbo forfeiture, the time or times at which trestrictions will terminate, and all other termsi
conditions of the grants. Restrictions or cond#iarould include, but are not limited to, the attaémt of performance goals (as described be
continuous service with us, the passage of timettogr restrictions and conditions. The value efistricted stock units may be paid in sharedy,aa
a combination of both, as determined by the comgiérs committee.

Dividend Equivalent Rights The compensation committee is authorized to geadividend equivalent right to any participantheit as
component of another award or as a separate awanderring on participants the right to receivehcas shares of common stock equal in valt
dividends paid on a specific number of shares loeroperiodic payments. The terms and conditiontefdividend equivalent right shall be specifiet
the grant. Dividend equivalents credited to thedaobf a dividend equivalent right may be paid entiy or may be deemed to be reinvested in addil
shares. Any such reinvestment shall be at thenfiairket value at the time thereof. A dividend eqlgmtiright may be settled in cash, shares,
combination thereof.

Performance Awards The compensation committee may grant performaneards payable in cash, shares of common stockméinatior
thereof, or other consideration at the end of @ifipd performance period. Payment will be contimigepon achieving prestablished performance gc
(as discussed below) by the end of the performgeréed. The compensation committee will determine kength of the performance period,
maximum payment value of an award, and the mininpemiormance goals required before payment will zlen so long as such provisions are
inconsistent with the terms of the 2013 Plan, anthe extent an award is subject to Section 409hefCode, are in compliance with the applic
requirements of Section 409A of the Code and amjieable regulations or guidance. To the extentderrmine that Section 162(m) of the Code :
apply to a performance award granted under the 20413, it is our intent that performance awardsstitute “performance-based compensatiaithin
the meaning of Section 162(m) of the Code and ¢gellations thereunder. In certain circumstancesgctmpensation committee may, in its discre
determine that the amount payable with respecettain performance awards will be reduced fromatmunt of any potential awards. However,
compensation committee may not, in any event, asge¢he amount of compensation payable to an ohaiiupon the attainment of a performance
intended to satisfy the requirements of Sectionrt§df the Code. With respect to a performance dwlzat is not intended to satisfy the requiremef
Section 162(m), if the compensation committee deitees, in its sole discretion, that the establispedormance measures or objectives are no I
suitable because of a change in our business, tigresacorporate structure, or for other reasoas e compensation committee deemed satisfa
the compensation committee may modify the perfoweaneasures or objectives and/or the performaniedpe
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Performance Goals Awards of restricted stock, restricted stock sinéind performance awards under the 2013 Plan mayade subject to t
attainment of performance goals relating to onenore business criteria which, where applicablell fleawithin the meaning of Section 162(m) of
Code and consist of one or more or any combinaifaihe following criteria (“Performance Criteria’¢ash flow; cost; revenues; sales; ratio of de
debt plus equity; net borrowing, credit quality a@ebt ratings; profit before tax; economic profigreings before interest and taxes; earnings b
interest, taxes, depreciation and amortizationsgnmargin; earnings per share (whether on a preaftertax, operational or other basis); opera
earnings; capital expenditures; expenses or expgemsts; economic value added; ratio of operatiaghimgs to capital spending or any other oper:
ratios; free cash flow; net profit; net sales; agtet value per share; the accomplishment of nmergequisitions, dispositions, public offeringssonilar
extraordinary business transactions; sales gropribe of our common stock; return on assets, equitgtockholdersequity; market share; inventc
levels, inventory turn or shrinkage; or total retdo stockholders. Any Performance Criteria mayubed to measure our performance as a whole ¢
business unit of the Company and may be measulatil/ecto a peer group or index. Any Performancige@ia may include or exclude (i) extraordin:
unusual, and/or norecurring items of gain or loss; (ii) gains or leson the disposition of a business; (iii) charigesx or accounting regulations
laws; (iv) the effect of a merger or acquisitios,identified in our quarterly, periodic and anneatnings releases; or (v) other similar occurreniceall
other respects, Performance Criteria shall be tatked in accordance with our financial statemeatsler generally accepted accounting principle
under a methodology established by the compensetiommittee prior to the issuance of an award. Hereto the extent Section 162(m) of the Co
applicable, the compensation committee may notin event increase the amount of compensation paytabhn individual upon the attainment «
Performance Goal.

Other Awards. The compensation committee may grant other foofnawards payable in cash or shares if the compiensaommitte:
determines that such other form of award is coastswith the purpose and restrictions of the 20E3.PThe terms and conditions of such other for
award shall be specified by the grant. Such otthvards may be granted for no cash consideratiorsifoh minimum consideration as may be require
applicable law, or for such other consideratiomay be specified by the grant.

Israeli Awards. For persons subject to the Israeli Income Taxir@rte (the “Ordinance”the compensation committee is authorized to
stock options pursuant to the terms of the IsrAppendix. The compensation committee may granipleyees, officers, and directors options ui
Section 102 of the Ordinance (“Section 102 Optipresid to control holders (holding more than 10%h&f Companys outstanding voting shares
common stock) (the “Control Holders”), consultaatel other service providers options under Sect{groBthe Ordinance (“Section 3(i) OptionsThe
compensation committee may designate Section 1@@1®pas “Approved 102 Optionsidr which the options and shares upon exercise tisield i
trust and granted through a trustee, and as “Uiappr102 Options,for which the options and shares upon exerciseaddave to be held in trust.
described further below, the determination of thmpensation committee as to the taxation routbefricentive, the type of option and duration ofe
the option and shares upon exercise are held st tkill determine the tax consequences to the gpait. Of the Approved 102 Options,
compensation committee may grant options as “Wadoine Options,for which the options and shares upon exercise tedteld in trust for 1
months from the date of grant, or as “Capital Gaptions,”for which the options and shares upon exercise tmsteld in trust for 24 months from
date of grant. If the requirements of the Appro¥8@ Options are not met, the options are regardddnapproved 102 Options. Section 3(i) Options
the shares upon exercise may be held in trust sde@ending upon the agreement between the cosatien committee, optionee, and the truste
the trust.

Israeli participants can be granted other type pifons under the 2013 Plan, but some of them wijuire a preuling from the Israeli Te
Authorities in order to be deemed Approved 102 @i In addition, the compensation committee ib@ized to grant restricted stock and other ¢
incentives subject to restrictions as specifiedthiiy compensation committee. The compensation cdeeninhay grant to employees, officers,
directors such incentives under Section 102 ofQmdinance (“Section 102 Incentivesihd to Control Holders, consultants and other serprovider
such incentives under Section 3(i) of the OrdingfiBection 3(i) Incentives”).
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Vesting, Forfeiture, AssignmenThe compensation committee, in its sole discretivay determine that an award will be immediatedgted il
whole or in part, or that all or any portion mayt he vested until a date, or dates, subsequetd ttate of grant, or until the occurrence of onenore
specified events, subject in any case to the tefithe 2013 Plan. If the compensation committeeos@s conditions upon vesting, then, exce
otherwise provided below, subsequent to the datganft, the compensation committee may, in its dideretion, accelerate the date on which all ¢
portion of the award may be vested. “Full Value A8 (i.e., restricted stock or restricted stock unitettconstitute Performance Awards must ve:
earlier than one year after the date of grant,FauilValue Awards that are payable upon the conmaiedf future services must vest no earlier thaer
the three year period commencing on the date aftgiNotwithstanding the foregoing, the compensatiommittee may, in its sole discretion, accele
the vesting or waive any applicable restrictionigeefor such Full Value Awards, provided that thees of common stock subject to such awards
be Exempt Shares (as defined in the 2013 Plangsarduch acceleration or waiver occurs by reasdheoparticipant death, disability, retirement,
occurrence of a change in control. The number @it Shares is limited to 10% of the number of ehavailable for issuance under the 2013
For stock options granted pursuant to the Israplpekdix, unless otherwise provided in an award eagent, the options are subject to the follov
default vesting provisions: 1/4 of the optionedrskashall vest annually over a four-year perioditr@ng with the first anniversary of the date oéugt.

The compensation committee may impose on any awarthe time of grant or thereafter, such additiorsms and conditions as
compensation committee determines, including, withamitation, terms requiring forfeiture of awards the event of a participast'termination ¢
service. The compensation committee will specify gircumstances on which performance awards mafptfeited in the event of a termination
service by a participant prior to the end of a perfance period or settlement of awards. Exceptlarwise determined by the compensation comm
restricted stock will be forfeited upon a participa termination of service during the applicableriebn period. For stock options granted pursua
the Israeli Appendix, unless otherwise providedaim award agreement, the options are subject tdoltmving forfeiture provisions: (i) upon ai
termination of service, all unvested optioned shaee forfeited; (ii) upon a voluntary terminatiofservice by a participant, vested optioned st
terminate 30 days following the date of terminatidrservice; (iii) upon an involuntary terminatiof service by us, vested optioned shares termib@
days following the date of termination; (iv) upoteamination of service due to disability or thetiRégpant’s retirement with our consent, vested optic
shares terminate one year following the date ohsecmination of service; (v) upon a terminationsefrvice due to death, vested optioned sl
terminate two years from the date of death; angdypbn a termination of service for “caus@s(defined in the Israeli Appendix), all optiondthre:
terminate immediately.

Awards granted under the 2013 Plan generally arasgignable or transferable except by will or g flaws of descent and distribution, ex:
that the compensation committee may, in its digamednd pursuant to the terms of an award agreementit transfers of nonqualified stock option
SARs to (i) the spouse (or former spouse), childsegrandchildren of the participant (“Immediatenitiy Members”); {i) a trust or trusts for tt
exclusive benefit of such Immediate Family Membéii§; a partnership in which the only partners ét¢ such Immediate Family Members and/ol
entities which are controlled by Immediate Familgbers; (iv) an entity exempt from federal incompe pursuant to Section 501(c)(3) of the Coc
any successor provision; or (v) a split interesstror pooled income fund described in Section 2§22) of the Code or any successor provis
provided that (x) there shall be no consideratimmainy such transfer, (y) the applicable award ement pursuant to which such award is granted
be approved by the compensation committee and exysessly provide for such transferability andgalpsequent transfers of transferred awards
be prohibited except those by will or the laws e$dent and distribution.
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Adjustments Upon Changes in Capitalizatidn the event that any dividend or other distribat(whether in the form of cash, common st
other securities, or other property), recapital@atstock split, reverse stock split, rights offfigy; reorganization, merger, consolidation, spfit-spinoff,
split-off, combination, subdivision, repurchase, or exgeof shares of common stock or other securitfieseoCompany, issuance of warrants or ¢
rights to purchase shares of common stock or atbeurities of the Company, or other similar corpmtsansaction or event affects the fair valuen
award, then the compensation committee shall adjugtor all of the following so that the fair valoéthe award immediately after the transactio
event is equal to the fair value of the award imiaedly prior to the transaction or event (i) thenrher of shares and type of common stock (o
securities or property) which thereafter may be entiee subject of awards; (ii) the number of shams type of common stock (or other securitie
property) subject to outstanding awards; (iii) thenber of shares and type of common stock (or atbeurities or property) specified as the annugl pe
participant limitation under the 2013 Plan; (ivietloption price of each outstanding award; (v) theoant, if any, we pay for forfeited shares
accordance with the terms of the 2013 Plan; anxdtlte number of or exercise price of shares thdijestito outstanding SARs previously granted
unexercised under the 2013 Plan to the end thasahee proportion of our issued and outstandingesheommon stock in each instance shall re
subject to exercise at the same aggregate exgnic provided however, that the number of shafesommon stock (or other securities or prope
subject to any award shall always be a whole numi$etwithstanding the foregoing, no such adjustneatll be made or authorized to the extent
such adjustment would cause the 2013 Plan or ak stption to violate Section 422 of the Code octiea 409A of the Code. All such adjustme
must be made in accordance with the rules of aoyrgees exchange, stock market, or stock quotatigtem to which we are subject.

Amendment or Discontinuance of the 2013 Plarhe board of directors may at any time and frometto time, without the consent of
participants, alter, amend, revise, suspend, @odtinue the 2013 Plan in whole or in part, excptt no amendment for which stockholder appros
required either: (i) by any securities exchangatar-dealer quotation system on which the common stedikted or traded, or (i) in order for the 2I
Plan and incentives awardadder the 2013 Plan to continue to comply with Best162(m), 421, and 422 of the Code, including successors to su
Sections, or other applicable law, shall be effectinless such amendment is approved by the régjuisie of our stockholders entitled to vote thet
Any amendments made shall, to the extent deemeelssay or advisable by the compensation committeegpplicable to any outstanding awi
theretofore granted under the 2013 Plan, notwititstey any contrary provisions contained in any aagreement. In the event of any such amenc
to the 2013 Plan, the holder of any award outstandinder the 2013 Plan shall, upon request of émepensation committee and as a condition t
exercisability thereof, execute a conforming ameeuinin the form prescribed by the compensation citteento any award agreement relating the
Notwithstanding anything contained in the 2013 Rianthe contrary, unless required by law, no actiegarding amendment or discontinuance
adversely affect any rights of participants or gations of the Company to participants with respeciny awards granted under the 2013 Plan wi
the consent of the affected participant.

U.S. Federal Income Tax Consequences

The following is a brief summary of certain U.Sdégal income tax consequences relating to thedrdions described under the 2013 Ple
set forth below. This summary does not purportddrass all aspects of U.S. federal income taxaiiwh does not describe state, local, or foreig
consequences. This discussion is based upon posisif the Code and the treasury regulations issheceunder, and judicial and administra
interpretations under the Code and treasury regulat all as in effect as of the date hereof, alhafawhich are subject to change (possibly ¢
retroactive basis) or different interpretation.

Law Affecting Deferred Compensatiorin 2004, Section 409A was added to the Code galate all types of deferred compensation. Ii
requirements of Section 409A of the Code are nidfgd, deferred compensation and earnings thevabie subject to tax as it vests, plus an irgi
charge at the underpayment rate plus 1% and a 28%ilty tax. Certain performance awards, stock apti®ARS, restricted stock units, and ce
types of restricted stock are subject to Sectidhéf the Code.

Incentive Stock Options A participant will not recognize income at thené an ISO is granted. When a participant exercisesSO, .
participant also generally will not be requiredrécognize income (either as ordinary income orteapain). However, to the extent that the fair ked
value (determined as of the date of grant) of tharess with respect to which the participantSOs are exercisable for the first time during geal
exceeds $100,000, the ISOs for the shares over,@@vill be treated as nonqualified stock opticarsgd not ISOs, for federal tax purposes, an
participant will recognize income as if the ISOsrev@onqualified stock options. In addition to tlweigoing, if the fair market value of the shi
received upon exercise of an ISO exceeds the eeeqmice, then the excess may be deemed a taxemeéeadjustment for purposes of the fec
alternative minimum tax calculation. The federakalative minimum tax may produce significant tapercussions depending upon the particigant’
particular tax status.
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The tax treatment of any shares acquired by exedfian 1ISO will depend upon whether the particighsposes of his or her shares prior to
years after the date the 1ISO was granted or one after the shares were transferred to the pasitigreferred to as the “Holding Period1j.a
participant disposes of shares acquired by exeofisa ISO after the expiration of the Holding Bdriany amount received in excess of the partitipan
tax basis for such shares will be treated as gbam-or longterm capital gain, depending upon how long theigipeint has held the shares. If the am
received is less than the participant’s tax basistich shares, the loss will be treated as shori-br longterm capital loss, depending upon how |
the participant has held the shares.

If the participant disposes of shares acquired Xsrase of an 1SO prior to the expiration of theldiiog Period, the disposition will |
considered a “disqualifying dispositionf’the amount received for the shares is greatan the fair market value of the shares on the ésedate, the
the difference between the 1SOéxercise price and the fair market value of tiees at the time of exercise will be treated diary income for the te
year in which the “disqualifying disposition” ocaurThe participans basis in the shares will be increased by an atequml to the amount treatec
ordinary income due to such “disqualifying dispmsit” In addition, the amount received in such tgialifying disposition” over the participast’
increased basis in the shares will be treated pisatgain. However, if the price received for smacquired by exercise of an I1SO is less tharfiatih
market value of the shares on the exercise datetendisposition is a transaction in which the ipgrant sustains a loss which otherwise wouli
recognizable under the Code, then the amount oharyglincome that the participant will recognizethe excess, if any, of the amount realized ol
“disqualifying disposition” over the basis of theases.

Nonqualified Stock OptionsA patrticipant generally will not recognize incoraé the time a nonqualified stock option is grantéthen
participant exercises a nonqualified stock opttbe, difference between the option price and anhérignarket value of the shares of common stoc
the date of exercise will be treated as compensadixable as ordinary income to the participane phrticipants tax basis for the shares acquired u
a nonqualified stock option will be equal to theiop price paid for such shares, plus any amourisided in the participarg’income as compensati
When a participant disposes of shares acquiredkéncise of a nonqualified stock option, any amaegeived in excess of the participantax basis fc
such shares will be treated as short-term or kengy capital gain, depending upon how long theigggnt has held the shares. If the amount reces
less than the participant’s tax basis for such eshathe loss will be treated as short-term or lwmrg: capital loss, depending upon how long
participant has held the shares.

Special Rule if Option Price is Paid for in Shard$ a participant pays the option price of a noalified stock option with previouslgwnec
shares of our common stock and the transactiontiga isqualifying disposition of shares previouastguired under an ISO, the shares received eo
the number of shares surrendered are treated &sghlaen received in a tax-free exchange. Thegpgatit’s tax basis and holding period for th
shares received will be equal to the participatdXx basis and holding period for the shares sdened. The shares received in excess of the nuof
shares surrendered will be treated as compenstti@ble as ordinary income to the participant ® éixtent of such sharefdir market value. Tr
participant’s tax basis in such shares will be étmaheir fair market value on the date of exeggiand the participargt’holding period for such sha
will begin on the date of exercise.

If the use of previously acquired shares to payetkercise price of a nonqualified stock option ¢ibaies a disqualifying disposition of sha
previously acquired under an ISO, the participaitithvave ordinary income as a result of the disdymlg disposition in an amount equal to the exaoaf
the fair market value of the shares surrendere#ricined at the time such shares were originaliyuaed on exercise of the ISO, over the aggre
option price paid for such shares. As discussedalmdisqualifying disposition of shares previgustquired under an ISO occurs when the partic
disposes of such shares before the end of the ipleriod. The other tax results from paying thereise price with previouslgwned shares are
described above, except that the participant'stsis in the shares that are treated as havingrbeeived in a tafree exchange will be increased by
amount of ordinary income recognized by the paréint as a result of the disqualifying disposition.
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Restricted StockA participant who receives a grant of restricsgatk generally will recognize as ordinary incothe éxcess, if any, of the f
market value of the shares granted as restrictezk stt such time as the shares are no longer dubjéarfeiture or restrictions, over the amounidpaf
any, by the participant for such shares. Howevearéicipant who receives restricted stock may makelection under Section 83(b) of the Code w
30 days of the date of transfer of the sharesdogmize ordinary income on the date of transfahefshares equal to the excess of the fair maiat
of such shares (determined without regard to tericions on such shares) over the purchase gfieay, of such shares. If a participant doesmake
an election under Section 83(b) of the Code, therparticipant will recognize as ordinary incomg dividends received with respect to such shar¢
the time of the sale of such shares, any gain &8 tealized by the participant will be treated #isee short-term or longerm capital gain (or los
depending on the holding period. For purposes tdrdgning any gain or loss realized, the partictpaitax basis will be the amount previously taxals
ordinary income, plus the purchase price paid kypdrticipant, if any, for such shares.

Stock Appreciation RightsGenerally, a participant who receives a stand@l8AR will not recognize taxable income at theetithe stand-
alone SAR is granted, provided that the SAR is gefrom or complies with Section 409A of the Codfean employee receives the apprecia
inherent in the SARs in cash, the cash will be daas ordinary income to the recipient at the titris received. If a recipient receives the apptemi
inherent in the SARs in stock, the spread betwéentlten current market value and the grant pricany, will be taxed as ordinary income to
employee at the time it is received. In generarahwill be no U.S. federal income tax deductidove¢d to us upon the grant or termination of S/
However, upon the exercise of a SAR, we will bétkewat to a deduction equal to the amount of ordiriacome the recipient is required to recognize
result of the exercise.

Other Awards In the case of an award of restricted stock upigsformance awards, dividend equivalent rightsgtber stock or cash awar
the recipient will generally recognize ordinary énge in an amount equal to any cash received anéathenarket value of any shares received ot
date of payment or delivery, provided that the aliarexempt from or complies with Section 409A oé Code. In that taxable year, we will recer
U.S. federal income tax deduction in an amount Etuidne ordinary income which the participant heasognized.

U.S. Federal Tax WithholdingAny ordinary income realized by a participant mpbe exercise of an award under the 2013 Planhifest tc
withholding of U.S. federal, state, and local in@tax and to withholding of the participasshare of tax under the Federal Insurance Cotitibéct
and the Federal Unemployment Tax Act. To satisfiefal income tax withholding requirements, we \wdlve the right to require that, as a conditic
delivery of any certificate for shares of commoacgtor the registration of the shares in the pigdict's name, the participant remit to us an am
sufficient to satisfy the withholding requiremensdternatively, we may withhold a portion of theashs (valued at fair market value) that other
would be issued to the participant to satisfy alpart of the withholding tax obligations or mafywie consent in writing, accept delivery of shangth
an aggregate fair market value that equals or ebscelee required tax withholding payment. Withhotidoes not represent an increase ir
participants total income tax obligation, since it is fullyedited toward his or her tax liability for the yeAdditionally, withholding does not affect 1
participant's tax basis in the shares. Compensatioome realized and tax withheld will be reflectea Forms W2 supplied by us to employees
January 31 of the succeeding year. Deferred comagiensthat is subject to Section 409A of the Codk e subject to certain federal income
withholding and reporting requirements.

Tax Consequences to the Compaifip the extent that a participant recognizes @mdincome in the circumstances described aboveyiee
entitled to a corresponding deduction provided,tiaatong other things, the income meets the teseadonableness, is an ordinary and nece
business expense, is not an “excess parachute p#ymithin the meaning of Section 280G of the Code, &ndot disallowed by the $1,000,(
limitation on certain executive compensation urlection 162(m) of the Code.

Million Dollar Deduction Limit and Other Tax Matter We may not deduct compensation of more than $]1000 that is paid to an individt
who, on the last day of the taxable year, is eitharprincipal executive officer or an individuahwis among the three highest compensated offfoe
the taxable year (other than the principal exeeutifficer or the principal financial officer). Thienitation on deductions does not apply to certgjpe:
of compensation, including qualified performancedthcompensation, and only applies to compenspta@hby a publiclyaded corporation (and r
compensation paid by narerporate entities). To the extent that we deteentirat Section 162(m) of the Code will apply to amyards granted pursui
to the 2013 Plan, we intend that such awards weélicbnstructed so as to constitute qualified perforcebased compensation and, as such, wi
exempt from the $1,000,000 limitation on deductitenpensation.

36




If an individual’s rights under the 2013 Plan aceederated as a result of a change in control hadndividual is a “disqualified individual”
under Section 280G of the Code, the value of ach siecelerated rights received by such individuay ime included in determining whether or not ¢
individual has received an “excess parachute paymerder Section 280G of the Code, which could reisult) the imposition of a 20% federal exc
tax (in addition to federal income tax) payablethg individual on the value of such accelerateditsgand (ii) the loss by us of a compens:
deduction.

Israeli Income Tax Consequences

The following description of the Israel income teonsequences of awards under Israeli Appendix @f2til3 Plan is general and does
purport to be complete.

Pursuant to the current Section 102 of the Ordieamtich came into effect on January 1, 2003, ogtishares and other securities (inclu
restricted shares) (together “Options”) may be gpdrhrough a trusteeig., Approved 102 Options) or not through a trustée.(, Unapproved 1C
Options). The following is a brief discussion oéttax consequences applicable to both types ofd®etd2 Options.

Grant Through a Truste®ptions granted through a trustee and held in #ustmade either through the capital gains taxtfae. , Capita
Gains Options) or the compensation income tax tfaek, Work Income Options). Capital Gains Options andrkincome Options can be granted ¢
through a trustee. Under the capital gains taxkfriwe Capital Gains Options and the underlyingeh&ave to be held in trust for at least 24 mc
from their date of grant. Any gain made on the sdilshares following the 24 month period is subjeca capital gains tax at a current rate of 29%
amount of gain is the difference between the galeseeds from the sale of shares and the exerdise gaid for such shares. Generally, Capital C
Options are not taxed on their date of grant. Hewew the event that the exercise price of théoogtis less than the fair market value of our cam
stock on the date of grant, a portion of the gailh ve deemed compensation income, taxable at #ieomal marginal tax rate of the participant.
payment of such tax is made at the time of exerofsthe Capital Gains Options. The portion of tlengthat is deemed compensation income i
difference between the average value of the sleréisted on the stock exchange during thel@@period prior to the date of grant and the @serprice
of the option. If the Capital Gains Options or threlerlying shares of such options are sold byristée or transferred from the trustee to the heinef
before the end of the 24 month period, any resgiticome (cash or equivalent) is taxed as compemsaicome. If the options have not been exerc
and transferred from the trustee to the beneficitmy taxable amount of income is the value ofapgon. If the options have been exercised, thalik
amount of income is the difference between the egage fair market value of the shares at the tifrmuch sale or transfer and the aggregate ex
price paid for such shares.

Under the compensation income tax track, the Wodone Options and the underlying shares have toelikin trust for at least 12 mon
from their date of grant. Any gain made on the sdlshares is subject to compensation income taReapersonal marginal tax rate of the respe
participant; the amount of gain is the differenedween the sales proceeds from the sale of shatktha exercise price paid for such shares. )
Income Options are not taxed on their date of graat rather when the options or the underlyingretiaf such options are sold by the truste
transferred from the trustee to the beneficiarysécth time, if the options have not been exercigerlfaxable amount of income is value of the aptit
the options have been exercised, the taxable anoduntome is the difference between the aggrefgatenarket value of the shares at the time of
sale or transfer and the aggregate exercise paickfpr such shares.

A corporate tax deduction is available for the evgpl in the tax year in which tax is withheld. Tdeductible amount is equal to any am«
included by a participant as compensation incomeegt when a participant is granted Capital Gaipsidds, including in the event that such Ca|
Gains Options or the underlying shares of suchoaptiare sold by the trustee or transferred fromtiigtee to the beneficiary before the end o
applicable 24 month period. In such event, anyltiesuincome to the participant is deemed to be pensation income for tax purposes, but there w
be no corresponding corporate tax deduction aVail@bthe employer.

37




Grant Not Through a Trustetn the case of options not made through a trutéee shares are nomarketable securities, the option will no
subject to tax at the date of grant of the optiothe exercise of the option. However, ordinaryoime tax will be payable upon the sale of the sl
acquired upon exercise of the option. The taxatsieumt will be the sales proceeds less the aggregateise price paid by the participant. If thersk
covered by the option have a market value, thewdhee of the option is treated as compensatioonte; and subject to tax at the date of grant. Tis
no tax upon the exercise of the option. Howevepjtahgains tax will be payable on the sale of siares upon exercise of the option. The ta
amount will be the sales proceeds, less the vhkiantas taxed at the date of grant and the aggregatcise price paid by the participant.

Grant of Section 3(i) Option$ptions under Section 3(i) of the Ordinance maygkented to Control Holders, consultants and colirtig
stockholders (which are excluded from the term eygés under Section 102 of the Ordinance). Grantgtions for shares which are namarketabl
are not taxed under the income tax rules on the afagrant, but such event creates VAT liabilitowever, they are subject to tax at the time of ege
at the ordinary income tax rate, and at the dap shares or sold at the capital gains tax rate.difference between the fair market value of thareh ¢
the time of exercise and the exercise price isdatehe ordinary income tax rate. Any gain abavehsvalue at the time of sale of the shares isdta
the capital gains rate. Grants of options for sharkich have a market value are subject to tavherdate of grant, exercise of the option, and #e s
the shares. The value of the option is taxed ord#te of grant at the ordinary income tax rate. difference between the fair market value of tharsl
at the time of exercise and the sum of the exenmig® and the amounts previously taxed at grantaxed at the ordinary income tax rate. Any
above such value at the time of sale of the sharasxed at the capital gains rate.

Restricted StockIn the event that restricted stock is issued uiGdmtion 102 of the Ordinance and held with a tejdtee tax treatment to 1
stockholder will be the same as that of Approved Options. If restricted stock is granted underti®acl02 of the Ordinance without being held |
trustee, or through the Section 3(i) of the Ordo®rthe stockholder will have to get a tax rulingnfi the Israeli Tax Authority for the postponemef
the tax event arising from the issuance of theiost stock, from the restricted stock issuande tlathe date when the restriction on the restiistoc!
is removed, otherwise it might cause an immedaateevent to the stockholder with an immediate wittling tax obligation of the Company.

Other Stock IncentivesAll other incentives under the Israeli Plan né&gedruling from the Israeli Tax Authority for thestponement of the t
event arising from the issuance thereof. Otherdtisee is an immediate tax event.

New Plan Benefits

We cannot currently determine the benefits or nunolbshares subject to awards that may be grantéiki future to eligible participants un
the 2013 Plan because the grant of awards and tdrsueh awards are to be determined in the seleretion of the compensation committee.

The market value of our common stock is $3.52 paresbased on the closing price of our common stodRctober 28, 2013.
Vote Required

The affirmative vote of the holders of a majorifytiee shares of our voting securities represemezkirson or by proxy at the Annual Meeting
entitled to vote on such proposal that vote foagainst such proposal is required for the approfvdie 2013 Plan.

The Board of Directors recommends a votEOR the 2013 Plan.
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PROPOSAL 3: RATIFICATION OF APPOINTMENT OF KESSELMAN & KESSELMAN, CERTIFIED PUB LIC ACCOUNTANTS, AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee of our board of directors hgsointed Kesselman & Kesselman, Certified Publicéuntants, a member of
PricewaterhouseCoopers International Limited, asridependent registered public accounting firntHiersix month transition period ending December
31, 2013, subject to stockholder ratification. Gap@mber 16, 2013, the Company’s board of dire@ppsoved a change in our fiscal year-end from
June 30 to December 31. We plan to report our Girghmesults for the six month transition perioddafy 1, 2013 through December 31, 2013 on a
Transition Report on Form 10-K/T and to thereafilerreports for each twelve month period endedédelger 31 of each year beginning with the twelve
month period ended December 31, 2014.

Kesselman served as our independent registere @aduaiounting firm for the twelve month period eddeine 30, 2013, the six month period
ended June 30, 2012 and the twelve month perioddeBecember 31, 2011. Representatives of Kessehiflamot be present at the Annual Meeting,
will not have the opportunity to make a stateméttiey so desire and will not be available to respto appropriate questions.

The fees billed for professional services provitteds by Kesselman for the twelve month period dnlime 30, 2013, the six month period
ended June 30, 2012, the twelve month period edded 30, 2012 and the twelve month period ende@mber 31, 2011 are described below.

Audit Fees

Kesselman billed us audit fees in the aggregateuatraf $290,000 for the twelve month period endankJ30, 2013, $155,000 for the six
month period ended June 30, 2012, $255,000 fomtbkre month period ended June 30, 2012 and $205d@0he twelve month period ended
December 31, 2011. These fees relate to the aluditrannual financial statements and the reviewwfinterim quarterly financial statements.

Audit-Related Fees

Kesselman billed us audiélated fees in the aggregate amount of $135,00théotwelve month period ended June 30, 2013,08®0for the si»
month period ended June 30, 2012, $60,000 fortbévé month period ended June 30, 2012 and $106¢3aBe twelve month period ended December
31, 2011. The fees in 2013 related to the perfoomaf audit-related services for our registratitaiesnent on Form S-1 initially filed with the SE@ o
September 24, 2012 and amendments thereto. Thanf@842 related to the performance of audit-relatervices for our registration statement on Form
S-1 initially filed with the SEC on May 17, 2012caamendments thereto. The fees in 2011 relatdtketparformance of audit-related services for our
registration statement on FormlSnitially filed with the SEC on June 16, 2011,eamments thereto and documentation of processescentibls relate
to Sarbanes-Oxley Act compliance.

Tax Fees

Kesselman billed us tax fees in the aggregate atau$b5,500 for the twelve month period ended J8®e2013, $44,000 for the six month
period ended June 30, 2012, $59,000 for the twalesth period ended June 30, 2012 and $26,000 éamtblve month period ended December 31,
2011. These fees relate to professional servicegered for tax compliance, tax advice and tax plenn
All Other Fees

Kesselman did not bill us for any other fees fa tivelve month period ended June 30, 2013, thmsixth period ended June 30, 2012 or the

twelve month period ended December 31, 2011.
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For the portion of the fiscal year ended Decemidei2811 prior to our formation of the audit come¥it the board of directors considered the
audit fees, audit-related fees, tax fees and déeesr paid to our accountants, as disclosed abadedetermined that the payment of such fees was
compatible with maintaining the independence ofabeountants. Our audit committee pre-approvesualiting services, internal contraated service
and permitted non-audit services (including thes faed terms thereof) to be performed for us byimdependent auditor, except for de minimis raorahl
services that are approved by the audit committiee o the completion of the audit. The audit coittee may form and delegate authority to
subcommittees consisting of one or more membersaperopriate, including the authority to grant-pporovals of audit and permitted non-audit
services, provided that decisions of such subcotaentb grant pre-approvals is presented to theafidit committee at its next scheduled meetingoAll
the fees disclosed above incurred after the foonatf the audit committee were pre-approved byathgit committee.

Approval of Independent Registered Public Accountig Firm Services and Fees

The board of directors requests that stockhold#ify the appointment of Kesselman as the indepenegistered public accounting firm to
conduct the audit of our financial statements lfi@r $ix month transition period ending December2B13. In the event that the stockholders faikiify
the selection, the audit committee will reconsidiether or not to continue to retain that firm. Eviethe selection is ratified, the audit commiiteeits
discretion, may direct the appointment of a différi@dependent registered public accounting firrarat time during the fiscal year if the audit
committee determines that such a change could theibest interest of our stockholders.

Vote Required
The affirmative vote of the holders of a majorifytie shares of our voting securities represenmtgzkerson or by proxy at the Annual Meeting

entitled to vote on such proposal that vote foageinst such proposal is required to adopt thequago ratify the appointment of Kesselman as our
independent registered public accounting firm Far $ix month transition period ending December2813.

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

The board of directors knows of no other businedsetbrought before the Annual Meeting. If, howeweery other business should properly
come before the Annual Meeting, the persons nam#éuei accompanying proxy will vote the proxy in @aance with applicable law and as they may
deem appropriate in their discretion, unless dé@dty the proxy to do otherwise.

SUBMISSION OF FUTURE STOCKHOLDER PROPOSALS

Pursuant to rules of the SEC, a stockholder whenitié to present a proposal at our next annual ngeetistockholders and who wishes the
proposal to be included in the proxy statementtiat meeting must submit the proposal to us inimgito the attention of the Secretary at InspireMD,
Inc., 800 Boylston Street, 18Floor, Boston, Massachusetts 02199. The proposst brureceived no later than July 10, 2014, aftéclvdate such
stockholder proposal will be considered untimelypc®holders wishing to submit proposals to be presédirectly at the annual meeting instead of for
inclusion in next year's proxy statement must fallihe submission criteria and deadlines set fortbur Amended and Restated Bylaws. To be timely in
connection with our next annual meeting, such ek$tolder proposal must be received by our Secretboyr principal executive offices between
August 24, 2014 and September 23, 2014. In ligluofchange in fiscal year end, we expect to haldne@xt annual meeting of stockholders earlier in
the calendar year than this year’s annual meegind the dates above will likely change. We willcthse updated dates for the submission of proposals
when we determine the date of the next annual mggeti

A copy of InspireMD, Inc.’s Annual Report on ForfK for the fiscal year ended June 30, 2013 is laéeé without charge (except for

exhibits, which are available upon payment of estewable fee) upon written request to InspireMD, ,|800 Boylston Street, 16th Floor, Boston,
Massachusetts 0219
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ANNEX A
INSPIREMD, INC.
2013 LONG-TERM INCENTIVE PLAN

The InspireMD, Inc. 2013 Long-Term Incentive Pldhe(” Plan ") was adopted by the Board of Directors of InspireMiiz., a Delawal
corporation (the ‘Company”), effective as of October 25, 2013, subject tprapal by the Company’s stockholders.

ARTICLE 1
PURPOSE

The purpose of the Plan is to attract and retagnstirvices of key Employees, key Contractors, antsi@e Directors of the Company anc
Subsidiaries (together, theGroup ") and to provide such persons with a proprietaryr@gein the Company through the granting of Inaenttocl
Options, Nonqualified Stock Options, Stock Appréoia Rights, Restricted Stock, Restricted StocktslnPerformance Awards, Dividend Equiva
Rights, and Other Awards, whether granted singlyn @ombination, or in tandem, that will:

(a increase the interest of such pergotise Group’s welfare;
(b) furnish an incentive to such persanedntinue their services for the Company or itbsdiaries; and
(c) provide a means through which the @rolay attract able persons as Employees, Contsaetnd Outside Directors.

This Plan is intended serve as an “umbretigih for the Company and the entire Group worldwiligerefore, if so required, appendices me
added to the Plan for the various internationalsRiiaries in order to accommodate local regulativag do not correspond to the scope of the Pl
the discretion of the Board. Any such appendicestthe Company approves for purposes of usingRtais for an international Subsidiary will not aft
the terms of this Plan for any other country.

Attached hereto as Appendixig the InspireMD, Inc. 2013 Employee Stock Inceat®Rlan (the ‘Israeli Plan”), designated for the purpose
making grants pursuant to Sections 102 and 3(ih@fisraeli Income Tax Ordinance (New Version), 186 Israeli employees and officers of the Gi
and any other service providers or control holdéthe Company who are subject to Israeli Income. Ta

With respect to Reporting Participants, the Plath @htransactions under the Plan are intendeamopty with all applicable conditions of Ri
16b-3 promulgated under the Exchange Act. To the exdegtprovision of the Plan or action by the Comedtfails to so comply, such provisior
action shall be deemed null and vaid initio, to the extent permitted by law and deemed adigdapthe Committee.

ARTICLE 2
DEFINITIONS

For the purpose of the Plan, unless the contexiires)otherwise, the following terms shall haveneanings indicated:




2.1 “Applicable Law” means all legal requirements relating to the adstriiion of equity incentive plans and the issuaane
distribution of shares of Common Stock, if any, endpplicable corporate laws, applicable securit@ss, the rules of any exchange or indeale
guotation system upon which the Compangecurities are listed or quoted, the rules of famgign jurisdiction applicable to Incentives gteah tc
residents therein, and any other applicable laie, ourestriction.

2.2 “Award” means the grant of any Incentive Stock Option, Niatified Stock Option, Restricted Stock, SAR, Riet#d Stock Unit:
Performance Award, Dividend Equivalent Right or &tlAward, whether granted singly or in combinat@nin tandem (each individually referrec
herein as an Incentive”).

2.3 “Award Agreement means a written agreement between a Participantren@ompany which sets out the terms of the gvéuatr
Award.

2.4 “Award Period” means the period set forth in the Award Agreememind which one or more Incentives granted undeAamard
may be exercised.

2.5 “Board” means the board of directors of the Company.

2.6 “Change in Control” means any of the following, except as otherwiseviplel herein: (i) any consolidation, merger or &
exchange of the Company in which the Company ighmtcontinuing or surviving corporation or pursumwhich shares of the CompasyCommol
Stock would be converted into cash, securitiestberoproperty, other than a consolidation, mergeshtare exchange of the Company in whict
holders of the Company’Common Stock immediately prior to such transactiave the same proportionate ownership of CommtoekSof the
surviving corporation immediately after such trasigm; (i) any sale, lease, exchange or othersfiem(excluding transfer by way of pledge
hypothecation) in one transaction or a series latted transactions, of all or substantially alltieé assets of the Company; (iii) the stockholdérhe
Company approve any plan or proposal for the ligtich or dissolution of the Company; (iv) the ceisseaof control (by virtue of their not constitugire
majority of directors) of the Board by the indivals (the “Continuing Directors”) who (x) at the date of this Plan were director§ydbecome directo
after the date of this Plan and whose electionoomnination for election by the Company’s stockhodderas approved by a vote of at least tviods (2/:
rdsy of the directors then in office who were direstat the date of this Plan or whose election orination for election was previously so approved
the acquisition of beneficial ownership (within thieaning of Rule 138-under the Exchange Act) of an aggregate of fitiycent (50%) or more of t
voting power of the Company’s outstanding votingusiies by any person or group (as such term éslus Rule 13d under the Exchange Act) w
beneficially owned less than fifty percent (50%)tloé voting power of the Company’s outstanding mptsecurities on the date of this Plan; provided
however, that notwithstanding the foregoing, an acquisitéhall not constitute a Change in Control hereuifdie acquirer is (X) a trustee or ot
fiduciary holding securities under an employee fiepé&n of the Company and acting in such capagitya Subsidiary of the Company or a corporz
owned, directly or indirectly, by the stockholdaisthe Company in substantially the same propostias their ownership of voting securities of
Company or (z) any other person whose acquisiti@hares of voting securities is approved in adednca majority of the Continuing Directors; or)
in a Title 11 bankruptcy proceeding, the appointiaéra trustee or the conversion of a case invgltitre Company to a case under Chapter 7.

Notwithstanding the foregoing provisions of thiscéen 2.6, if an Award issued under the Plan is subjecteoti®n 409A of the Code, then

event shall not constitute a Change in Controlpiamposes of such Award under the Plan unless susht @lso constitutes a change in the Company’
ownership, its effective control or the ownershiasubstantial portion of its assets within theanmieg of Section 409A of the Code.
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2.7 “Code” means the United States Internal Revenue Cod®86, as amended.

2.8 “Committee” means the committee appointed or designated &\Bttard to administer the Plan in accordance witticke 3 of this
Plan.

2.9 “Common StockK means the common stock, par value $0.0001 per shaieh the Company is currently authorized to ésseu ma
in the future be authorized to issue, or any sé&earinto which or for which the common stock oé tBompany may be converted or exchanged, :
case may be, pursuant to the terms of this Plan.

2.10 ‘Company” means InspireMD, Inc., a Delaware corporatiord any successor entity.

2.11 “Contractor” means any natural person, who is not an Emplogsgleringbona fideservices to the Company or a Subsidiary,
compensation, pursuant to a written independertractor agreement between such person (or any emtiploying such person) and the Company
Subsidiary, provided that such services are naterssd in connection with the offer or sale of siém in a capital raising transaction and do riceatly
or indirectly promote or maintain a market for thempany’s securities.

2.12 ‘Corporation” means any entity that (i) is defined as a corponatinder Section 7701 of the Code and (ii) is then@any or is in &
unbroken chain of corporations (other than the Camygp beginning with the Company, if each of thepooations other than the last corporation ir
unbroken chain owns stock possessing a majorithetotal combined voting power of all classestotk in one of the other corporations in the ct
For purposes of clause (ii) hereof, an entity shaltreated as a “corporation” if it satisfies tfedinition of a corporation under Section 7701tef Code.

2.13 “Date of Grant” means the effective date on which an Award is m@da Participant as set forth in the applicable A
Agreement; provided, however, that solely for pgg®of Section 16 of the Exchange Act and the anelsregulations promulgated thereunder, the
of Grant of an Award shall be the date of stockaoldpproval of the Plan if such date is later ttreneffective date of such Award as set forth i
Award Agreement.

2.14 “Dividend Equivalent Right’ means the right of the holder thereof to receiveslits based on the cash dividends that would
been paid on the shares of Common Stock speciiitiiei Award if such shares were held by the Pasdidi to whom the Award is made.

2.15 “Employee” means a common law employee (as defined in accoedaith the Regulations and Revenue Rulings theticatle
under Section 3401(c) of the Code) of the Compargny Subsidiary of the Company; providdibwever, in the case of individuals whose employn
status, by virtue of their employer or residenseot determined under Section 3401(c) of the Ctgimployee”shall mean an individual treated as
employee for local payroll tax or employment pugsby the applicable employer under Applicable famthe relevant period.

2.16 “Exchange Act’ means the United States Securities Exchange At®84, as amended.

2.17 “Executive Officer” means an officer of the Company or a Subsidiarjject to Section 16 of the Exchange Act orcaveret
employee” as defined in Section 162(m)(3) of thel€o




2.18 “Fair Market Value " means, as of a particular date, (a) if the shafeSammon Stock are listed on any established nal
securities exchange, the closing sales price paresbf Common Stock on the consolidated transaagporting system for the principal securi
exchange for the Common Stock on that date, dingife shall have been no such sale so reporteldadidate, on the last preceding date on which &
sale was so reported; (b) if the shares of ComntonkSare not so listed, but are quoted on an autnguotation system, the closing sales prict
share of Common Stock reported on the automatethtiolo system on that date, or, if there shall haeen no such sale so reported on that date,
last preceding date on which such a sale was swotes]j (c) if the Common Stock is not so listedjaoted, the mean between the closing bid and .
price on that date, or, if there are no quotatiawvailable for such date, on the last preceding dateshich such quotations shall be available, psntec
by the OTC Bulletin Board operated by the Financiaustry Regulation Authority, Inc. or the OTC Mark&roup Inc., formerly known as Pink O
Markets Inc.; or (d) if none of the above is applicable, suatoant as may be determined by the Committee (actinghe advice of an Independ
Third Party, should the Committee elect in its sdikeretion to utilize an Independent Third Pardy this purpose), in good faith, to be the fair ked
value per share of Common Stock. The determinatidrair Market Value shall, where applicable, be@mpliance with Section 409A of the Code.

2.19 “Incentive” is defined in_Section 2.Rereof.

2.20 “Incentive Stock Optiori means an incentive stock option within the meamih§ection 422 of the Code, granted pursuant &
Plan.

2.21 “Independent Third Party’ means an individual or entity independent of thenfany having experience in providing investn

banking or similar appraisal or valuation servie@sl with expertise generally in the valuation ofuséies or other property for purposes of thisrk
The Committee may utilize one or more IndependdmtdiParties.

2.22 “Nonqualified Stock Option” means a nonqualified stock option, granted purst@nhis Plan, which is not an Incentive St
Option.
Stock 2.23 “‘Option Price” means the price which must be paid by a Particippoh exercise of a Stock Option to purchase aestfa€ommo
tock.
2.24 ‘Other Award” means an Award issued pursuant to Sectiorhér@of.
2.25 ‘Outside Director’ means a director of the Company who is not an leyge or a Contractor.
2.26 “Participant ” means an Employee or Contractor of the Company Sulasidiary or an Outside Director to whom an Awes

granted under this Plan.

2.27 “Performance Award’ means an Award hereunder of cash, shares of Con8tauk, units or rights based upon, payable i
otherwise related to, Common Stock pursuant toi&eét 7hereof.

2.28 ‘Performance Goal means any of the goals set forth in Section Gié@of.

2.29 ‘Plan” means this InspireMD, Inc. 2013 Long-Term InceatPlan, as amended from time to time.
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2.30 ‘Reporting Participant’ means a Participant who is subject to the repgrtequirements of Section 16 of the Exchange Act.

231 “Restricted Stock means shares of Common Stock issued or transfféor@ Participant pursuant to Section 6f4his Plan whic
are subject to restrictions or limitations settidrt this Plan and in the related Award Agreement.

2.32 “Restricted Stock Unit§ means units awarded to Participants pursuantetdiéh 6.6hereof, which are convertible into Comn
Stock at such time as such units are no longeesuty restrictions as established by the Committee

2.33 “Retirement’ means any Termination of Service solely due toement upon or after attainment of age sifttqe- (65), or permitte
early retirement as determined by the Committeeyvided , however, in the case of Participants who reside in theoRean Economic Are
“Retirement”shall mean any Termination of Service as of a tiay are eligible for mandatory retirement bendfitsler local law, without regard
age.

2.34 “SAR” or “ Stock Appreciation Right means the right to receive an amount, in cash a@iimmmon Stock, equal to the exces
the Fair Market Value of a specified number of sBasf Common Stock as of the date the SAR is eseuicfor, as provided in the Award Agreem
converted) over the SAR Price for such shares.

2.35 “SAR Price” means the exercise price or conversion price ofi share of Common Stock covered by a SAR, detednamethe
Date of Grant of the SAR.

2.36 “Stock Option” means a Nonqualified Stock Option or an Incen®teck Option.

2.37 “Subsidiary ” means (i) any corporation in an unbroken chain afperations beginning with the Company, if eachtiod
corporations other than the last corporation inuhbroken chain owns stock possessing a majorithetotal combined voting power of all classe
stock in one of the other corporations in the chéipany limited partnership, if the Company aryacorporation described in item (i) above ow
majority of the general partnership interest anehaority of the limited partnership interests datitto vote on the removal and replacement o
general partner, and (iii) any partnership or leditliability company, if the partners or membersrédof are composed only of the Company,
corporation listed in item (i) above or any limitpdrtnership listed in item (ii) above.Subsidiaries” means more than one of any such corpora!
limited partnerships, partnerships or limited llapicompanies.

2.38 “Termination of Servicé€ occurs when a Participant who is (i) an EmployethefCompany or any Subsidiary ceases to serva
Employee of the Company and its Subsidiaries, figrraason; (ii) an Outside Director of the Company Subsidiary ceases to serve as a directore
Company and its Subsidiaries for any reason; praiContractor of the Company or a Subsidiary esds serve as a Contractor of the Company a
Subsidiaries for any reason. Except as may be sacesr desirable to comply with applicable fedenastate law, a “Termination of Servicghall no
be deemed to have occurred when a Participant s/ao Employee becomes an Outside Director or Cadptrar vice versa. If, however, a Particif
who is an Employee and who has an Incentive Stqatlo® ceases to be an Employee but does not suffermination of Service, and if that Particif
does not exercise the Incentive Stock Option withstime required under Section 422 of the Codmugeasing to be an Employee, the Incentive ¢
Option shall thereafter become a Nonqualified Stogkion. Notwithstanding the foregoing provisiorighis Section 2.38in the event an Award isstL
under the Plan is subject to Section 409A of thdeCthen, in lieu of the foregoing definition amdthe extent necessary to comply with the requirge
of Section 409A of the Code, the definition of “Trénation of Service” for purposes of such Awardlksha the definition of “separation from service”
provided for under Section 409A of the Code andrégrilations or other guidance issued thereunder.
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2.39 “Total and Permanent Disability’ means a Participant is qualified for long-ternsability benefits under the Compaayoi
Subsidiarys disability plan or insurance policy; or, if nocduplan or policy is then in existence or if thetRgant is not eligible to participate in st
plan or policy, that the Participant, because plfigsical or mental condition resulting from boditjury, disease, or mental disorder, is unableedqrn
his or her duties of employment for a period of @x continuous months, as determined in good fajtthe Committee, based upon medical repol
other evidence satisfactory to the Committee; gledihat, with respect to any Incentive Stock Option, Ta@atd Permanent Disability shall have
meaning given it under the rules governing Incen®tock Options under the Code. Notwithstandingahegoing provisions of this Section 2.3 the
event an Award issued under the Plan is subje&eition 409A of the Code, then, in lieu of the fmi@g definition and to the extent necessal
comply with the requirements of Section 409A of @ede, the definition of “Total and Permanent Disgt for purposes of such Award shall be
definition of “disability” provided for under Secth 409A of the Code and the regulations or othé&ance issued thereunder.

ARTICLE 3
ADMINISTRATION

3.1 General Administration; Establishment of Committee.Subject to the terms of this Article,3he Plan shall be administered by
Board or such committee of the Board as is deséghby the Board to administer the Plan (tt@ommittee’). The Committee shall consist of not fe!
than two persons. Any member of the Committee neyelmoved at any time, with or without cause, sphation of the Board. Any vacancy occurt
in the membership of the Committee may be fillecappointment by the Board. At any time there iSQoanmittee to administer the Plan, any refere
in this Plan to the Committee shall be deemedfer te the Board.

Membership on the Committee shall be limited testhmembers of the Board who are “outside directansler Section 162(m) of the Code
“non-employee directors” as defined in Rule IBpromulgated under the Exchange Act. The Comméted! select one of its members to act ¢
Chairman. A majority of the Committee shall conggta quorum, and the act of a majority of the memnlnf the Committee present at a meetit
which a quorum is present shall be the act of theQittee.

3.2 Designation of Participants and Awards.

(a) The Committee or the Board shall datee and designate from time to time the eligibégspns to whom Awards will |
granted and shall set forth in each related AwagleAment, where applicable, the Award Period, thée@f Grant, and such other ter
provisions, limitations, and performance requiretagas are approved by the Committee, but not sistent with the Plan. The Commit
shall determine whether an Award shall include ¢ype of Incentive or two or more Incentives grantedcombination or two or mo
Incentives granted in tandem (that is, a joint gnahere exercise of one Incentive results in cdatieh of all or a portion of the otr
Incentive). Although the members of the Committkallsbe eligible to receive Awards, all decisionghwrespect to any Award, and the te
and conditions thereof, to be granted under tha Rlany member of the Committee shall be maddysated exclusively by the other memk
of the Committee, or if such member is the only rhenof the Committee, by the Board.
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(b) Notwithstanding_Section 3.2(aYo the extent permitted by Applicable Law, theaBb may, in its discretion and by
resolution adopted by the Board, authorize one orenofficers of the Company (anAuthorized Officer”) to (i) designate one or mc
Employees as eligible persons to whom Awards véligoanted under the Plan, and (ii) determine thebar of shares of Common Stock
will be subject to such Awards; providetiowever, that the resolution of the Board granting sucthauity shall (x) specify the total number
shares of Common Stock that may be made subjabetédwards, (y) set forth the price or prices (doamula by which such price or pric
may be determined) to be paid for the purchasén®fGommon Stock subject to such Awards, and (z)antiorize an officer to design
himself as a recipient of any Award.

3.3 Authority of the Committee. The Committee, in its discretion, shall (i) inteepthe Plan and Award Agreements, (ii) presc
amend, and rescind any rules and regulations abglsns (including sulplans for Awards made to Participants who are esident in the Unite
States), as necessary or appropriate for the asimadtion of the Plan, (iii) establish performancealg for an Award and certify the extent of t
achievement, and (iv) make such other determinsitiwrcertifications and take such other actiort deéms necessary or advisable in the administ
of the Plan. Any interpretation, determination,atiher action made or taken by the Committee shalfifal, binding, and conclusive on all intere:
parties. The Committeg’discretion set forth herein shall not be limitgdany provision of the Plan, including any proweisiwhich by its terms
applicable notwithstanding any other provisiontad Plan to the contrary.

The Committee may delegate to officers of the Camppursuant to a written delegation, the authdotperform specified functions under
Plan. Any actions taken by any officers of the Camp pursuant to such written delegation of authicstiall be deemed to have been taken b
Committee.

With respect to restrictions in the Plan that aaedu on the requirements of Rule Bpromulgated under the Exchange Act, Section 42Re
Code, Section 162(m) of the Code, the rules of@tghange or inter-dealer quotation system upon lwtiie Companyg securities are listed or quot
or any other Applicable Law, to the extent that augh restrictions are no longer required by Amtlle Law, the Committee shall have the
discretion and authority to grant Awards that asesubject to such mandated restrictions and/avaive any such mandated restrictions with resps
outstanding Awards.

ARTICLE 4
ELIGIBILITY

Any Employee (including an Employee who is alsoir@aor or an officer), Contractor or Outside Di@rcof the Company whose judgme
initiative, and efforts contributed or may be expelcto contribute to the successful performancthefCompany is eligible to participate in the F
provided that only Employees of a Corporation shalkligible to receive Incentive Stock OptionseT@ommittee, upon its own action, may grant
shall not be required to grant, an Award to any Byge, Contractor or Outside Director. Awards maygbanted by the Committee at any time and
time to time to new Participants, or to then Pgy#ats, or to a greater or lesser number of Ppdidis, and may include or exclude previous Pasitig
as the Committee shall determine. Except as redjbyehis Plan, Awards need not contain similavggions. The Committee’determinations under 1
Plan (including without limitation determination§which Employees, Contractors or Outside Directdrany, are to receive Awards, the form, ami
and timing of such Awards, the terms and provisiohsuch Awards and the agreements evidencing sages) not be uniform and may be made
selectively among Participants who receive, oredigible to receive, Awards under the Plan.
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ARTICLE 5
SHARES SUBJECT TO PLAN

5.1 Number Available for Awards. Subject to adjustment as provided in Articles 1d a8, the maximum number of shares of Comi
Stock that may be delivered pursuant to Awardstgdhnnder the Plan is five million (5,000,000) gsarof which one hundred percent (100%gy be
delivered pursuant to Incentive Stock Options. 8cibjo adjustment pursuant to Articles 11 and i maximum number of shares of Common £
with respect to which Stock Options or SARs maygbented to an Executive Officer during any calengizar is one million (1,000,000) share:
Common Stock. Shares to be issued may be madebleaitom authorized but unissued Common Stock, i@omStock held by the Company in
treasury, or Common Stock purchased by the Companthe open market or otherwise. During the ternthef Plan, the Company will at all tinr
reserve and keep available the number of shar€smimon Stock that shall be sufficient to satisfy tequirements of this Plan.

5.2 Reuse of SharesTo the extent that any Award under this Plan dhalforfeited, shall expire or be canceled, in whaién part, the
the number of shares of Common Stock covered byAtherd or stock option so forfeited, expired or caled may again be awarded pursuant ti
provisions of this Plan. In the event that previgplwecquired shares of Common Stock are deliveretheoCompany in full or partial payment of
exercise price for the exercise of a Stock Optianted under this Plan, the number of shares off@@mStock available for future Awards under
Plan shall be reduced only by the net number ofeshaf Common Stock issued upon the exercise otbek Option. Awards that may be satis
either by the issuance of shares of Common Stodly @ash or other consideration shall be countadhagthe maximum number of shares of Com
Stock that may be issued under this Plan only duttire period that the Award is outstanding or ® éxtent the Award is ultimately satisfied by
issuance of shares of Common Stock. Awards willneduce the number of shares of Common Stock tlegt Ime issued pursuant to this Plan if
settlement of the Award will not require the isscef shares of Common Stock, as, for example, B 8@t can be satisfied only by the paymel
cash. Notwithstanding any provisions of the Plath® contrary, only shares forfeited back to thenfany, shares canceled on account of termini
expiration or lapse of an Award, shares surrendémedayment of the exercise price of an option leares withheld for payment of applica
employment taxes and/or withholding obligationsutissg from the exercise of an option shall agagéwvailable for grant of Incentive Stock Opti
under the Plan, but shall not increase the maximumber of shares described in Sectiondhave as the maximum number of shares of Commazk
that may be delivered pursuant to Incentive Stopkads.




ARTICLE 6
GRANT OF AWARDS

6.1 In General.

(a@ The grant of an Award shall be authediby the Committee and shall be evidenced byward Agreement setting forth 1
Incentive or Incentives being granted, the totahbar of shares of Common Stock subject to the lin=(s), the Option Price (if applicabl
the Award Period, the Date of Grant, and such oteems, provisions, limitations, and performancéeotives, as are approved by
Committee, but (i) not inconsistent with the PIéi),to the extent an Award issued under the Pfasubject to Section 409A of the Code
compliance with the applicable requirements of 8ac409A of the Code and the regulations or othadance issued thereunder, and (iii) tc
extent the Committee determines that an Award statiply with the requirements of Section 162(m)tleé Code, in compliance with 1
applicable requirements of Section 162(m) of thel&and the regulations and other guidance isswduhder. The Company shall execut
Award Agreement with a Participant after the Conteeitapproves the issuance of an Award. Any Awaathtgid pursuant to this Plan mus
granted within ten (10) years of the date of adwptf this Plan by the Board. The Plan shall benstibd to the Companyg’ stockholders f
approval; however, the Committee may grant Awarml$en the Plan prior to the time of stockholder appt. Any such Award granted prior
such stockholder approval shall be made subjesti¢h stockholder approval. The grant of an Award Rarticipant shall not be deemed ei
to entitle the Participant to, or to disqualify tRarticipant from, receipt of any other Award untter Plan.

(b) If the Committee establishes a purehatice for an Award, the Participant must acceghsAward within a period of thir
(30) days (or such shorter period as the Commitiag specify) after the Date of Grant by executing applicable Award Agreement ¢
paying such purchase price.

(c) Any Award under this Plan that is keettin whole or in part in cash on a deferred basy provide for interest equivalents
be credited with respect to such cash paymentdstequivalents may be compounded and shall lmeypain such terms and conditions as
be specified by the grant.

6.2 Option Price. The Option Price for any share of Common Stock twimay be purchased under a Nonqualified Stock @gto any
share of Common Stock may be equal to or greater the Fair Market Value of the share on the D&t&rant. The Option Price for any share
Common Stock which may be purchased under an liveeBtock Option must be at least equal to the Wirket Value of the share on the Dat
Grant; if an Incentive Stock Option is granted toEamployee who owns or is deemed to own (by rea$dhe attribution rules of Section 424(d) of
Code) more than ten percent (10%) of the combiragohy power of all classes of stock of the Compéaryany parent or Subsidiary), the Option F
shall be at least one hundred ten percent (110%jedfair Market Value of the Common Stock on tlaeeof Grant.

6.3 Maximum ISO Grants. The Committee may not grant Incentive Stock Optiender the Plan to any Employee which would pe
the aggregate Fair Market Value (determined orDthee of Grant) of the Common Stock with respeatkich Incentive Stock Options (under this
any other plan of the Company and its Subsidiades)exercisable for the first time by such Empéogearing any calendar year to exceed $100,00
the extent any Stock Option granted under this Riaich is designated as an Incentive Stock Optiareeds this limit or otherwise fails to qualify ar
Incentive Stock Option, such Stock Option (or amghs portion thereof) shall be a Nonqualified Stdggtion. In such case, the Committee ¢
designate which stock will be treated as Incen8teck Option stock by causing the issuance of arseép stock certificate and identifying such stae
Incentive Stock Option stock on the Company’s stoaksfer records.




6.4 Restricted Stock. If Restricted Stock is granted to or received bfaticipant under an Award (including a Stock OmpYjathe
Committee shall set forth in the related Award Agnent: (i) the number of shares of Common Stockréeeh (ii) the price, if any, to be paid by
Participant for such Restricted Stock and the neetifgpayment of the price, (iii) the time or timeihin which such Award may be subject to forfed;
(iv) specified Performance Goals of the Compan$uhbsidiary, any division thereof or any group off#ioyees of the Company, or other criteria, w
the Committee determines must be met in order meove any restrictions (including vesting) on sucWwaid, and (v) all other terms, limitatio
restrictions, and conditions of the Restricted Btaghich shall be consistent with this Plan, to theéent applicable and in the event the Commr
determines that an Award shall comply with the iexuents of Section 162(m) of the Code, in comméawith the requirements of Section 162(rr
the Code and the regulations and other guidanoedsthereunder and, to the extent Restricted Sjmhted under the Plan is subject to Section 4Ck
the Code, in compliance with the applicable requists of Section 409A of the Code and the reguiatior other guidance issued thereunder.
provisions of Restricted Stock need not be the saitierespect to each Participant.

(@) Legend on SharesThe Company shall electronically register the Ret&td Stock awarded to a Participant in the nan
such Participant, which shall bear an approprie¢eeihd referring to the terms, conditions, and igg&ins applicable to such Restricted St
substantially as provided in Section 15dfGhe Plan. No stock certificate or certificatégls be issued with respect to such shares of Can
Stock, unless, following the expiration of the Riesibn Period (as defined in Section 6.4(b)(i)(g)(without forfeiture in respect of such she
of Common Stock, the Participant requests deliadrthe certificate or certificates by submittingvaitten request to the Committee (or s
party designated by the Company) requesting deligéthe certificates. The Company shall deliver tertificates requested by the Partici|
to the Participant as soon as administratively tirable following the Company’s receipt of suchuest.

(b) Restrictions and Conditions.Shares of Restricted Stock shall be subject tdat@wving restrictions and conditions:

0] Subject to the other provisions ofstifilan and the terms of the particular Award Agrests, during such period
may be determined by the Committee commencing erDéite of Grant or the date of exercise of an Aw#rd “ Restriction Perio
"), the Participant shall not be permitted to sellnsfar, pledge or assign shares of Restricted Stxéept for these limitations, t
Committee may in its sole discretion, remove anglbof the restrictions on such Restricted Stodiemever it may determine that,
reason of changes in Applicable Laws or other charig circumstances arising after the date of twar8l, such action is appropriate.

(ii) Except as provided in sylaragraph (i) above or in the applicable Award Agnent, the Participant shall have, \
respect to his or her Restricted Stock, all ofrigats of a stockholder of the Company, includihg tight to vote the shares, and
right to receive any dividends thereon. Certificafier shares of Common Stock free of restrictiodarrthis Plan shall be deliverec
the Participant promptly after, and only after, Bestriction Period shall expire without forfeitirerespect of such shares of Comt
Stock or after any other restrictions imposed athsshares of Common Stock by the applicable AwagceAment or other agreem
have expired. Certificates for the shares of ComrBtock forfeited under the provisions of the Plamd @ahe applicable Awa
Agreement shall be promptly returned to the Complaythe forfeiting Participant. Each Award Agreernshall require that ea
Participant, in connection with the issuance oédificate for Restricted Stock, shall endorse stettificate in blank or execute a st
power in form satisfactory to the Company in blamkl deliver such certificate and executed stockqudathe Company.

(iii) The Restriction Period of Restrict8tbck shall commence on the Date of Grant or Hie df exercise of an Awa
as specified in the Award Agreement, and, subjeétrticle 120f the Plan, unless otherwise established by thar@ittee in the Awar
Agreement setting forth the terms of the Restrickdck, shall expire upon satisfaction of the ctiads set forth in the Awa
Agreement; such conditions may provide for vestiaged on such Performance Goals, as may be detetijnthe Committee in
sole discretion.
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(iv) Except as otherwise provided in tlzetigular Award Agreement, upon Termination of Seevfor any reason duril
the Restriction Period, the nonvested shares offieesl Stock shall be forfeited by the Participdntthe event a Participant has |
any consideration to the Company for such forfeRex$tricted Stock, the Committee shall specifyhim Award Agreement that eitt
(i) the Company shall be obligated to, or (ii) tBempany may, in its sole discretion, elect to, paythe Participant, as soon
practicable after the event causing forfeituregash, an amount equal to the lesser of the totadideration paid by the Participant
such forfeited shares or the Fair Market Valueunfsforfeited shares as of the date of Terminabio8ervice, as the Committee, in
sole discretion shall select. Upon any forfeitwak, rights of a Participant with respect to theféited shares of the Restricted St
shall cease and terminate, without any furthergaitibn on the part of the Company.

6.5 SARs. The Committee may grant SARs to any Participant, eitieea separate Award or in connection with a Stpkon. SAR
shall be subject to such terms and conditions@€tmmittee shall impose, provided that such texntsconditions are (i) not inconsistent with tharf
(ii) to the extent a SAR issued under the Plarulext to Section 409A of the Code, in compliandththe applicable requirements of Section 409
the Code and the regulations or other guidanceeissioereunder, and (iii) to the extent the Commitdetermines that a SAR shall comply with
requirements of Section 162(m) of the Code, in dianpe with the applicable requirements of Secti62(m) and the regulations and other guid
issued thereunder. The grant of the SAR may protridethe holder may be paid for the value of tA&k&ither in cash or in shares of Common St
or a combination thereof. In the event of the eiserof a SAR payable in shares of Common Stockhtider of the SAR shall receive that numbe
whole shares of Common Stock having an aggregateM&rket Value on the date of exercise equal te Walue obtained by multiplying (i) t
difference between the Fair Market Value of a sleéit@ommon Stock on the date of exercise over e Brice as set forth in such SAR (or other v
specified in the agreement granting the SAR), Bytl{e number of shares of Common Stock as to wtliehSAR is exercised, with a cash settleme
be made for any fractional shares of Common Stdhk. SAR Price for any share of Common Stock sulieatSAR may be equal to or greater thai
Fair Market Value of the share on the Date of Grahe Committee, in its sole discretion, may plaaeiling on the amount payable upon exercise
SAR, but any such limitation shall be specifiedhat time that the SAR is granted.

6.6 Restricted Stock Units.Restricted Stock Units may be awarded or sold joRarticipant under such terms and conditions a$l bk
established by the Committee, provided, howevait, sbich terms and conditions are (i) not inconsistgth the Plan, (ii) to the extent a Restrictedcg
Unit issued under the Plan is subject to Sectid®d6f the Code, in compliance with the applicaldguirements of Section 409A of the Code ant
regulations or other guidance issued thereunder(ignto the extent the Committee determines th&estricted Stock Unit award shall comply with
requirements of Section 162(m) of the Code, in dianpe with the applicable requirements of Sectié2(m) and the regulations and other guid
issued thereundeRestricted Stock Units shall be subject to suchrictiens as the Committee determines, includingheut limitation, (a) a prohibitic
against sale, assignment, transfer, pledge, hypatio& or other encumbrance for a specified perodb) a requirement that the holder forfeit (othe
case of shares of Common Stock or units sold tdHrécipant, resell to the Company at cost) sineres or units in the event of Termination of S
during the period of restriction.
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6.7 Performance Awards.

(a) The Committee may grant Performances to one or more Participants. The terms anditons of Performance Awar
shall be specified at the time of the grant and malude provisions establishing the performanceople the Performance Goals to be achit
during a performance period, and the maximum orimum settlement valuepyrovided that such terms and conditions are (i)imodnsister
with the Plan and (ii) to the extent a PerformaAeerd issued under the Plan is subject to Sect@@Adof the Code, in compliance with -
applicable requirements of Section 409A of the Cae the regulations or other guidance issued tineler.If the Performance Award is to
in shares of Common Stock, the Performance Awarals pnovide for the issuance of the shares of Com8took at the time of the grant of
Performance Award or at the time of the certifioatby the Committee that the Performance Goalshfemperformance period have been |
provided, however, if shares of Common Stock are issued at the tinthe grant of the Performance Award and if, & #nd of th
performance period, the Performance Goals are enified by the Committee to have been fully s&idf then, notwithstanding any ot
provisions of this Plan to the contrary, the Commstock shall be forfeited in accordance with thenteof the grant to the extent the Comm
determines that the Performance Goals were not . forfeiture of shares of Common Stock issuedhat time of the grant of tl
Performance Award due to failure to achieve thatdisthed Performance Goals shall be separate fratrireaddition to any other restrictic
provided for in this Plan that may be applicablstch shares of Common Stock. Each Performance d\granted to one or more Particip:
shall have its own terms and conditions.

To the extent the Committee determines that a Reence Award shall comply with the requirement$Settion 162(m) of the Co
and the regulations and other guidance issueduhdeg, and ift is determined to be necessary in order to seSgfction 162(m) of the Code
the time of the grant of a Performance Award (othan a Stock Option) and to the extent permitteden Section 162(m) of the Code and
regulations issued thereunder, the Committee ghallide for the manner in which the Performancel&ehall be reduced to take into acce
the negative effect on the achievement of specifigdls of the Performance Goals which may resolnfenumerated corporate transacti
extraordinary events, accounting changes and sthelar occurrences which were unanticipated attithe the Performance Goal was initi:
established. In no event, however, may the Comenitterease the amount earned under such a Perfoenfamard, unless the reduction in
Performance Goals would reduce or eliminate theusnhto be earned under the Performance Award an@tdmmittee determines not to m
such reduction or elimination.

With respect to a Performance Award that is noérided to satisfy the requirements of Code Sect@(r), if the Committe
determines, in its sole discretion, that the eihbll performance measures or objectives are rgefosuitable because of a change ir
Companys business, operations, corporate structure, ootftgr reasons that the Committee deemed satisfa¢ctee Committee may modi
the performance measures or objectives and/ordHermance period.

(b) Performance Awards may be valued lbgremce to the Fair Market Value of a share of Camr8tock or according to a
formula or method deemed appropriate by the Coremitn its sole discretion, including, but not lied to, achievement of Performance G
or other specific financial, production, sales ostgperformance objectives that the Committee beti¢o be relevant to the Compaspusines
and/or remaining in the employ of the Company &uasidiary for a specified period of time. Perfonoa Awards may be paid in cash, sh
of Common Stock, or other consideration, or any lwioation thereof. If payable in shares of Commaockt the consideration for the issua
of such shares may be the achievement of the pesfoce objective established at the time of thetgriithe Performance Award. Performa
Awards may be payable in a single payment or itallments and may be payable at a specified datiat®s or upon attaining the performe
objective. The extent to which any applicable pemfance objective has been achieved shall be canelysletermined by the Committee.
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(c) Notwithstanding the foregoing, in arde comply with the requirements of Section 162@h)the Code, if applicable,
Participant may receive in any calendar year Perdmice Awards intended to comply with the requireimeri Section 162(m) of the Cc
which have an aggregate value of more than $5,0004nd if such Performance Awards involve thedsse of shares of Common Stock,
aggregate value shall be based on the Fair Marlkte/of such shares on the time of the grant oPgrormance Award. In no event, howe
shall any Performance Awards not intended to comyjitly the requirements of Section 162(m) of the €bd issued contingent upon the fai
to attain the Performance Goals applicable to aesfoRmance Awards granted hereunder that the Caenintends to comply with t
requirements of Section 162(m) of the Code.

6.8 Dividend Equivalent Rights. The Committee may grant a Dividend Equivalent Righany Participant, either as a componel
another Award or as a separate Award. The termsanditions of the Dividend Equivalent Right shiadl specified by the grant. Dividend equival
credited to the holder of a Dividend Equivalent iRignay be paid currently or may be deemed to bevesiied in additional shares of Common S
(which may thereafter accrue additional dividendieaglents). Any such reinvestment shall be at tae Market Value at the time thereof. Divide
Equivalent Rights may be settled in cash or shafeSommon Stock, or a combination thereof, in eglEnpayment or in installments. A Divide
Equivalent Right granted as a component of andilmeard may provide that such Dividend EquivalentiRighall be settled upon exercise, settlemel
payment of, or lapse of restrictions on, such ofhard, and that such Dividend Equivalent Rightrgeal as a component of another Award may
contain terms and conditions different from sudieotAward.

6.9 Other Awards. The Committee may grant to any Participant othem®of Awards, based upon, payable in, or othervatsded to, i
whole or in part, shares of Common Stock, if then@uttee determines that such other form of Awardassistent with the purpose and restrictior
this Plan. The terms and conditions of such otleemfof Award shall be specified by the grant. S@ther Awards may be granted for no ¢
consideration, for such minimum consideration ag berequired by Applicable Law, or for such othensideration as may be specified by the grant.
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6.10 Performance Goals Awards of Restricted Stock, Restricted Stock Uristformance Award and Other Awards (whether medgtit
cash or shares of Common Stock) under the Planbmayade subject to the attainment of Performanadsdelating to one or more business cri
which, where applicable, shall be within the megniri Section 162(m) of the Code and consist of onenore or any combination of the follow
criteria: cash flow; cost; revenues; sales; ratidebt to debt plus equity; net borrowing, creditlity or debt ratings; profit before tax; econorpiofit;
earnings before interest and taxes; earnings bé&iteeest, taxes, depreciation and amortizationsgmargin; earnings per share (whether on dapre-
aftertax, operational or other basis); operating easjirgapital expenditures; expenses or expense Jewetsmiomic value added; ratio of opera
earnings to capital spending or any other operatitigs; free cash flow; net profit; net sales; astet value per share; the accomplishment of mg
acquisitions, dispositions, public offerings or Banextraordinary business transactions; sales/jroprice of the Compang’Common Stock; return
assets, equity or stockholders’ equity; marketehiaventory levels, inventory turn or shrinkagetatal return to stockholders Performance Criterit
"). Any Performance Criteria may be used to measureénrmance of the Company as a whole or any basimnit of the Company and may
measured relative to a peer group or index. AnyaP@ance Criteria may include or exclude (i) extdioary, unusual and/or naecurring items of ga
or loss, (ii) gains or losses on the dispositio dfusiness, (iii) changes in tax or accountingile@ns or laws, (iv) the effect of a merger oguaisition
as identified in the Comparg/quarterly and annual earnings releases, or f@raimilar occurrences. In all other respectsfdPerance Criteria shall |
calculated in accordance with the Comparfinancial statements, under generally acceptedusting principles, or under a methodology esshigld b
the Committee prior to the issuance of an AwardcWhs consistently applied and identified in thelited financial statements, including footnotes
the Compensation Discussion and Analysis sectidghefCompany annual report. However, to the extent Sectionh$df the Code is applicable, 1
Committee may not in any event increase the amofucwmpensation payable to an individual upon tterament of a Performance Goal.

6.11 Tandem Awards. The Committee may grant two or more Incentivesria Award in the form of a “tandem Awardd that the rigl
of the Participant to exercise one Incentive shaltanceled if, and to the extent, the other Ingens exercised. For example, if a Stock Optiod &
SAR are issued in a tandem Award, and the Partitipgercises the SAR with respect to one hundr8@)(shares of Common Stock, the right of
Participant to exercise the related Stock Optiaildie canceled to the extent of one hundred ($88jes of Common Stock.

ARTICLE 7
AWARD PERIOD; VESTING

7.1 Award Period. Subject to the other provisions of this Plan, tleen@ittee may, in its discretion, provide that aoentive may not t
exercised in whole or in part for any period oripds of time or beyond any date specified in theafdvAgreement. Except as provided in the Av
Agreement, an Incentive may be exercised in wholéngpart at any time during its term. The AwardriBe for an Incentive shall be reducec
terminated upon Termination of Service. No Incemtivanted under the Plan may be exercised at avgydfter the end of its Award Period. No por
of any Incentive may be exercised after the exjpinadf ten (10) years from its Date of Grant. Hoer\uf an Employee owns or is deemed to owr
reason of the attribution rules of Section 424(Hjhe Code) more than ten percent (10%) of the d¢netbvoting power of all classes of stock of
Company (or any parent or Subsidiary) and an Irieer8tock Option is granted to such Employee, #mmtof such Incentive Stock Option (to the ex
required by the Code at the time of grant) shalhbenore than five (5) years from the Date of Grant

7.2 Vesting. The Committee, in its sole discretion, may detemthmt an Incentive will be immediately vested imoke or in part, or th
all or any portion may not be vested until a datedates, subsequent to its Date of Grant, or thrgiloccurrence of one or more specified eventgest
in any case to the terms of the Plan. If the Cotemitmposes conditions upon vesting, then, subsedaehe Date of Grant, the Committee may, i
sole discretion, accelerate the date on whichrading portion of the Incentive may be vested.

ARTICLE 8
EXERCISE OR CONVERSION OF INCENTIVE

8.1 In General. A vested Incentive may be exercised or convertednd its Award Period, subject to limitations amdtrictions set fori
in the Award Agreement.
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8.2 Securities Law and Exchange Restrictiondn no event may an Incentive be exercised or shaEr€@mmon Stock issued pursuar
an Award if a necessary listing or quotation of shares of Common Stock on a stock exchange ardet@er quotation system or any registration u
state or federal securities laws required undecitoemstances has not been accomplished.

8.3 Exercise of Stock Option.

(@ In General. If a Stock Option is exercisable prior to the tiines vested, the Common Stock obtained on theaéseof thi
Stock Option shall be Restricted Stock which isjescibto the applicable provisions of the Plan amel Award Agreement. If the Commit
imposes conditions upon exercise, then subseqaghetDate of Grant, the Committee may, in its stideretion, accelerate the date on w
all or any portion of the Stock Option may be ei@d. No Stock Option may be exercised for a fameti share of Common Stock. 1
granting of a Stock Option shall impose no obligatipon the Participant to exercise that Stock @pti

(b) Notice and Payment.Subject to such administrative regulations as tben@ittee may from time to time adopt, a St
Option may be exercised by the delivery of writtertice to the Committee setting forth the numbestadres of Common Stock with respet
which the Stock Option is to be exercised and e @f exercise thereof (theExercise Date’) which shall be at least three (3) days
giving such notice unless an earlier time shalleheen mutually agreed upon. On the Exercise DhageParticipant shall deliver to 1
Company consideration with a value equal to thal tOption Price of the shares to be purchased,ljp@yes provided in the Award Agreem:
which may provide for payment in any one or moré¢hef following ways: (a) cash or check, bank draftmoney order payable to the orde
the Company, (b) Common Stock (including Restricdéack) owned by the Participant on the ExerciseeDaalued at its Fair Market Value
the Exercise Date, and which the Participant hasoguired from the Company within six (6) monthi®pto the Exercise Date, (c) by deliv
(including by FAX) to the Company or its designatagent of an executed irrevocable option exercisen ftogether with irrevocak
instructions from the Participant to a broker oalde, reasonably acceptable to the Company, tocsefain of the shares of Common Si
purchased upon exercise of the Stock Option ofedge such shares as collateral for a loan and piprdeliver to the Company the amoun
sale or loan proceeds necessary to pay such perghvée, and/or (d) in any other form of valid colesation that is acceptable to
Committee in its sole discretion. In the event thiadres of Restricted Stock are tendered as coasite for the exercise of a Stock Optiol
number of shares of Common Stock issued upon teecise of the Stock Option equal to the numberhafress of Restricted Stock usec
consideration therefor shall be subject to the sastictions and provisions as the Restricted ISsactendered.
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(c) Issuance of Certificate.Except as otherwise provided in Section Befeof (with respect to shares of Restricted Stocki
the applicable Award Agreement, upon payment ofiedbunts due from the Participant, the Companyl shake the Common Stock then b
purchased to be registered in the Participant'sen@anthe person exercising the Participsu@tock Option in the event of his or her death)
shall not issue certificates for the Common Stoaless the Participant or such other person reqaesiteery of the certificates for the Comn
Stock, in writing in accordance with the proceduestablished by the Committee. The Company shéllatecertificates to the Participant
the person exercising the Participan8tock Option in the event of his or her deaths@sn as administratively practicable following
Companys receipt of a written request from the Participamsuch other person for delivery of the certifisa Notwithstanding the forgoing
the Participant has exercised an Incentive Stoctko®pthe Company may at its option retain physjpagsession of the certificate eviden:
the shares acquired upon exercise until the expiratf the holding periods described in Section(42d) of the Code. Any obligation of 1
Company to deliver shares of Common Stock shalkewer, be subject to the condition that, if at eime the Committee shall determine ir
discretion that the listing, registration, or gfiakition of the Stock Option or the Common Stoclom@ny securities exchange or intkrale
quotation system or under any state or federal tawhe consent or approval of any governmentalleggry body, is necessary as a cond
of, or in connection with, the Stock Option or tkkeuance or purchase of shares of Common Stockuhder, the Stock Option may not
exercised in whole or in part unless such listiegiistration, qualification, consent, or approvals have been effected or obtained free of
conditions not reasonably acceptable to the Coramitt

(d) Failure to Pay. Except as may otherwise be provided in an AwardeAgrent, if the Participant fails to pay for anytlod
Common Stock specified in such notice or fails ¢oegpt delivery thereof, that portion of the Papiggit's Stock Option and right to purch
such Common Stock may be forfeited by the Partitipa

8.4 SARs. Subject to the conditions of this Section 8l such administrative regulations as the Comenittay from time to time ado
a SAR may be exercised by the delivery (includigd-iaX) of written notice to the Committee settingth the number of shares of Common Stock
respect to which the SAR is to be exercised andi#te of exercise thereof (th&kercise Daté’) which shall be at least three (3) days after givengt
notice unless an earlier time shall have been riytagreed upon. Subject to the terms of the Awagdeement and only if permissible under Sec
409A of the Code and the regulations or other quidaissued thereunder (or, if not so permissililsuah time as permitted by Section 409A ol
Code and the regulations or other guidance isdum@under), the Participant shall receive from@benpany in exchange therefor in the discretiorhe
Committee, and subject to the terms of the Awarde&ment:

(a) cash in an amount equal to the ex@éssy) of the Fair Market Value (as of the ExsciDate, or if provided in the Awe
Agreement, conversion, of the SAR) per share of @om Stock over the SAR Price per share specifiesugh SAR, multiplied by the to
number of shares of Common Stock of the SAR beimgeadered;

(b) that number of shares of Common Stuking an aggregate Fair Market Value (as of ther&ige Date, or if provided in t
Award Agreement, conversion, of the SAR) equah® amount of cash otherwise payable to the Paatitjpvith a cash settlement to be nr
for any fractional share interests; or

(c) the Company may settle such obligatiopart with shares of Common Stock and in pathwash.

The distribution of any cash or Common Stock pumsua the foregoing sentence shall be made at siuoh as set forth in the Awe
Agreement.

8.5 Disqualifying Disposition of Incentive Stock Option If shares of Common Stock acquired upon exercisanofncentive Stoc
Option are disposed of by a Participant prior ® élpiration of either two (2) years from the Dat&rant of such Stock Option or one (1) year fribve
transfer of shares of Common Stock to the Partitiparsuant to the exercise of such Stock Optionin @ny other disqualifying disposition within
meaning of Section 422 of the Code, such Partitighall notify the Company in writing of the datedaterms of such disposition. A disqualify
disposition by a Participant shall not affect ttegiss of any other Stock Option granted under tha Bs an Incentive Stock Option within the mearuf
Section 422 of the Code.
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ARTICLE 9
AMENDMENT OR DISCONTINUANCE

Subiject to the limitations set forth in this Articd, the Board may at any time and from time to timvéhout the consent of the Participa
alter, amend, revise, suspend, or discontinue tae i whole or in part; provided, however, that ammendment for which stockholder approvi
required either (i) by any securities exchangenteridealer quotation system on which the Common Stedisted or traded or (ii) in order for the F
and Incentives awarded under the Plan to contiow®mply with Sections 162(m), 421, and 422 of@ugle, including any successors to such Sec
or other Applicable Law, shall be effective unlessh amendment shall be approved by the requisiteof the stockholders of the Company entitle
vote thereon. Any such amendment shall, to thenéxdeemed necessary or advisable by the Commiite@pplicable to any outstanding Incent
theretofore granted under the Plan, notwithstandimg contrary provisions contained in any Award égnent. In the event of any such amendme
the Plan, the holder of any Incentive outstandindeu the Plan shall, upon request of the Commite as a condition to the exercisability thei
execute a conforming amendment in the form presdrtiy the Committee to any Award Agreement relatirageto. Notwithstanding anything contai
in this Plan to the contrary, unless required by, lao action contemplated or permitted by this @deti9shall adversely affect any rights of Participam
obligations of the Company to Participants withpeet to any Incentive theretofore granted undePthe without the consent of the affected Partiaif

ARTICLE 10
TERM

The Plan shall be effective from the date that Bian is adopted by the Board. Unless sooner testeninby action of the Board, the Plan
terminate on October 25, 2023, but Incentives gabefore that date will continue to be effectiveccordance with their terms and conditions.

ARTICLE 11
CAPITAL ADJUSTMENTS

In the event that any dividend or other distribntiGvhether in the form of cash, Common Stock, otbecurities, or other propert
recapitalization, stock split, reverse stock splights offering, reorganization, merger, consdiola split-up, spin-off, splibff, combination
subdivision, repurchase, or exchange of CommonkStomther securities of the Company, issuance afrants or other rights to purchase Com
Stock or other securities of the Company, or oSieiilar corporate transaction or event affects fie value of an Award, then the Committee <
adjust any or all of the following so that the faalue of the Award immediately after the transactor event is equal to the fair value of the Av
immediately prior to the transaction or event i@ number of shares and type of Common Stock éséturities or property) which thereafter ma
made the subject of Awards, (ii) the number of shand type of Common Stock (or other securitigsroperty) subject to outstanding Awards, (iii)
number of shares and type of Common Stock (or atbeurities or property) specified as the annuedppeticipant limitation under_Section 5of the
Plan, (iv) the Option Price of each outstanding Adygv) the amount, if any, the Company pays fofeited shares of Common Stock in accordi
with Section 6.4 and (vi) the number of or SAR Price of share€ofnmon Stock then subject to outstanding SARs ptsly granted and unexercit
under the Plan, to the end that the same propodiche Companys issued and outstanding shares of Common Stoelaéh instance shall rem
subject to exercise at the same aggregate SAR;Rrioeided however, that the number of shares ah@on Stock (or other securities or prope
subject to any Award shall always be a whole nhumNetwithstanding the foregoing, no such adjustnsrail be made or authorized to the extent
such adjustment would cause the Plan or any Stqtlo®to violate Section 422 of the Code or Secd@9A of the Code. Such adjustments sha
made in accordance with the rules of any secuibiehange, stock market, or stock quotation systewhich the Company is subject.
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Upon the occurrence of any such adjustment, thegaomshall provide notice to each affected Pawicipf its computation of such adjustrr
which shall be conclusive and shall be binding upach such Participant.

ARTICLE 12
RECAPITALIZATION, MERGER AND CONSOLIDATION

12.1 No Effect on Company’s Authority. The existence of this Plan and Incentives grangzdunder shall not affect in any way the r
or power of the Company or its stockholders to makeuthorize any or all adjustments, recapitalires, reorganizations, or other changes ir
Companys capital structure and its business, or any Chamdeontrol, or any merger or consolidation of 8empany, or any issuance of bor
debentures, preferred or preference stocks rantiiny to or otherwise affecting the Common Stocktloe rights thereof (or any rights, options
warrants to purchase same), or the dissolutiomoidation of the Company, or any sale or transfeall or any part of its assets or business, grahel
corporate act or proceeding, whether of a simifearacter or otherwise.

12.2 Conversion of Incentives Where Company SurvivesSubject to any required action by the stockholderd except as otherw
provided by Section 12 Hereof or as may be required to comply with Seclio®A of the Code and the regulations or other giuie issued thereunc
if the Company shall be the surviving or resultogrporation in any merger, consolidation or shatehange, any Incentive granted hereunder
pertain to and apply to the securities or rightsl(iding cash, property, or assets) to which advotd the number of shares of Common Stock sulbp
the Incentive would have been entitled.

12.3 Exchange or Cancellation of Incentives Where CompanDoes Not Survive Except as otherwise provided by Section I#edeo
or as may be required to comply with Section 409Ahe Code and the regulations or other guidanseeid thereunder, in the event of any me
consolidation or share exchange pursuant to witielompany is not the surviving or resulting cogion, there shall be substituted for each she
Common Stock subject to the unexercised portionsutétanding Incentives, that number of sharesacheclass of stock or other securities or
amount of cash, property, or assets of the surgjviesulting or consolidated company which werérithisted or distributable to the stockholders &
Company in respect to each share of Common Stddkdyethem, such outstanding Incentives to be #iftee exercisable for such stock, securities,
or property in accordance with their terms.

12.4 Cancellation of Incentives.Notwithstanding the provisions of Sections 12.2 42d3 hereof, and except as may be require
comply with Section 409A of the Code and the retjoites or other guidance issued thereunder, allrtiees granted hereunder may be canceled
Company, in its sole discretion, as of the effextilate of any Change in Control, merger, consatidadr share exchange, or any issuance of b
debentures, preferred or preference stocks rantiiy to or otherwise affecting the Common Stocktloe rights thereof (or any rights, options
warrants to purchase same), or of any proposedo$al# or substantially all of the assets of thentpany, or of any dissolution or liquidation of
Company, by either:
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(a) giving notice to each holder thereothis personal representative of its intention amael those Incentives for which
issuance of shares of Common Stock involved payimgtihe Participant for such shares, and permittiregpurchase during the thirty (30)
period next preceding such effective date of anglbof the shares of Common Stock subject to smglstanding Incentives, including in
Board'’s discretion some or all of the shares aghtizh such Incentives would not otherwise be vestedi exercisable; or

(b) in the case of Incentives that aréezit(i) settled only in shares of Common Stock(iprat the election of the Participa
settled in shares of Common Stock, paying the mdhiereof an amount equal to a reasonable estiofdte difference between the net amu
per share payable in such transaction or as atresslch transaction, and the price per shareuch $ncentive to be paid by the Particig
(hereinafter the ‘Spread”), multiplied by the number of shares subject to theehtive. In cases where the shares constitutejoald afte
exercise, constitute Restricted Stock, the Compamits discretion, may include some or all of taashares in the calculation of the ami
payable hereunder. In estimating the Spread, apptepadjustments to give effect to the existentéhe Incentives shall be made, sucl
deeming the Incentives to have been exercised, thithCompany receiving the exercise price payaideeunder, and treating the sh:
receivable upon exercise of the Incentives as beitgtanding in determining the net amount peresharcases where the proposed transa
consists of the acquisition of assets of the Comptre net amount per share shall be calculatetth@tasis of the net amount receivable
respect to shares of Common Stock upon a distabwtind liquidation by the Company after giving effe expenses and charges, including
not limited to taxes, payable by the Company be$meh liquidation could be completed.

(c) An Award that by its terms would bdlfuvested or exercisable upon a Change in Contiiéll be considered vested
exercisable for purposes of Section 12.4@eof.

ARTICLE 13
LIQUIDATION OR DISSOLUTION

Subject tg_Section 12ereof, in case the Company shall, at any timeendnily Incentive under this Plan shall be in foncé @main unexpire

(i) sell all or substantially all of its propertgr (ii) dissolve, liquidate, or wind up its affajithen each Participant shall be entitled to resein lieu o
each share of Common Stock of the Company which Bacticipant would have been entitled to receivéen the Incentive, the same kind and am
of any securities or assets as may be issuableibdisble, or payable upon any such sale, disswlytiquidation, or winding up with respect to &
share of Common Stock of the Company. If the Comiprall, at any time prior to the expiration of dngentive, make any partial distribution of
assets, in the nature of a partial liquidation, thilee payable in cash or in kind (but excluding tli&tribution of a cash dividend payable out of ea
surplus and designated as such) and an adjustmeetérmined by the Committee to be appropriatgréwent the dilution of the benefits or poter
benefits intended to be made available under the,Rhen the Committee shall, in such manner asaif deem equitable, make such adjustme
accordance with the provisions_of Article Adreof.
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ARTICLE 14
INCENTIVES IN SUBSTITUTION FOR
INCENTIVES GRANTED BY OTHER ENTITIES

Incentives may be granted under the Plan from tontéme in substitution for similar instruments théy employees, independent contracto
directors of a corporation, partnership, or limitedility company who become or are about to beedmployees, Contractors or Outside Directo
the Company or any Subsidiary as a result of a erevgconsolidation of the employing corporatiothathe Company, the acquisition by the Comy
of equity of the employing entity, or any other 8&n transaction pursuant to which the Company bexo the successor employer. The terms
conditions of the substitute Incentives so grambey vary from the terms and conditions set fortthia Plan to such extent as the Committee atitihe
of grant may deem appropriate to conform, in whwlén part, to the provisions of the Incentivesubstitution for which they are granted.

ARTICLE 15
MISCELLANEOUS PROVISIONS

15.1 Investment Intent. The Company may require that there be presenteshdofiled with it by any Participant under the Rlanoct
evidence as it may deem necessary to establishthibalihcentives granted or the shares of CommonrkSiw be purchased or transferred are
acquired for investment and not with a view to thiistribution.

15.2 No Right to Continued Employment.Neither the Plan nor any Incentive granted underRtan shall confer upon any Particiy
any right with respect to continuance of employntgnthe Company or any Subsidiary.

15.3 Indemnification of Board and Committee. No member of the Board or the Committee, nor arficexf or Employee of tF
Company acting on behalf of the Board or the Cornamijtshall be personally liable for any actionged®ination, or interpretation taken or made in ¢
faith with respect to the Plan, and all memberthefBoard and the Committee, each officer of then@any, and each Employee of the Company a
on behalf of the Board or the Committee shall hteo éxtent permitted by law, be fully indemnifieddgrotected by the Company in respect of any
action, determination, or interpretation.

15.4 Effect of the Plan.Neither the adoption of this Plan nor any actiothef Board or the Committee shall be deemed to giyeperso
any right to be granted an Award or any other sgikcept as may be evidenced by an Award Agreeraeatf)yy amendment thereto, duly authorize
the Committee and executed on behalf of the Compemgy then only to the extent and upon the terndscanditions expressly set forth therein.

15.5 Compliance With Other Laws and RegulationsNotwithstanding anything contained herein to thetary, the Company shall r
be required to sell or issue shares of Common Stocler any Incentive if the issuance thereof waiddstitute a violation by the Participant or
Company of any provisions of any law or regulatidrany governmental authority or any national s#iesr exchange or intedealer quotation system
other forum in which shares of Common Stock areteghor traded (including without limitation Secti@f of the Exchange Act and Section 162(n
the Code); and, as a condition of any sale or issu®f shares of Common Stock under an IncentheeQommittee may require such agreemer
undertakings, if any, as the Committee may deenesszny or advisable to assure compliance with aol law or regulation. The Plan, the grant
exercise of Incentives hereunder, and the obligaticche Company to sell and deliver shares of Comtock, shall be subject to all applicable fet
and state laws, rules and regulations and to spiogals by any government or regulatory agenayag be required.
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15.6 Foreign Participation. To assure the viability of Awards granted to Pgvtats employed in foreign countries, the Committes
provide for such special terms as it may consid&essary or appropriate to accommodate differeinclegal law, tax policy or custom. Moreover,
Committee may approve such supplements to, or ameni$, restatements or alternative versions of Blan as it determines is necessar
appropriate for such purposes. Any such amendmestgtement or alternative versions that the Cotemipproves for purposes of using this Plar
foreign country will not affect the terms of thisaR for any other country.

15.7 Tax Requirements.The Company or, if applicable, any Subsidiary (farposes of this Section 15.the term “Company” shall be
deemed to include any applicable Subsidiary), dialk the right to deduct from all amounts paidash or other form in connection with the Plan,
Federal, state, local, or other taxes requiredalay tb be withheld in connection with an Award geghunder this Plan. The Company may, in its
discretion, also require the Participant receiviihgres of Common Stock issued under the Plan tahgfompany the amount of any taxes tha
Company is required to withhold in connection wiitle Participans income arising with respect to the Award. Sucynpents shall be required to
made when requested by Company and may be reduoireel made prior to the delivery of any certificegépresenting shares of Common Stock. !
payment may be made (i) by the delivery of castiéoCompany in an amount that equals or exceeds/(tidl the issuance of fractional shares undg
below) the required tax withholding obligationstbé Company; (ii) if the Company, in its sole det@n, so consents in writing, the actual delivey
the exercising Participant to the Company of shafédommon Stock that the Participant has not aeguirom the Company within six (6) months p
to the date of exercise, which shares so delivhes® an aggregate Fair Market Value that equaéxoeeds (to avoid the issuance of fractional sl
under (iii) below) the required tax withholding pagnt; (iii) if the Company, in its sole discreti®g consents in writing, the Compasytithholding o
a number of shares to be delivered upon the exedfithe Stock Option, which shares so withheldehan aggregate fair market value that equals
does not exceed) the required tax withholding paya (iv) any combination of (i), (i), or (iii)The Company may, in its sole discretion, withhaifg
such taxes from any other cash remuneration otserpaid by the Company to the Participant. The Citieenmay in the Award Agreement impose
additional tax requirements or provisions that@uenmittee deems necessary or desirable.

15.8 Assignability. Incentive Stock Options may not be transferred,gassl, pledged, hypothecated or otherwise convey
encumbered other than by will or the laws of desead distribution and may be exercised durindifeéme of the Participant only by the Participam
the Participans legally authorized representative, and each Awanedement in respect of an Incentive Stock Opsiball so provide. The designat
by a Participant of a beneficiary will not const#wa transfer of the Stock Option. The Committeg maive or modify any limitation contained in -
preceding sentences of this Section 1Ba& is not required for compliance with Sectior2 42 the Code.

Except as otherwise provided herein, Nonqualifigdc Options and SARs may not be transferred, assigpledged, hypothecated
otherwise conveyed or encumbered other than byarithe laws of descent and distribution. The Cott@aimay, in its discretion, authorize all
portion of a Nonqualified Stock Option or SAR to ¢eanted to a Participant on terms which permitgfar by such Participant to (i) the spouse
former spouse), children or grandchildren of thetiBipant (“ Immediate Family Members), (ii) a trust or trusts for the exclusive benefit safct
Immediate Family Members, (iii) a partnership inigfththe only partners are (1) such Immediate Farvigmbers and/or (2) entities which
controlled by Immediate Family Members, (iv) anignexempt from federal income tax pursuant to Becb01(c)(3) of the Code or any succe
provision, or (v) a split interest trust or pooiedome fund described in Section 2522(c)(2) ofGluele or any successor provision, provided tkgathere
shall be no consideration for any such transférti{g Award Agreement pursuant to which such Nofifiege Stock Option or SAR is granted musi
approved by the Committee and must expressly peofad transferability in a manner consistent witlistSection, and (z) subsequent transfe
transferred Nonqualified Stock Options or SARs Isbalprohibited except those by will or the lawsdetcent and distribution.
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Following any transfer, any such Nonqualified Std@gftion and SAR shall continue to be subject togame terms and conditions as v
applicable immediately prior to transfer, providiat for purposes of Articles 8, 9, 11, 13 andhseof the term ‘Participant” shall be deemed
include the transferee. The events of Terminatib®ervice shall continue to be applied with respecthe original Participant, following which 1
Nonqualified Stock Options and SARs shall be esatdie or convertible by the transferee only togkient and for the periods specified in the Av
Agreement. The Committee and the Company shall hawebligation to inform any transferee of a Noniieal Stock Option or SAR of any expiratic
termination, lapse or acceleration of such Stockiddpor SAR. The Company shall have no obligatiorrdgister with any federal or state secur
commission or agency any Common Stock issuablesored under a Nonqualified Stock Option or SAR tizat been transferred by a Participant u
this Section 15.8

15.9 Use of ProceedsProceeds from the sale of shares of Common Stoupnt to Incentives granted under this Plan siwalktitut:
general funds of the Company.

15.10 Legend. Each certificate representing shares of RestriStedk issued to a Participant shall bear the fdllowegend, or a simil
legend deemed by the Company to constitute an pgpte notice of the provisions hereof (any suchifteate not having such legend shall
surrendered upon demand by the Company and sossajor

On the face of the certificate:
“Transfer of this stock is restricted in accordand#h conditions printed on the reverse of thiifieate.”

On the reverse:
“The shares of stock evidenced by this certificate subject to and transferable only in accordangé that certai
InspireMD, Inc. 2013 Long-erm Incentive Plan, a copy of which is on filetla principal office of the Company in Bost
Massachusetts. No transfer or pledge of the steidenced hereby may be made except in accordaititemd subject to tt
provisions of said Plan. By acceptance of thisifoemte, any holder, transferee or pledgee hergoées to be bound by all
the provisions of said Plan.”

The following legend shall be inserted on a cexifé evidencing Common Stock issued under the Pldre shares were not issued i
transaction registered under the applicable federdlstate securities laws:
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“Shares of stock represented by this certificatee imen acquired by the holder for investment andoraesale, transfer
distribution, have been issued pursuant to exemgtiwom the registration requirements of applicasiate and fedet
securities laws, and may not be offered for sadé] sr transferred other than pursuant to effect®gistration under su
laws, or in transactions otherwise in compliancthwsiuch laws, and upon evidence satisfactory tcCvapany of compliant
with such laws, as to which the Company may relgrugn opinion of counsel satisfactory to the Corygan

ARTICLE 16
ACCELERATION OF AWARD VESTING

16.1 Application. The provisions of this Article 18hall apply notwithstanding any provisions of tRlan to the contrary.
16.2 Definitions.

(@ “Exempt Share$ means shares of Common Stock designated as “Ex8hgres” pursuant to Section 16.3

(b) “Full Value Award” means any Award with a net benefit to the Partitipaithout regard to any restrictions such as¢
described in_Section 6.4(h)equal to the aggregate Fair Market Value of titaltshares of Common Stock subject to the Awardl. Value
Awards include Restricted Stock and Restricted IStdits, but do not include Stock Options and SARs.

(c) “Tenure Award” means an Award hereunder of cash, shares of Con8tawk, units or rights based upon, payable i
otherwise related to, Common Stock that vests tiex based upon the Participantontinued employment with or service to the Camypat

its Subsidiaries.

16.3 Number of Shares Available for Awards.No more than ten percent (10%) of the shares of l@omStock that may be delive
pursuant to Awards under Section ay be shares designated as “Exempt Shares.”

16.4 Full Value Award Vesting. Except as otherwise provided herein, the Committest grant all Full Value Awards in accorda
with the following provisions:

(a) All Full Value Awards granted by th@r@mittee that constitute Performance Awards must me earlier than one (1) yi
after the Date of Grant.

(b) All Full Value Awards granted by the@mittee that constitute Tenure Awards must veseatier than over the three
year period commencing on the Date of Grant oroargia basis.

(c) The Committee may not accelerate e @n which all or any portion of a Full Value Adlanay be vested or waive
Restriction Period on a Full Value Award exceptmpioe Participant's death, Total and Permanentdiliiseor Retirement or the occurrence
a Change in Control.
Notwithstanding the foregoing, the Committee mayit$ sole discretion, grant Full Value Awards wittore favorable vesting provisions tl
set forth in this_Section 16.dr accelerate the vesting or waive the RestricReniod for Full Value Awards at any time, providint the shares
Common Stock subject to such Awards shall be ExéShates.

A copy of this Plan shall be kept on file in théngipal office of the Company in Boston, Massachisse

*kkkkkkkkkkkkkk
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IN WITNESS WHEREOF, the Company has caused thigsumsent to be executed as of October 25, 2013th¢hief Executive Officer ai
Secretary pursuant to prior action taken by ther@oa

INSPIREMD, INC.

By: /s/ Alan Milinazzo
Name: Alan Milinazzo
Title:  Chief Executive Office

Attest:

By: /sl Craig Shor
Name: Craig Shore
Title: Secretary
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APPENDIX A
INSPIREMD, INC.
2013 Employee Stock Incentive Plan
Designated for the Israeli Income Tax Ordinance

ARTICLE |
Purpose

1. The purpose of this 2013 Employee Stock IncenBlan (the “Israeli Plan ") shall be as defined in the InspireMD, Inc. 201@ng-Termr
Incentive Plan (the tncentive Plan”), and is intended to harmonize the terms and comditaf the Incentive Plan with applicable Israel
and provide specific provisions regarding Partiniga(as defined in the Incentive Plan) who are extbjo the Ordinance (as defined belc
Unless expressly provided in this Israeli Plan, pihevisions of the Incentive Plan shall apply. Galpied terms not expressly defined in
Israeli Plan shall have the meaning ascribed tmtheder the Incentive Pla

2. This Israeli Plan is intended to promote ther@asts of InspireMD, Inc. (theCompany”) and its Affiliates, if any, (the Group Companies)
by providing present and future officers of the GrdCompanies, other employees of the Group Comgdimeluding directors of the Gro
Companies) and consultants of the Group Companihsan incentive to enter into and continue in ¢neploy of the Group Companies an
acquire a proprietary interest in the I-term success of the Group Compan

3. The word “Affiliate ", when used in the Israeli Plan, shall mean amppi®yer company‘wvithin the meaning of Section 102(a) of the Isi
Income Tax Ordinance (New Version), 5-1961 (the* Ordinance”). 1

ARTICLE Il
Administration

4. The Israeli Plan shall be administered by therrBoor the Committee (the Administrator ") as shall be resolved by the Board.
Administrator shall have the authority in its sascretion, subject and not inconsistent with tlieress provisions of the Israeli Plan
administer the Israeli Plan and to exercise all pbevers and authorities specifically granted tarider the Israeli Plan as necessary
advisable in the administration of the Israeli Piacluding, without limitation

1s. 102 (a) of the Ordinance:employer company” -any of the following: (1) an employer that is amaksi resident company or a foreign resid
company with a permanent enterprise or a researuh @development center in Israel, if the Commissiaoeapproved (for this purpose: the employ
(2) a company that is a controlling member of thgpkyer or of which the employer is a controllingmber, or (3) a company controlled by a pers
the same person controls the employer




g.

To determine which of the eligible, officers, emydes, directors, and consultants of the Group Caiepaor other person shall
granted options to purchase Common Stock (each@ptibn "), as that term is defined below, or other Awardsyjoled however, th
(a) employees, officers and directors (excludingtadling members as defined in Section 32(9) ef @rdinancé) (* Employees, anc
each an ‘Employee”) may only be granted Awards, pursuant to SectiondfGRe Ordinance and the rules and regulationsptgatet
thereunder, including the Income Tax Regulatiorex(Relief for Issue of Shares to Employees), 57883, (“Section 102 Incentive
"); and (b) those who have no employee/employetia@iship with the Group Companies and are notcefholders’ §uch as consultar
and service providers), and Controlling Member€@hsultants”, and each a Consultant”), may only be granted Incentives purst
to Section 3(i) of the Ordinanc* Section 3(i) Incentive!);

To determine the type of Incentives to be gmhyite. Section 102 Incentives or Section 3(i) Incentives any other type of Incenti
provided inSection €of the Incentive Plan, and their Date of Gr:

To determine the number of shares of Common Stimckyhich an Incentive may relate, the terms, coos and restrictions of ee
Award and Incentive, the exercise price of eachddpithe “Option Exercise Pric€), the date on which each Option or other Incen
becomes exercisable or free of any restrictions {(txercise Daté’), the Award Period and any other restrictions onh@ exercise ¢
Options issued hereunder, or (ii) other Incenti

To determine the form or forms of the award agrents under the Israeli Plan (theAtWard Agreement’) (which forms shall k
consistent with the terms of the Incentive Plan egd not be identical), any other instruments toaistitute or contain a Compe
obligation to grant an Incentive under the Isrddkn (each, a ‘Grant Instrument”), as that term is defined below, and ancil
documentation

To determine whether, to what extent, and undertwiraumstances, an Incentive may be settled, dadcéorfeited, exchanged
surrendered

To construe and interpret the Israeli Plan, Awagte®ments, any Incentive, Grant Instruments andlaycdocumentation and to ms
all other determinations deemed necessary or dulei$ar the administration of the Israeli Plan; :

To prescribe, amend and rescind rules and regokatiglating to the Israeli Pla

5. All decisions, determinations and interpretatiohthe Administrator shall be final and binding dhRarticipants, unless otherwise determ
by the Board of Director:

2. 32(9) of the Ordinance:controlling member” -a person who holds, directly or indirectly, alonewith a relative, one of the following: (a) at k&
10% of the issued share capital or at least 10%hefvoting power; the right to hold at least 10%luf issued share capital or at least 10% of thiing
power, or a right to acquire either; (c) the rigttt receive at least 10% of the profits; (d) thehtigp appoint a director
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10.

11.

12.

Insofar as the Board is entitled by law to delegdt@nd any of its powers and authority grantednitler this Israeli Plan to a Committee,
Board shall be entitled to do so. The Commiteguthorities shall be as provided in the IncenBlen. Any action may be taken by a wri
document (in lieu of meeting) signed by the Comeeittand action so taken shall be fully as effectiséf it had been taken by a vote of
majority of the members at a meeting duly called held. The Committee may appoint a Secretary wiadl Eeep records of its meetings,
shall make such rules and regulations for the condiuits business as it shall determi

No member or former member of the Administratoridha liable for any action, failure to act, or dehination made in good faith with resg
to the Israeli Plan or any right granted thereun

The Administrator may designate Incentives grdigursuant to Section 102 as (Bpproved 102 Incentive’s(i.e. Incentives granted pursu
to Section 102(b) of the Ordinance and held intthysa trustee for the benefit of the Participant)(2) “ Unapproved 102 Incentives( i.e.
Incentives granted pursuant to Section 102(c) ®f@ndinance and not held in trust by a trust

The Administrator may elect for Approved 102dntives to be classified as either (WWbork Income Incentives that qualify for tax treatme
in accordance with the provisions of Section 10@(bpf the Ordinance; or (2) Capital Gain Incentives’ that qualify for tax treatment
accordance with the provisions of Section 102(bdfzhe Ordinance (th* Election™).

Unapproved 102 Incentives may be granted thilAdministrators Election has been appropriately filed with theédd tax authorities, whic
election must be made at least thirty days befoeediate of the first grant of an Approved 102 Itisenunder this Israeli Plan or according
the instructions published by the Israeli tax atitles from time to time. The Election shall remaireffect until the end of the subsequent
following the year during which the Administratdrst granted such Approved 102 Incentives. Durihg period indicated in the sente
above, the Administrator may grant only the typeApproved 102 Incentive it has elected, which Etetshall apply to all Participants w
were granted Approved 102 Incentives during theéogemdicated herein, all in accordance with thevsions of Section 102(g) of t
Ordinance, as amended. For the avoidance of deubh Election shall not prevent the Administratamni granting, at all times, Unapproy
102 Incentives to Employees or Section 3(i) Inaergtito Consultant:

ARTICLE llI
Incentive Shares

The shares to be issued under the Israeli e Incentive Shares’) shall be authorized but unissued Common Stoe& {tShares”). The
total number of Shares reserved for issuance uhéelsraeli Plan shall be equal to the total nundieShares reserved under Sectiond.the
Incentive Plan, subject to any adjustments andatishs made pursuant to the Incentive Plan. SueheShare reserved out of the total nur
of Shares reserved uncSection 5.Jof the Incentive Plar

The number of Shares available for grant of Inesstiunder the Israeli Plan shall be decreasedébgum of the number of Shares with res
to which Incentives have been issued and are thestamding and the number of Shares issued upagisgef Options. In the event that
outstanding Incentive under the Israeli Plan for smason expires, is terminated, or is cancelediStinares covered by the unexercised porti
such Incentive may again be subject to Awards uttdetsraeli Plar
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13.

14.

15.

16.

17.

The Company shall at all times during the termhaf tsraeli Plan reserve and keep available suchbeumf Shares as will be sufficient
satisfy the requirements of the Incentives grami@zbrding to this Israeli Plan, shall pay all anagiissue taxes (which shall not include inc
taxes of the Participant), if any, with respecthe issuance of Shares pursuant hereto and all feée and expenses necessarily incurred k
Company in connection therewith, and shall, frometito time, use its best efforts to comply withlaWs and regulations which, in the opir
of counsel for the Company, shall be applicabledtwe

ARTICLE IV
Incentive Price

Each Award Agreement and Grant Instrument vagipect to an Award shall set forth the amount ‘(theentive Price”) which will be paid b
the Participant to the Company upon exercise ofQp#&ons or allocation of other Incentives. Paymsmll be made in cash, or by certi
check in the manner prescribed in Article VI (Exsecof Options, Termination) here:

ARTICLE V
Terms of Awards

The Administrator shall determine the dates aftéicty, or circumstances in which, Options may ber@ged or other Incentives may
released of any restriction thereto, in whole opamt. If Incentives are exercisable in installnsetihen the installments or portions thereof w
are exercisable and not exercised shall remaircesedale until such Incentives expire or terminataécordance with the provisions here

Notwithstanding any other provision of the Israelan but subject tSection 7.1of the Incentive Plan, no Incentive shall be exbie o
otherwise valid after a date ten years from the dagrant of such Award (t* Expiration Date”).

Unless determined otherwise by the Administratioh regard to all or any of the Participantstioe Options and subject to Section @fZhe
Incentive Plan, the Options will be exercisabl®iShares, as follow:

a. One fourth (1/4") of the optioned Shares shall vest and that podicthe Option shall become exercisable upon gpér@tion of twelve
(12) months after their Date of Grant (thEif'st Vesting Date"), provided, thatthe Participant is continuously employed or engdnee
Group Company from the Date of Grant until the efiftirst Vesting Date

b. an additional one fourth X/ 4“‘) of the optioned Shares shall vest and that portibthe Option shall become exercisable upot

expiration of twenty four (24) months after theiate of Grant (the ‘Second Vesting Daté), provided, thatthat the Participant
continuously employed or engaged by a Group Comframy the First Vesting Date until the end of Setdfesting Date

C. an additional one fourth X/ 4“‘) of the optioned Shares shall vest and that portibthe Option shall become exercisable upot

expiration of thirty six (36) months after their Baof Grant the Award (the Third Vesting Date”), provided, thatthe Participant
continuously employed or engaged by a Group Comframy the Second Vesting Date until the end of @Mesting Date; an
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18.

19.

20.

21.

22.

23.

24.

25.

d. an additional one fourth X/ 4th) of the optioned Shares shall vest and that portibthe Option shall become exercisable upot

expiration of forty eight (48) months after theiate of Grant (the Fourth Vesting Date"), provided, thatthe Participant is continuou:
employed or engaged by a Group Company from thedWeésting Date until the end of Forth Vesting D

ARTICLE VI
Exercise of Options, Termination

Subject to Article X (Trustee) below and as enfully provided in_Section 8.8f the Incentive Plan, the exercise of any Optioallsbe effecte
by a Participant signing and returning to the Conypat its principal office a notice of exercisetlre form prescribed from time to time by
Company or the Committee (aNotice of Exercis€’), along with payment for the Incentive Shares puretigbereby. Such payment will
made in dollars or shekels in accordance withehms of the specific Award Agreeme

Subject to Article X (Trustee) below, the Compahwlsissue Incentive Shares, in the name of thpewtsse Participant, and deliver to hir
certificate or certificates, as the case may bgreenting such Shares as soon as practicableaaftetice of Exercise and payment for
Shares shall be received. If Article X (Trusteeplags, then exercise of the Incentives will be sgbjo the agreement with the Trustee, as
term is defined below, and in accordance with $eacti02 of the Ordinanc

The Company may, if required under any Applicalbdevl_require that an Participant deposit with thenBany, in cash, at the time of exerc
such amount as the Company deems necessary tiy gatisbligations to withhold taxes or other amtwimcurred by reason of the exercis
the transfer of Shares thereup

All Shares purchased upon the exercise of an Optiather grant of an Incentive as provided heskiall be fully paid and n-assessable

In the event that an Option is exercised by pesson or persons other than the Participant,upntsto Article VII (NonTransferability o
Incentive Rights), such Notice of Exercise shalldseompanied by appropriate proof of the right wéhs person or persons to exercise
Option.

If the Participant shall cease to be employed gaged by a Group Company, as the result of higmasibn, then the Participant shall have
right to exercise the Options, but only to the aktbat the Options are exercisable as of the Batécipant resigns (according to the provis
of Article V (Terms of Awards)), within thirty (30Jays as of the Termination Da

If the Participant shall cease to be employed gaged by a Group Company, as the result of hisidéshwithout Cause, then the Particiy
shall have the right to exercise the Options, nly do the extent that the Options are exercisairiethe date of Participast’dismisse
(according to the provisions of Article V (Terms/Advards)), within sixty (60) days after the Terntioa Date.

If the Participant shall cease to be employed gaged by a Group Company as the result of his ifityatr retirement with the consent of
Group Company, then the Option, to the extent ithiet exercisable by him at the time he ceaseset@inployed or engaged by the Gr
Company, and only to the extent that the Optioexisrcisable as of such time as defined in ArticléNnérms of Awards), may be exercisec
him within one (1) year, after the Termination D




26.

27.

28.

20.

30.

31.

32.

If the Participant shall die while employed or eggd by a Group Company, his estate, personal remas/e, or beneficiary shall have
right, subject to the provisions of Article V (Tesrof Options), to exercise the Option (to the eixtbat the Participant would have been ent
to do so at the time of his death) at any time iwitlvo (2) years from the date of his de:¢

If the Participants shall be terminated for Catisen, all Options, whether exercisable or not endate that the Group Company delivers t
employee a termination notice, will expire and may be further exercise

For the purpose of this Israeli PlarGduse” shall exist if the Participant (i) breaches anyh&f material terms or conditions of his employr
agreement, or agreement to provide services t&tioep Company, including, without limitation, theebch of any duty of nodisclosure ¢
non-competition; (ii) engages in willful misconduct acts in bad faith with respect to any Group Compiangonnection with his employme
or other agreement with a Group Company; or @iigenvicted of a felony

In the event of the institution of any legal prodiegs directed to the validity of the Israeli Planany Option, the Company may, in its ¢
discretion, and without incurring any liability ttefore to the Participant, terminate the Opt

All terms and conditions herein are subject to Applicable Law.

For purposes of this Article VI, Termination Date” shall mean the date on which Participanémployment or engagement with a Gt
Company is terminate:

ARTICLE VII
Non-Transferability of Incentive Rights

An Incentive that is granted hereunder shall notrbasferable otherwise than by will or the lawsdescent and distribution. To the ex
provided in Article VI (Exercise of Options, Ternaition), an Option may be exercised, during thetifife of the Participant, only by t
Participant. More particularly (but without limitinthe generality of the foregoing), the Option mmat be assigned, transferred (excey
provided above), pledged or hypothecated in any,wagll not be assignable by operation of law, ahdll not be subject to executi
attachment or similar process. Any attempted assig, transfer, pledge, hypothecation or otherafigjpn of an Incentive contrary to |
provisions of the AwardAgreement or the IsraelirRland the levy of any execution, attachment, milai process upon the Incentive, shal
null and void and without effect; provided, howeviirat if the Participant shall die while in the gloy of the Company or any subsidiary,
estate, personal representative, or beneficiarly Bhae the right to exercise the Option to theeektexercisable in accordance with Article
(Exercise of Options, Terminatior




33.

34.

35.

36.

ARTICLE Vi
Adjustments

Except as otherwise provided Section 12.<0f the Incentive Plan, upon the occurrence of drth@following events (each* Transaction”):

a. a merger or consolidation of the Company (slérger ”) with or into any company (the Successor Company) resulting in th
Successor Company being the surviving entity

b. an acquisition of: (i) all or substantially afithe shares or assets of the Company in one og netated transactions to another party (a

Share Sale”), or (i) all or substantially all of the assets b&étCompany, in one or more related transactiotther party, in each c:
such acquirer of shares or assets is referredrarhas the* Acquiring Company’;

for any unexercised Incentive remain outstandindeurthe Israeli Plan (theUnexercised Incentivé), there shall be substituted for the Sh
subject to the Unexercised Incentive an appropriataber of shares of such class of shares or e#wirities of the Successor Company o
Acquiring Company, as the case may be (or, if starhpany is not an operating company, of the fipgrating company in the ownership ct
of such company) (the Substitute Share8). Appropriate equitable adjustments shall be mad&eérpurchase price per share of the Subs
Shares subject to the Unexercised Incentive, drattedr terms and conditions of the Award Agreemgstich as the vesting dates, shall re
in force, all as will be determined by the Boardos# determination shall be final.

The Committee shall have full authority to deterengmy provisions regarding the acceleration ofwbgting period of any Incentive or
cancellation of all or any portion of any outstarglrestrictions with respect to any Incentive upertain events or occurrences, and to inc
such provisions in the Award Agreement on such seamd conditions as the Committee shall deem apipter.

Subject to Applicable Law, the Committee shall hdu# authority to, at any time and from time tong, without the approval of t
stockholders of the Company, (i) grant in its dision to the holder of an outstanding Incentivegxechange for the surrender and cancell:
of such Incentive, a new Incentive having an esergrice or purchase price, as the case may ber ktvan provided in the Award (and rele
Award Agreement) so surrendered and canceled am@ioing such other terms and conditions as the r@ittee may prescribe in accorda
with the provisions of the Israeli Plan and any Agable Law, or (ii) effectuate a decrease in theehtive Price of outstanding Incentivest
thefull discretion of the Administrator, such actiomsy be brought before the stockholders of the Comar their approval

In the event of a Share Sale or a Merger, eaclicipant shall participate in the Share Sale orNtezger and sell or exchange, as the case
be, all of his or her Shares and Incentives inGbenpany, provided however, that each such Share or Incentive shall be soéckechanged at
price or ratio (as the case may be) equal to thang other share sold or exchanged under the Sale=or the Merger (minus the applici
exercise price), while accounting for changes ichgorice or ratio due to the respective terms gfsuch Award
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37.

38.

39.

40.

41.

42.

With respect to Incentive Shares held in trustfdllewing procedure will be applied: the Trustes @efined below) will transfer the Incent

Shares held in trust and sign any document in otdleffectuate the transfer of Incentive Sharesluiting share transfer deeds, provided

however, that the Trustee receives a notice from the Bospdcifying that: (i) all or substantially all tife issued outstanding share capiti
the Company is to be sold or exchanged, and theré¢fie Trustee is obligated to transfer the Ineen8hares held in trust; (ii) the Compan
obligated to withhold at the source all taxes reggiito be paid upon release of the Incentive Shaoes the trust and to provide the Trus
with evidence, satisfactory to the Trustee, thahsiaxes indeed have been paid; (iii) the Compargbligated to transfer the consideratior
the Incentive Shares directly to the Particip

ARTICLE IX
Changes in Capitalization

In case of any change in capitalization everravided in Article 1Df the Incentive Plan, appropriate equitable adjesits shall be made
the Board, whose determination shall be final,h® mumber of Shares which may be purchased unddstaeli Plan, the number of She
subject to Awards, and the Incentive Price per &harich may be purchased under outstanding Awanmgégents, all as in accordance \
Article 11 of the Incentive Plar

ARTICLE X
Trustee

Approved 102 Incentives granted under the Israklh Rnd any Shares allocated or issued upon ereofisuch Approved 102 Incentiv
including all rights attaching to such shares, atiger shares received subsequently following aajization of rights (including bonus shar
will be allocated or issued to a trustee nomindtedhe Board (the Trustee”) and approved in accordance with the provisionseafisn 10.
of the Ordinance, and will be held by the Trustaetiie benefit of the Participan

Approved 102 Incentives and any Shares receivddwilg exercise of Approved 102 Incentives, inchgliall rights attached to such Sha
and other Shares received subsequently followiygealization of rights (including bonus Sharesi)| ke held by the Trustee for a period of
at least twenty four (24) months from the Date odu@ of the Capital Gain Incentives , or (ii) aasetwelve (12) months from the Date of G
of the Work Income Incentives (theTrust Period”). If the requirements for Approved 102 Incentives ao¢ met, then the Approved 1
Incentives will be regarded as Unapproved 102 Itices. Notwithstanding the aforesaid, Shares rextkivpon the exercise of Incentives |
be sold or transferred, and the Trustee may releasle Shares (or Approved 102 Incentives) fromttqusor to the lapse of the Trust Peri
provided, however, that tax is paid or withheldaitcordance with Section 102(b)(4) of the Ordinazieeé Section 7 of the Income Tax Rt
(Tax Relief in Issuance of Shares to Employees)32Blowever, the Administrator may, in its solecdé&tion, require a Participant not to
the Shares or transfer the Incentives in the Rpativ' s name prior to the lapse of the Trust Per

All rights attaching to any Shares received follogvexercise of Approved 102 Incentives, and othares received subsequently following
realization of rights (including bonus Shares)] wé subject to the same taxation treatment aggkc® such received Shar

Section 3(i) Incentives granted under the IsraElhRand any Shares allocated or issued upon egentisuch Section 3(i) Incentives and o
Shares received following any realization of riglsthe Administratos discretion, may be allocated or issued to a €muand will be held t
the Trustee until all of the terms required foeesle thereof, as set forth herein and in the agipéicAward agreement with the Participant,
fulfilled, including payment of the required taxésmything to the contrary notwithstanding, the Tagsshall not transfer to a Participant
Section 3(i) Incentives which were not already ebsed into Shares by the Participe
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43.

44.

45.

46.

47.

48.

The Trustee shall not transfer to the Participaryt 8hares allocated or issued upon exercise ofntives prior to the full payment of t
Participants tax liabilities arising from or relating to Inderes, which were granted to the Participant or &mmares allocated or issued u
exercise of such Incentive

ARTICLE XI
No Obligation to Exercise Incentive

Granting of an Incentive shall impose no obligationthe recipient to exercise such Incent

ARTICLE XII
Use of Proceeds

The proceeds received from the issuance of Shares exercise of Incentives pursuant to the Isfaklh shall be used for general corpc
purposes

ARTICLE Xl
Rights of a Stockholder; Voting Rights

The Participant shall have no rights of a stocképMith respect to Shares to be acquired by theceseeof an Incentive until a certificate
certificates representing such Shares are issudtntofollowing exercise of those Incentives whicte dully vested and exercisable. U)
issuance of a certificate or certificates, the iBidnt shall have the rights of a stockholderdtiag to Shares subject to any restriction
legends under any law, this Israeli Plan or themiee Plan

ARTICLE XIV
Employment Rights

Nothing in the Israeli Plan or in any Approved ll62entive granted hereunder shall confer on anyidjaant who is an employee or sen
provider any right to continue in the employ of thempany or a Group Company, or to interfere inaay with the right of the Company ¢
Group Company to terminate the Particif's employment or engagement at any ti

ARTICLE XV
Compliance with the Law

The Company and each of its Affiliates shallrbkeved from any liability for the non-issuance montransfer or any delay in issuance
transfer of any Shares subject to Incentives utiteisraeli Plan which results from the inabilitytbe Company or its Affiliates to obtain,
from any delay in obtaining, from any regulatorydipdaving jurisdiction, all requisite authority igsue or transfer the Shares upon exerci
the Incentives under the Israeli Plan, if counselthe Company deems such authority necessanafaiul issuance or transfer of any s
shares. Appropriate legends may be placed on tlo& sertificates evidencing shares issued uponceseeof Incentives to reflect such tran
restrictions.




49.

50.

51.

52.

ARTICLE XVI
Transfer of Shares

Any issued Shares shall, unless such sharegsgistered in accordance with the United Statesu@iees Act of 1933, as amended (thAct”),
be sold only in accordance with exemptions undeh sAct. There shall be no exercises, transfergssait other dispositions of issued Sh
unless such shares are either registered or exeomptregistration, provided, however, that suchreise, transfer or other disposition may
subject to any lock up provision as agreed by thm@any.

ARTICLE XVII
Investment Representation

Each Participant exercising any Incentive underlshaeli Plan acknowledges, by virtue of such eisercthat the Company has not, as o
date of the approval of this Plan by the Boardisteged the Shares covered thereby under the Aet.Participant shall sign and deliver to
Company, if requested, a separate investment repieson, certificate or such other document as beagequired by the Compamsycounsel, t
such effect;_provided however, that such Incentive, representation, certificateother document may provide that the said invesi
restriction shall not be operative as to such Shasemay in the future be registered with the Séesiand Exchange Commission pursual
the Act. Furthermore, the Company may place a leganany Shares certificate delivered to the Hp#it to the effect that such Shares v
acquired pursuant to an investment representatidnathout registration of the Shar

ARTICLE XVl
Effectiveness and Term of Plan

This Israeli Plan was originally adopted by the Bban October 25, 2013. The Israeli Plan shall mxpin October 25, 2023, except a
Incentives outstanding on that date. No Incenthadl$e granted pursuant to the Israeli Plan afsegxpiration. All Shares reserved for issu¢
under the Israeli Plan, in respect of which thétigf a Participant to purchase the same shalifigrreason terminate, expire or otherwise ¢
to exist, shall again be available for grant thtolicentives under the Israeli Pl

ARTICLE XIX
Amendment or Discontinuance of Plan

The Board may, without the consent of the stockiraldf the Company or the Participants under treelsPlan, at any time terminate
Israeli Plan entirely and at any time, from timetitne, amend or modify the Israeli Plan, providedttno such action shall adversely al
Incentives granted hereunder without the Partidigaconsent, and provided further that no such adtjothe Board, without the approval of
stockholders, may increase the total number ofé&hahich may be purchased pursuant to Incentivasien under the Israeli Ple
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53.

54.

55.

56.

ARTICLE XX
Tax Consequences and Other Requirements

The exercise of an Incentive that is granted heteushall be subject to the condition that if ag #ime the Company shall determine in
discretion that the satisfaction of withholding taxother withholding liabilities, or that the lisy, registration, or qualification of any she
otherwise deliverable upon such exercise upon aoyrggies exchange or under any national, stafederal law, or that the consent or appr
of any regulatory body, is necessary or desirabla @ondition of, or in connection with, such eigxdn the delivery or purchase of shi
pursuant thereto, then in any such event, suctciseeshall not be effective unless such withholdirgging, registration, qualification, cons
or approval shall have been effected or obtainee &f any conditions not acceptable to the Company.tax obligations arising from the gr
or exercise of an Incentive, from the payment fer 8hares covered thereby or from any other eveattoof the Company or the Particip:
hereunder, shall be borne solely by the Participeatthermore, the Participant hereby agrees aniéntakes to indemnify the Company,
directors and officers and any Trustee that hdidsincentives, and hold them harmless againstramad &ny and all liability for any such tax
interest thereon, including without limitation, Hiéities relating to the necessity to withhold,torhave withheld, any such tax from any payr
made to the Participant

ARTICLE XXI
Governing Law

The Israeli Plan and all instruments issued hereusiall be governed by and interpreted in accaavith the laws of the State of Isre

ARTICLE XXII
Notices

Each notice relating to the Israeli Plan shall bevriting and delivered in person or by first classil;, postage prepaid, to the addres
hereinafter provided. Each notice shall be deemdtave been given on the date it is received. Batice to the Company shall be address:
it at its principal offices. Each notice to the fRapant or other person or persons then entitteexercise an Incentive shall be addressed 1
Participant or such other person or persons ae#nticipan’s last known addres

ARTICLE XXIlI
Interpretation

The interpretation and construction of any termsamditions of the Israeli Plan, or of the Awardrégment or other matters related to
Israeli Plan by the Administrator shall be finabasonclusive

*kkkkkkkkkkkkkk
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HIGCDETEET 1

VOTE BY INTERNET - www.proxyvote.com
Use lhe Infermel 1o transmil your valing insiruclians and for elecironic delivery of
Infarmation up undil 1159 P .M. Eastern Time ihe day befors the oul-off daie or
maeling dafe, Have your praxy card in hand when you access the web sile and
Fallowy 1he insiructions o obtain your records and be create an slecironic veding

Inztruetion farm.
AR e
: ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
gﬁrﬁlﬂgﬁgﬁgﬁﬁf&q&uﬂn If you woowld like 1o reduce the costs incurmad by cur company in mailing proxy

materials, you can censent bo receiving all future proxy statements, proxy cards
and annual reports electronically via e-mail or the Intemel. To sign up far
elecironic delivery, please follow the instructions abowe 1o vele using the intermet
and, when prompled, indicate hal you agres 1o receive ar access prowy malerials
eleciranically in fulure years.

VOTE BY PHONE - 1-800-600-6203

Usze amy touch-tone telephone 1o transmit your woting instructions up until 11:5%
P.M, Eastem Time lhe day before ihe cut-off date or mesling date. Hae your
prooy card In hand wien you call and then follew the instrudions.

VOTE BY MAIL

Mark, sign and dale your praxy card and relumn it in the postage-paid envelops we
hane prenddad or ratum it te Vede Processing. ofo Breadridge. 51 Mercedes Way,
Edgewead, WY 11717,

TO VOTE, MARK BLOCKS BELCW IN BLUE OR BLACK INK AS FOLLCWS:

e e, e e oo e e e o s e L CLS RO LA, PO YL I RELTIRS,

THIS PROXY CARD IS5 VALID ONLY WHEN SIGNED AND DATED,  DETAGH AND RETURN THIS PORTION OHLY

For Withhold For 2l Tao withheld avthority to wvote for .'lrr"
2l all Ex imdividual nomineais), mavk “For al
capt Excapt” and writa lli'm rurbar (&) of the

Thi Board of Directors recommends you vote nomiraels) on tha 1ime balow.

FOR the tollowing:

0O 0 O

1. Elaction of Directors

Neminees
01 Hichasl Berman 02 Jewas J. Loughlin
Thit Board of Directors recommends yeou wote FOR propesals 2 and 3: For  Against Ahbstain
2. Approval of Lhe InspiredD, Inc. 2012 Long-Tern Incentive Plan, D [:] D
3, Rabificabion of Lhe appointment of Kesselnan & Kesselwan, Certified Public AcccunLants, as ocur indepandent réegistersd public D [:] l:]

acgounting firm for kthe six month Eransition pericd ending December 31, 203

NDTE: Such obher business as may properly come beforg Lhe fanual Besling

Please sian exaatly 28 wour manedis) appearis) hereon, bhen signing as
abLorney, gxgoubor, administrator, oF obher Tidusiary, please give Tull
title as such, Joint ownars should sach sign persanally. A1l hodders must
stgn, If & corporation or parfeership, please sign in full sorporate or
partnership name, by authorizaed officer

Signature [FLEASE SIGN WITHIN BOX)] Deatee Signature {Joint Owners) Date









Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Motice & Proxy Statement, Annual Report isf
are availahble at waww provyvote, com

INSPIREMD, INC
MNOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held December 16, 2013
This proxy is solicited by the Board of Directors

The undersigned hereby constitutes and appeoints Alan Milinazzo and Craig Shore, and each of them, his true and lawful
agents and proxies with full power of substitution in each, to represent and to vote, as designated on this proxy card, all of the
shares of comman stock of InspireMD, Inc. held of record by the undersigned on October 28, 2013 at the Annual Meeting of
Stockholders to be held at the offices of Haynes and Boone, LLP, located at 30 Rockefeller Plaza, 26th Floor, New York, New
York 10112, on December 16, 2013, at 9:30 a.m, MNew York time, and at any adjournments or postpenements thereof, on all
matters coming before said meeting, and espeacially to vote on the items of business specified on this proxy card, as more
fully described in the notice of the meeting dated November 7, 2013 and the proxy statement accompanying such notice. The
undersignaed hereby revokes any proxy or proxies previously given to represent or vobe such common stock and hereby
ratifies and confirms all actions that said proxy, his substitutes, or any of them, may lawfully take in accordance with the terms
hereof,

This proxy, when properly executed, will be voted in the manner directed herein. If ne such direction is made, this
proxy will be voted in accordance with the Board of Directors' recommendations.
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Continued and to be signed on reverse side







