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

FORM 10-Q
(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended: September 30, 2013
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from  to

Commission file number: 001-35731

InspireMD, Inc.

(Exact name of registrant as specified in its arart

Delaware 26-212383¢€
(State or other jurisdiction « (I.LR.S. Employe
incorporation or organizatiot Identification No.)

800 Bolyston Street, 18" Floor
Boston, MA 02199
(Address of principal executive offices)
(Zip Code)

(857) 453-6553
(Registrant’s telephone number, including area fode

Indicate by check mark whether registrant (1) filas fll reports required to be filed by Sectiondt3.5(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been subjec
to such filing requirements for the past 90 dayss¥] No [

Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥&b site, if any, every Interactive
Data File required to be submitted and posted auntsio Rule 405 of Regulation5¢8232.405 of this chapter) during the precedi@grbnths
(or for such shorter period that the registrant veagiired to submit and post such files). ¥ds No [

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See definitions of “large accelerated fitaccelerated filer” and “smaller reporting coany” in Rule 12b-2 of the Exchange Act.

Large accelerated fileCd Accelerated fileld

Non-accelerated fileO Smaller reporting compar[x]
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the Exge Act). Yedd No

The number of shares of the registrant's commockst®$0.0001 par value, outstanding as of NovemhePQ13: 34,512,568.
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PART I - FINANCIAL INFORMATION

Iltem 1. Financial Statements

CURRENT ASSETS:
Cash and cash equivalel
Restricted cas
Accounts receivable

Trade
Other

Prepaid expenst

Inventory

Total current assets

PROPERTY, PLANT AND EQUIPMENT, net

NON-CURRENT ASSETS:
Funds in respect of employees rights upon retirei
Long term prepaid expens
Royalties buyout
Total other non-current assets

Total assets

INSPIREMD, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(U.S. dollars in thousands)

September 30, June 30,
2013 2013
11,44( 14,82(
93 93
2,12¢ 1,73¢
447 38¢
144 27z
1,392 1,59:¢
15,64« 18,90¢
591 55(C
43¢ 40¢€
145
872 884
1,452 1,29(
17,68 20,74¢

The accompanying notes are an integral part of theondensed consolidated financial statements.




INSPIREMD, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(U.S. dollars in thousands)

September 30, June 30,
2013 2013
LIABILITIES AND EQUITY
CURRENT LIABILITIES:
Accounts payable and accrue
Trade $ 85C $ 831
Other 3,01¢ 3,02¢
Advanced payment from customu 17¢ 174
Deferred revenue 1C
Total current liabilities 4,04z 4,04:
LONG-TERM LIABILITIES:
Liability for employees rights upon retireme 637 60C
Total lon¢-term liabilities 37 60C
COMMITMENTS AND CONTINGENT LIABILITIES
(Note 9)
Total liabilities 4,67¢ 4,64:
EQUITY :
Common stock, par value $0.0001 per share; 128)00Ghares authorized; 33,965,950 ani
33,888,845 shares issued and outstanding at Sept&d©p2013 and June 30, 2013,
respectively 3 3
Additional paic-in capital 89,93( 89,07¢
Accumulated defici (76,925 (72,98()
Total equity 13,00¢ 16,10:
Total liabilities and equit $ 17,68. $ 20,74

The accompanying notes are an integral part of theondensed consolidated financial statements.




INSPIREMD, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)

(U.S. dollars in thousands, except share and @eestata)

Three months endec

September 30
2013 2012
REVENUES $ 155 % 50¢
COST OF REVENUES 75C 23C
GROSS PROFIT 802 27¢
OPERATING EXPENSES:
Research and developmt 1,54¢ 94¢€
Selling and marketin 83C 40z
General and administrative (including $795 and $8fléhare-based compensation for the
months ended September 30, 2013 and 2012, resplgy 2,31 2,212
Total operating expens 4,68 3,56(
LOSS FROM OPERATIONS (3,88%) (3,28))
FINANCIAL EXPENSES, net:
Interest on convertible loan and revaluatiosaitingently redeemable warrants and otl 77 4,21z
Other financial expenses (incon (20) 5
LOSS BEFORE INCOME TAXES (3,947) (7,499
TAX EXPENSES 3 7
NET LOSS $ (3,949 $ (7,506)
NET LOSS PER SHARE- basic and dilute $ (012 $ (0.44)
WEIGHTED AVERAGE NUMBER OF SHARES OF COMMON STOCK U SED IN
COMPUTING NET LOSS PER SHARE - basic and dilute: 33,959,77 17,074,23

The accompanying notes are an integral part of theondensed consolidated financial statements.




INSPIREMD, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

(U.S. dollars in thousands)

3 months ended

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $
Adjustments required to reconcile net loss to

cash used in operating activiti

Depreciation and amortizatic
Change in liability for employees right upon retirent
Financial expense
Shar+based compensation expen

Changes in operating asset and liability ite
Decrease (increase) in prepaid expel
Decrease (increase) in trade receiva
Increase in other receivabl
Decrease in inventory on consignm
Decrease (increase) in inventory on h
Increase in trade payabl
Decrease in deferred revent
Decrease in other payables and advance paymentciistomer:

Net cash used in operating activit

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property, plant and equipr
Amounts funded in respect of employee rights umginement, ne

Net cash used in investing activiti

CASH FLOWS FROM FINANCING ACTIVITIES:
Exercise of options and warrai

Net cash provided by financing activiti

EFFECT OF EXCHANGE RATE CHANGES ON CASH AND CASH EQUIVALENTS

DECREASE IN CASH AND CASH EQUIVALENTS
BALANCE OF CASH AND CASH EQUIVALENTS
AT BEGINNING OF THE PERIOD

BALANCE OF CASH AND CASH EQUIVALENTS
AT END OF THE PERIOD $

September 30
2013 2012

(3,945 % (7,506)
50 34

37 4C

75 3,98¢
851 931
(15) 37
(389 74¢€
(59 (144)

41

201 (332)
19 11¢

(10)

(87) (302)
(3,279) (2,35¢6)
(80) (39
(30) (22)
(110) (57)
432

432
2 (6)
(3,380) (1,987)
14,82( 10,28¢
11,440  $ 8,291

The accompanying notes are an integral part of theondensed consolidated financial statements.




NOTE 1 - DESCRIPTION OF BUSINESS

InspireMD, Inc., a Delaware corporation (the “Comy3, together with its subsidiaries, is a medical deviompany focused t
the development and commercialization of its pmtary stent platform technology, MGuard™. MGuaradves emboli
protection in stenting procedures by placing a orianesh sleeve over a stent. The Compaimyjtial products are marketed for
in patients with acute coronary syndromes, notauyte myocardial infarction (heart attack) and saplis vein graft corone
interventions (bypass surgery). The Company marketsroducts through distributors in internationazdrkets, mainly in Euroj
and Latin America.

Due to the Security and Loan Agreement as desciib&tbte 12, the Company believes that it has cidffit cash to continue
operations into 2015. However, depending on theatjpey results in 2014, the Company may need taiot#dditional cash
2015 to continue to fund its operations.

NOTE 2 - BASIS OF PRESENTATION

The accompanying unaudited consolidated finanda&tkements have been prepared on the same bagis asrual consolidat
financial statements. In the opinion of managemthd, financial statements reflect all adjustmentsich include only norm
recurring adjustments, necessary to state faidyfithancial position and results of operationsh&f Company. These consolide
financial statements and notes thereto are unaliditel should be read in conjunction with the Corgfmraudited financi
statements for the year ended June 30, 2013, ad fauhe Company Report on Form KQfiled with the Securities and Exchat
Commission on September 17, 2013. The balance f$bedune 30, 2013 was derived from the Compsirgudited financii
statements for the year ended June 30, 2013. Thdtgeof operations for the three months ended edeper 30, 2013 are t
necessarily indicative of results that could beeeted for the entire fiscal year.

NOTE 3- EQUITY:

a. During the three months ended September 30,, 2048 £ ompany issued a total of 77,103 shares @binmon stock in
connection with the exercise of 77,103 options cfumsideration of less than $1,01

b. During the three months ended September 30,,20dBector of the Company was granted optiormurghase shares of the
Compan’s common stock. See Note

NOTE 4- NET LOSS PER SHARE:

Basic and diluted net loss per share is computediviging the net loss for the period by the weeghtiverage number of shares of
common stock outstanding during the period. Theutation of diluted net loss per share excludesipitdl share issuances of
common stock upon the exercise of share optionsawes, convertible loans and restricted stockhasftfect is anti-dilutive.

For the three month periods ended September 3@, &0d 2012, all shares of common stock underlyirtgtanding options,
warrants, convertible loans and restricted stosleleen excluded from the calculation of the ddutess per share since their
effect was anti-dilutive. The total number of slsaoé common stock related to outstanding optiorasyants, convertible loans and
restricted stock excluded from the calculationdibfted loss per share were 8,180,669 and 8,04 ofltthe three month periods
ended September 30, 2013 and 2012, respectively.

NOTE 5 - FAIR VALUE MEASURMENT:
Financial Assets and Liabilities Not Measured Usingrair Value Method

The carrying amounts of financial instruments ideld in working capital approximate their fair vakither because these amot
are presented at fair value or due to the relatiskbrt-term maturities of such instruments. If swead at fair value in the financial
statements, these financial instruments would assdied as Level 3 in the fair value hierarchy.oASeptember 30, 2013, the
carrying amount of cash and cash equivalents, axtsaaceivable, other current assets and accoagtbjes and accrued expenses
approximates their fair values due to the shorteraturities of these instruments.




NOTE 6 - INVENTORY:

September 30 June 30,
2013 2013
(% in thousands)
Finished good $ 551 $ 364
Work in proces: 707 1,111
Raw materials and suppli 134 11¢
$ 1,392 $ 1,59:¢

As of September 30, 2013 and June 30, 2013, thep@oyrhad provisions for slow moving inventory opegximately
$356,000 and $379,000, respectiv.

NOTE 7 - ACCOUNTS PAYABLE AND ACCRUALS - OTHER:

September 30 June 30,

2013 2013
($ in thousands)
Employees and employee institutic $ 72¢ % 62€
Accrued vacation and recreation 30t 31z
Accrued clinical trial expens 76C 513
Provision for sales commissio 14¢ 20t
Accrued expense 1,051 1,34
Other 23 28
$ 3,01¢ $ 3,02¢

NOTE 8 - FINANCIAL EXPENSES, NET:

3 Months ended

September 30,
2013 2012
(% in thousands)
Bank commission $ 11 % 9
Interest incom 2 9
Exchange rate differenc (29) 5
Interest expense (including debt issuance ci 98¢
Change in fair value of warrants, embedded derieatand
other 77 3,22¢
$ 57 % 4,21¢




NOTE 9 - RELATED PARTIES:

On September 3, 2013, the board of directors ofCtk@mpany appointed a new director with a term éxgiat the Compang’ 201«
annual meeting of stockholders.

In connection with his appointment, the directoswgaanted an option to purchase 125,000 shardgeddmpanys common stoc
at an exercise price of $2.12 per share (the “$2Dpfon”). The $2.12 Option is exercisable in three equal ahmstallment
beginning on the one-year anniversary of the datgant.

In calculating the fair value of the $2.12 Optitime Company used the following assumptions: dividgield of 0% and expect
term of 5.5-6.5 years; expected volatility of 6886 ; and risk-free interest rate of 1.84%315%. The option has a term of
years from the date of grant, and the fair valuthefoption on the date of grant, using the Blackefes optiorpricing model, wa
approximately $164,000.

NOTE 10 - COMMITMENT AND CONTINGENT LIABILITIES:

a.

Commitment

In March 2010, the Company entered into a licergreament (the “License Agreement”) to use a stesigh (‘MGuarc
Prime”) developed by a company owned by a formezatior of InspireMD Ltd. (the “Licensor”Pursuant to the agreeme
the Licensor was entitled to receive royalty paytmesf 7% of net sales outside the United States fmdsales within th
U.S., royalty payments as follows: 7% of the f640,000,000 in net sales and 10% of net sales dixme§10,000,000.

On October 20, 2012, the Company, InspireMD Ltdl Hre Licensor entered into an amendment (the t'Rinsendment”) t
the License Agreement, pursuant to which, amontgrdhings, the Licensor agreed to reduce theltypgaved with respe:
to sales of MGuard Prime to 2.9% of all net saleth inside and outside the U.S. in exchange foin€pireMD Ltd. waiving
$85,000 in regulatory fees for the CE Mark thatevewed by the Licensor to InspireMD Ltd., (ii) ImgMD Ltd. making ful
payment of royalties in the amount of $205,587 thuthe Licensor as of September 30, 2012 and21i5,000 shares of t
Companys common stock, that were valued at the closingepof the common stock on October 19, 2012 at $8e2Ghare
The total amount paid to the Licensor was valuefila848,000, inclusive of the shares issued as agethe $85,000 waivi
and was allocated in the consolidated financiatestants for the year ended June 30, 2@%3follows: approximate
$930,000 was allocated to royalties’ buyout andrexmately $918,000 was allocated to “research dedelopment”
expenses based on the MGuard Prime registratitunssitavarious territories. The royaltidsiyout amortization is calculat
using the economic pattern of the Company’s estch&iture revenues over the estimated useful fif@ royalties’buyout
The amortization is recorded in “Cost of Revenuaghe consolidated statements of operations.

On August 22, 2013, the Company, InspireMD Ltd. #mel Licensor entered into an amendment to thenlsieeAgreemel
(the “Second Amendment”pursuant to which the Company and the Licensorezbte amend the royalty fee from 2.9%
all net sales during the term of the agreement) 8% of the first $10.56 million of net sales frahly 1, 2013 through Ju
30, 2015, provided that the Company makes an agvanyalty payment of $192,000 on the date of thermment, (ii) 2.5¢
of net sales in excess of $10.56 million from Jul2013 through June 30, 2015, payable within 4% dé June 30, 2015, a
(i) 2.9% of all net sales beginning on July 1,180The above referenced advance royalty paymenbéen included in loi
term prepaid expenses.




b. Litigation

In July 2012, a purported assignee of options ispileMD Ltd. submitted a statement of claim agaitmg Company
InspireMD Ltd., and the Compars/former CEO and President for a declaratory aridreement order that it is entitled
options to purchase 83,637 shares of the Compargihmon stock at an exercise price of $0.76 pareshn January 201
the defendants submitted a motion to dismiss taiencbr move it to the Economic Department to theAav District Court
due to the lack of material jurisdiction of the dowhere the claim was filed. The court acceptethsmotion and transferri
the case to the Economic Department to the Tel Aistrict Court. In April 2013, the Company's fom@EO and Preside
submitted a motion to dismiss the claim againsttloe the grounds that the letter of claims doespnesent any legal ca
against any of them. The first hearing in the aasas held on April 23, 2013, during which the judgggested the parties
to solve the dispute through mediation. On Jul2(®.,3, the parties held a first mediation meetinfjer®*considering the viev
of its legal counsel as well as other factors, @@mpanys management believes that a loss to the Compangiike!
probable nor in an amount or range of loss thasisnable.

In December 2012, a former service provider of D GmbH filed a claim with the Labor Court in Boos Aires
Argentina in the amount of $193,378 plus inter€8s (in dollars or 18.5% in pesos), social benefitgal expenses and fe
(25% of the award) against InspireMD Ltd. and InspiD GmbH. The court dismissed the claim based dack of
jurisdiction. Following this dismissal, the plaiffitappealed the ruling. While the Company belietlest this claim is wholl
without merit, the Company's management, after idenisig the views of its legal counsel as well #%eo factors, recordec
provision of $250,000 in the financial statemerds the quarter ended December 31, 2012. The Corfgpangnageme
estimates that the ultimate resolution of this sratbuld result in a loss of up to $80,000 in esagfsthe amount accrued.

c. Liens and pledges

As of September 30, 2013, the Company had fixets laggregating $93,000 to Bank Mizrahi in connectiith the
Company’s credit cards.

NOTE 11 - ENTITY WIDE DISCLOSURE:
The Company operates in one reportable segment.
Disaggregated financial data is provided belowadisws:

(1) Revenues by geographic area and
(2) Revenues from principal customers.

Revenues are attributed to geographic areas bas#tedocation of the customers. The following isummary of revenues
geographic areas:

3 months endec

September 30
2013 2012

($ in thousands)
Russis $ 454 $ 24
Spain 162 101
South Africa 59 57
Israel 57 75
Other 82C 252
$ 1552 $ 50¢
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The following is a summary of revenues by principagtomers:

3 months ended

September 30
2013 2012
Customer A 29% 5%
Customer E 10% 20%
Customer C 4% 11%
Customer C 4% 15%

All tangible lon¢-lived assets are located in Isre

NOTE 12 - SUBSEQUENT EVENTS:

a.

Rights agreement

On October 22, 2013, the Board adopted a stockhdlglgs plan (the “Rights Plan”) and declareddagnd distribution to the
Company’s stockholders of record at the close asfriess on November 15, 2013, of one preferred sioodhase right (a “Right”)
for each outstanding share of common stock thatantitle the registered holder to purchase froem@ompany one one-thousandth
(1/1,000) of a share of Series A Preferred Stockirchase price of $21.00 per one one-thousdafttD00) of a share, subject to
adjustment.

Initially, the Rights will not be exercisable andlirade with the Company's shares of common stock

Under the Rights Plan, the Rights will generallgdrae exercisable only if a person or group acquiezeeficial ownership of 15%
or more of the Company's common stock in a trai@maciot approved by the Company’s Board. In tltatgion, each holder of a
Right (other than the acquiring person, whose Riglill become void and will not be exercisable)lwi entitled to purchase, at the
then-current exercise price, additional shareofroon stock having a value of twice the exerciseepof the Right. In addition, if
the Company is acquired in a merger or other besicgembination after an unapproved party acquil@® han 15% of the
Company’s common stock, each holder of a Right d¢lén be entitled to purchase at the then-cumesitcise price, shares of the
acquiring company's stock, having a value of twieexercise price of the Right.

The Company’s Board may redeem the Rights for aimamamount at any time before an event that catleeRights to become
exercisable. Under the terms of the Rights Planilliexpire on October 22, 2014.

Security and Loan Agreement

On October 23, 2013, the Company and InspireMD é&itdered into a Loan and Security Agreement (thmafLand Security
Agreement”), pursuant to which a lender made a team to the Company and InspireMD Ltd. in the aggite amount of $10
million (the “Loan”). The interest on the Loan istdrmined on a daily basis at a variable rate efguile greater of either (i) 10.5%,
or (ii) the sum of (A) 10.5%, plus (B) the primdaaninus 5.5%. Payments under the Loan and Sedugitgement are for the
interest portion only for 9 months, followed by 8@nthly payments of principal and interest throtiyh scheduled maturity date on
February 1, 2017. The Company and InspireMD ktdbligations under the Loan and Security Agreeraemsecured by a grant c
security interest in all of the Company’s and InspID Ltd.'s assets (other than their intellectuadperty).

The Company is permitted to prepay all or a portibthe Loan. However, any prepayments of the Lwalbe subject to a penalty
of (i) 2%, if the prepayment occurs within 12 matf the Loan being requested by the Company asulreMD Ltd. (the Advance
Date”), (ii) 1%, if the prepayment occurs betwe@nahd 24 months after the Advance Date, and (&Y4) if the prepayment occurs
more than 24 months after the Advance Date. Thegaomand InspireMD Ltd. will also pay the lenderaggregate end of term
charge of $500,000 when the Loan is paid in fulinatures.
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The Loan and Security Agreement contains a vagégtandard events of default, as well as the falg events: (i) the occurrence
of a material adverse effect (as defined in thenLaxad Security Agreement), (ii) breach of covenanis (iii) finding of a judgment
against the Company or InspireMD Ltd. of at leasn$llion.

The Loan and Security Agreement contains standardiell as the following, covenants: (i) a prohdsiton the incurrence of
additional indebtedness or liens, subject to cegaemptions, (ii) a prohibition on making investiteein third parties and (iii) a
prohibition on entering a change of control tratisac

The lender has the right to invest up to $1 millieany future financing of the Company or Inspi@Mtd. that is in the aggregate
amount of at least $10 million.

Warrant Agreement

On October 23, 2013, in connection with the Load Sacurity Agreement, the Company issued the leadearrant to purchase
168,351 shares of common stock at a per shareisggnice of $2.97 (the “Warrant”). The Warraninsmediately exercisable and
has a five year term. The Warrant may also be éseamt®on a cashless basis. The exercise price &Vtreant and the number of
shares issuable upon exercise of the Warrant #jectuo adjustments for stock splits, combinationsimilar events.

Upon the occurrence of a transaction involving angfe of control of the Company in which the consitlen is either all cash or
securities that are either registered for saleroexahange or quotation system or otherwise unce=dr the Warrant, to the extent
not previously exercised, may be exchanged, aidider’'s request, for the consideration the holdeuld have received, less the
exercise price, had the holder exercised the Waimanediately prior to the change of control. Fbrother changes of control of the
Company, the Warrant will be assumed by the suocc@sssurviving entity with similar rights to the &kfant as if it had been
exercised immediately prior to the change of cdnirbe Warrant contains piggyback registration tigor the shares of common
stock underlying the Warrant.

Security Documents

On October 23, 2013, InspireMD Ltd. issued the &ralFixed Charge Debenture and a Floating Chaspelure (collectively, the
“Israeli Security Agreements”) in order to createegurity interest in all the assets and propértpspireMD Ltd. securing the
Company’s and InspireMD Ltd.’s obligations undeg ttoan and Security Agreement. In addition, on Get®3, 2013, the
Company entered into a Deposit Account Control &grent with the lender and Bank Leumi USA (the “DspAccount Control
Agreement”) in order to perfect the lender’s seguriterest in the Company’s bank account. Purstatite Loan and Security
Agreement, the Israeli Security Agreements andjeosit Account Control Agreement, the Compargbligations to the lender ¢
secured by a first priority perfected security ies# in all of the assets and properties of the @om and InspireMD Ltd., other than
the intellectual property of the Company and Irnsjgib Ltd. In addition, the Company is obligated tdes into an account control
agreement for its account with Bank of America Melynch within 60 days of October 23, 2013.
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Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion and analysis of our finahcondition and results of operations should B&ad in conjunction with tt
accompanying condensed consolidated financial stai#s and related notes included elsewhere inQhirterly Report on Form 10-Q.

Unless the context requires otherwise, referencehis Form 10-Q to the “Company,” “InspireMD,” “wg “our” and “us” refer tc
InspireMD, Inc., a Delaware corporation, and itsbsidiaries.

Forward-Looking Statements

This Quarterly Report on Form 10-Q contains “fordemoking statementsyvhich include information relating to future everftsture
financial performance, strategies, expectationsypmiitive environment and regulation. Words sucHray,” “should,” “could,” “would,”
“predicts,” “potential,” “continue,” “expects,” “ditipates,” “future,” “intends,” “plans,” “believe’s “estimates,”and similar expressions,
well as statements in future tense, identify fovimoking statements. Forwatdeking statements should not be read as a guaraftiiture
performance or results and will probably not beusate indications of when such performance or teswill be achieved. Forwaridoking
statements are based on information we have whasethtatements are made or our good faith belief éisat time with respect to futt
events, and are subject to risks and uncertaittiggscould cause actual performance or resultsfter anaterially from those expressed ir

suggested by the forward-looking statements. Ingmbifiactors that could cause such differences dgslbut are not limited to:

« our history of recurring losses and negative céslvs from operating activities, significant futucemmitments and the uncertai
regarding the adequacy of our liquidity to pursue @mplete business objectivi

« our ability to complete clinical trials as anticipd and obtain and maintain regulatory approval®éo products;

« our ability to adequately protect our intellectpabperty;

« disputes over ownership of intellectual property;

« our dependence on a single manufacturing facilit¢ aur ability to comply with stringent manufacthgi quality standards and
increase production as necess:i

« the risk that the data collected from our curremd @lanned clinical trials may not be sufficientdemonstrate that the MGuarc
technology is an attractive alternative to othecpdures and produc

» intense competition in our industry, with compeastdaving substantially greater financial, techgadal, research and developm
regulatory and clinical, manufacturing, marketimgl gales, distribution and personnel resourcesuleado;

« entry of new competitors and products and potetdiztinological obsolescence of our products;

« loss of a key customer or supplier;

« technical problems with our research and produatisptential product liability claims;

« adverse economic conditions;

« adverse federal, state and local government ragajah the United States, Europe, Asia or Israel;

« price increases for supplies and components;

« inability to carry out research, development anchicercialization plans; and

« loss or retirement of key executives and reseasientsts.

For a discussion of these and other risks thaterétaour business and investing in our commonkstpau should carefully review t
risks and uncertainties described under the hed®iag Il — Item 1A. Risk Factors” and elsewherehis Quarterly Report on Form ID-anc
in our Annual Report on Form 1-for the twelve month period ended June 30, 2@t®R} those described from time to time in our fL
reports filed with the Securities and Exchange Cdassion. The forward-looking statements containethia Quarterly Report on Form 1D-
are expressly qualified in their entirety by thaitionary statement. We do not undertake any didigdao publicly update any forwaiddoking
statement to reflect events or circumstances #iterdate on which any such statement is made ceflect the occurrence of unanticipe
events.
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Overview

We are a medical device company focused on thelaf@went and commercialization of our proprietargnstplatform technolog
MGuard. MGuard provides embolic protection in stetprocedures by placing a micron mesh sleeve avstent. Our initial products
marketed for use mainly in patients with acute narg syndromes, notably acute myocardial infarcfloeart attack) and saphenous vein
coronary interventions (bypass surgery).

We effectuated a one-fdour reverse stock split of our common stock onddeber 21, 2012. Our authorized shares of commark
were not adjusted as a result of this reverse sgpiik All share and related option and warrarforimation presented in the followi
discussion and analysis of our financial conditioal results of operations and the accompanyingotidased interim financial statements h
been retroactively adjusted to reflect the redungdber of shares outstanding which resulted framabtion.

On September 16, 2013, our board of directors afggir@ change in our fiscal yeand from June 30 to December 31, effec
December 31, 2013.

Recent Events

On October 23, 2013, we entered into a loan andrég@greement, pursuant to which we receivedaa lof $10 million. Interest ¢
the loan is determined on a daily basis at a veriedie equal to the greater of either (i) 10.5%yjip the sum of (A) 10.5% plus (B) the pril
rate minus 5.5%. Payments under the loan and $g@gieement are interest only for 9 months, foddvioy 30 monthly payments of princi
and interest through the scheduled maturity dat€ebruary 1, 2017. Our obligations under the loash security agreement are secured
grant of a security interest in all of our assetthér than our intellectual property). In addition, connection with the loan and secu
agreement, we issued the lender a five year walogmirchase 168,351 shares of our common stozlpat share exercise price of $2.97.

Critical Accounting Policies

A critical accounting policy is one that is bothgartant to the portrayal of our financial conditiand results of operation and requ
managemeng most difficult, subjective or complex judgmerdfien as a result of the need to make estimatest dhe effect of matters that
inherently uncertain. Our critical accounting p@i&are more fully described in both (i) the Mamagat's Discussion and Analysis of Finan
Condition and Results of Operations section andN@te 2 of the Notes to the Consolidated Finanstatements included in our Annual Re
on Form 10K for the year ended June 30, 2013. There havédbeeh any material changes to such critical accogriblicies since June !
2013.

The currency of the primary economic environmentwinich our operations are conducted is the U.Sladdl'$” or “dollar”).
Accordingly, our currency is the dollar.

Results of Operations
Three months ended September 30, 2013 comparbre®months ended September 30, 2012

Revenues For the three months ended September 30, 2018nue increased by approximately $1.1 million, 64.2%, t
approximately $1.6 million from approximately $01illion during the same period in 2012. This inceavas predominantly driven by
increase in sales volume of approximately $1.0iomil or approximately 192.5%, with price increaseur repeat distributors driving 1
remaining increase of approximately $0.1 million,1®.4%. The $1.0 million increase in sales volumiects the positive impact of rec
steps taken to stabilize the global distributioratstgy and the early success of targeted sellitigitées in Brazil as well as select Europ
countries.

With respect to regions, the increase in revenug mainly attributable to an increase of approxitya$®.8 million in revenue frol
our distributors in Europe and an increase of agprately $0.3 million in revenue from our distrilous in Latin America.

Gross Profit. For the three months ended September 30, 2003s girofit (revenue less cost of revenues) incted$y.5%, ¢
approximately $0.5 million, to approximately $0.8llimn from approximately $0.3 million during thease period in 2012. The increas:
gross profit is attributable to an increase in reseof approximately $1.1 million, as describedweygartially offset by an increase in cos
revenues of approximately $0.5 million, which wasnposed of material and labor costs of approxime$él4 million associated with ¢
increased sales and approximately $0.2 millionaf4recurring expenses related to the consolidatioaunfmanufacturing facilities, partia
offset by a decrease of approximately $0.1 miliiomiscellaneous expenses. Gross margin (grosgpasf a percentage of revenue) decre
from 54.8% in the three months ended Septembe2@IR, to 51.7% in the three months ended Septenther(3 3. If the nomecurring effect
of the consolidation of our manufacturing facilgien the three months ended September 30, 2013eareved, gross margin for the th
months ended September 30, 2013 would have be&f663.
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Three months endec

September 30,
2013 2012
($ in thousands)
Gross Profit $ 80z $ 27¢
Non-recurring expenses 17¢ -
Gross profit excluding nor-recurring expenses $ 98C ¢ 27¢

Research and Development Expensisr the three months ended September 30, 204@anmeh and development expenses incrt
63.2%, or approximately $0.6 million, to approxielgt$1.5 million, from approximately $0.9 milliorudng the same period in 2012. T
increase in research and development expensesegguimarily from an increase of approximately1$th related travel expenses and !
million in clinical trial expenses associated withr U.S Food and Drug Administration trial movirmgrh the pre-clinical stage to the sgt-
phase, triggering costs associated with the seleetnd qualification of trial sites, and contragse@arch organization management fees, a
others. This increase in research and developmgmnses, however, was partially offset by a deer@d$0.2 million in expenses associ:
with our MASTER trial, which is near conclusion,daa decrease of approximately $0.1 million in extiemes related to the developmen
the MGuard Carotid product. Research and developmguense as a percentage of revenue decreas&dSéh $or the three months ent
September 30, 2013, from 185.9% in the same pdriod012. Research and development expenses reiatedr U.S. Food and Dr
Administration trial are expected to continue torgase sharply, as we received an approval witditons to commence the trial on April .
2013 and had the first patient enrolled in July201

Selling and Marketing Expense&or the three months ended September 30, 20liBgsand marketing expenses increased 10€
or approximately $0.4 million, to approximately &Gnillion, from approximately $0.4 million durindgp¢ same period in 2012. The increas
selling and marketing expenses resulted primardynfan increase of approximately $0.3 million itesas, as we expanded our sales acti\
worldwide, and an increase of approximately $0.llioniin miscellaneous expense. Much of these daléatives were driven by our efforts
capitalize on the publication of the MASTER triakults, which represented our first randomized daltsted to our MGuard technology, i
efforts to support our new direct sales channelssinEuropean countries. Selling and marketing Bges as a percentage of revenue decr
to 53.5% in the three months ended September 33 26m 79.0% in the same period in 2012.

General and Administrative Expensésor the three months ended September 30, 20b8y@gleand administrative expenses incre
4.6%, or approximately $0.1 million, to approxintgt&2.3 million from approximately $2.2 million dag the same period in 2012. 7
increase in general and administrative expenseglteds primarily from an increase of approximatel®.3 million in salaries (whic
predominately relates to the hiring of our new tlarecutive officer and our vice president of cagie development) and an increas
approximately $0.1 million in miscellaneous expenskhis increase was partially offset by a decréadead debt expense of approxima
$0.2 million and a decrease of approximately $0illian in audit fees. General and administrativepenses as a percentage of rew:
decreased to 149.0% in the three months endediSeete30, 2013 from 434.6% in the same period ir2201

Financial Expenses For the three months ended September 30, 20d8ndial expenses decreased 98.6%, or approximédel
million, to approximately $0.1 million from approwately $4.2 million during the same period in 20TBe decrease in financial exper
resulted primarily from the absence of any mash revaluations of our warrants or amortizatigpeases during the three months ei
September 30, 2013. In contrast, during the threaths ended September 30, 2012, we recognized xapmately $3.2 million of financi:
expense pertaining to the noash revaluation of certain of our warrants du®uo stock price increasing from $4.24 to $9.08 miyirsucl
period and approximately $1.0 million of amortipatiexpense pertaining to our previously outstandemgjor convertible debentures and 1
related issuance costs (of which approximately $@ilBon represented the narash amortization of the discount of the convestitiébenture
and their related issuance costs). This decreasgpenses was partially offset by approximately $8illion of non€ash expense pertaining
our obligation to issue shares of common stock auitmew consideration to the investors in our Ma&6i1 private placement due to cer
antidilution rights held by such stockholders. Finaheigpense as a percentage of revenue decreasedB#8m% in the three months en
September 30, 2012, to 3.7% in the same perio®13 2If the noncash effects of the warrant revaluation and amatitn expense in the thi
months ended September 30, 2012, as well as theasineffects of the antifution rights in the three months ended Septen30er2013 ar
removed, financial expenses for the three montlie@rSeptember 30, 2012 would have totaled appraelyn&0.2 million, as compared
approximately $20,000 of financial income for tleee months ended September 30, 2013, resultireg decrease of approximately $
million
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Three months endec

September 30,
2013 2012

($ in thousands)
Financial expense: $ 57 % 4,21¢
Non-cash expenses:
Anti-dilution rights 77 -
Revaluation of warrant - 3,22¢
Amortization expense - 752
Total non-cash expense 77 3,971
Financial expenses (income) excluding non-cash exjzes $ (200 $ 241

Tax Expenseg:or the three months ended September 30, 2012x{@enses decreased approximately $4,000 to appaiteiyr$3,00
for the three months ended September 30, 2013, dgproximately $7,000 during the same period in2201

Net Loss. Our net loss decreased by approximately $3.Ganjllor 47.4%, to approximately $3.9 million foretthree months end
September 30, 2013 from approximately $7.5 millioming the same period in 2012. The decrease itosetresulted primarily from a decre
of approximately $4.1 million in financial expense$ which approximately $3.9 million were neash (see above for explanation), an
increase of approximately $0.6 million in grossfjir@see above for explanation), partially offsgtdn increase of approximately $1.1 milliol
operating expenses (see above for explanatiothelhoneash effects of the warrant revaluation and amettitim expense in the three mor
ended September 30, 2012, as well as theddlation rights in the three months ended Septen30er2013 are removed, our net loss woul
approximately $3.5 million for the three months etiéeptember 30, 2012, as compared to a net l@aggpobximately $3.9 million for the sa
period in 2013, resulting in an increase of apprately $0.4 million, or 9.6%.

Liquidity and Capital Resources

On April 16, 2013, we consummated an underwritteblip offering, pursuant to which we sold 12.5 ioitl shares of common stc
at a public offering price of $2.00 per share. tmmection with this offering, we received net pred® of approximately $22.6 million, af
deducting the underwriters’ commissions and offgerpenses.

Due to the underwritten public offering of our commstock in April 2013, pursuant to which we reegivnet proceeds
approximately $22.6 million, the exchange and amesmt agreement pursuant to which, as describedvbele fully satisfied our obligatiol
under our senior secured convertible debenturef\gu&l5, 2014 in the prior principal amount of 5T million and our receipt of net proce
of approximately $9.9 million in connection withethioan and security agreement we entered into ioli@c 2013, we believe that we h
sufficient cash to continue our operations into2@dowever, depending on the operating result9iv2we may need to raise additional ft
in 2015 to continue financing our operations.
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Three months ended September 30, 2013 comparbe®months ended September 30, 2012

General. At September 30, 2013, we had cash and cashaqnotg of approximately $11.4 million, as compae814.8 million as ¢
June 30, 2013. We have historically met our cagidsehrough a combination of issuing new sharespiing activities and sales. Our ¢
requirements are generally for clinical trials, keiing and sales activities, finance and adminiseacost, capital expenditures and ger
working capital.

Cash used in our operating activities was approtéina3.3 million for the three months ended SeftenB80, 2013 and $2.4 milli
for the same period in 2012. The principal reafonghe usage of cash in our operating activit@sthe three months ended Septembe
2013 include a net loss of approximately $3.9 wiilland an increase in working capital of approx@tya$0.3 million, offset by approximate
$0.9 million in non-cash share-based compensaliatvtas largely paid to our directors and chiefcexige officer.

Cash used in our investing activities was approsega$110,000 during the three months ended Sepei®®, 2013, compared
approximately $57,000 during the same period in22@he principal reason for the increase in cagll urs investing activities during 2013 v
the purchase of property, plant and equipment pfapmately $80,000 (primarily new manufacturingigmment and leasehold improveme
for our production facilities) and the funding ahployee retirement funds of approximately $30,000.

There was no cash generated or used by financingties for the three months ended September 8@32compared to $0.4 milli
generated during the same period in 2012. The ipahsource of cash generated from financing a@tiwiduring the three months en
September 30, 2012 was approximately $0.4 millibfuinds received from the exercise of options amadrants.

As of September 30, 2013, our current assets egrdeedr current liabilities by a multiple of 3.9. i@ant assets decrea:
approximately $3.3 million during the three montripd, mainly due to cash used in operations, amcent liabilities remained flat during 1
period. As a result, our working capital surplusrdased by approximately $3.3 million to approxiehat11.6 million at September 30, 2013.
Off Balance Sheet Arrangements

We have no ofbalance sheet transactions, arrangements, obligafiocluding contingent obligations), or otherateinships wit
unconsolidated entities or other persons that havenay have, a material effect on our financiahdition, changes in financial conditic
revenues or expenses, results of operations, Itgumhpital expenditures or capital resources.

Recent Accounting Pronouncements

None.
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Factors That May Affect Future Operations

We believe that our future operating results wilhttnue to be subject to quarterly variations baspdn a wide variety of facto
including thecyclical nature of the ordering patterns of outritisitors, timing of regulatory approvals, the implentation of various phase:
our clinical trials and manufacturing efficiencigse to the learning curve of utilizing new materiahd equipment. Our operating results c
also be impacted by a weakening of the Euro arehgthening of the New Israeli Shekel, or NIS, baglainst the U.S. dollar. Lastly, ot
economic conditions we cannot foresee may affestotner demand, such as individual country reimbuesg policies pertaining to ¢
products.

Item 4. Controls and Procedures
Management’s Conclusions Regarding Effectiveness Biisclosure Controls and Procedures

As of September 30, 2013, we conducted an evalatinder the supervision and participation of managnt including our chi
executive officer and chief financial officer, dfet effectiveness of our disclosure controls anatgutares (as defined in Rule 1Bafe) an
Rule 15d15(e) of the Securities Exchange Act of 1934, asratad). There are inherent limitations to the éffecess of any system
disclosure controls and procedures. Accordinglgneeffective disclosure controls and proceduresardy provide reasonable assuranc
achieving their control objectives.

Based upon this evaluation, our chief executiveeeffand chief financial officer concluded that a@iisclosure controls and procedt
are effective at the reasonable assurance levwl Ssptember 30, 2013.

Changes in Internal Control over Financial Reportirg

There were no changes in our internal control dugancial reporting during the three months endeght&mber 30, 2013 tt
materially affected, or are reasonably likely tatenally affect, our internal control over finantiaporting.

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings
From time to time, we may be involved in litigatithmat arises through the normal course of busin@ssof the date of this filing, v

are not a party to any material litigation nor asaware of any such threatened or pending litgati
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Item 1A. Risk Factors

During the three months ended September 30, 2628 twere no material changes to the risk factmdabed in our Annual Repi
on Form 10-K for the fiscal year ended June 3032@%cept for the following:

Risks Related to Our Organization and Our Common Sick

Our corporate charter and bylaws, our rights agreemnt and Delaware law contain antakeover provisions that could delay or discour:
takeover attempts that stockholders may considecfable.

Our board of directors is authorized to issue shafepreferred stock in one or more series andxtthe voting powers, preferenc
and other rights and limitations of the preferremtk. Accordingly, we may issue shares of prefestdk with a preference over our comr
stock with respect to dividends or distributionsligmidation or dissolution, or that may otherwesdversely affect the voting or other right:
the holders of common stock. Issuances of prefesteck, depending upon the rights, preferencesdasdjnations of the preferred stock, |
have the effect of delaying, deterring or prevemtinchange of control, even if that change of admhight benefit our stockholders.

Attempts to acquire control of us may also be disaged, delayed or prevented by our stockholdditsiggreement. Pursuant to
rights plan, we will issue one preferred share lpase right for each outstanding share of commarksabthe close of business on Noven
15, 2013. Initially, the rights will not be exeralde and will trade with our shares of common stotke rights will generally becor
exercisable if a person or group acquires benéfivimership of 15% or more of our common stock imaasaction not approved by our bc
of directors. In that situation, each holder ofght (other than the acquiring person, whose righiisbecome void and will not be exercisat
will be entitled to purchase, at the themrrent exercise price, additional shares of comstonk having a value of twice the exercise prit
the right. In addition, if we are acquired in a g@ror other business combination after an unamgr@arty acquires more than 15% of
common stock, each holder of a right would therebtitled to purchase at the then-current exercigee pshares of the acquiring company’
stock, having a value of twice the exercise pricthe right.

In addition, we are subject to Section 203 of tledalvare General Corporation Law. Section 203 gdiggueohibits a public Delawa
corporation from engaging in a “business combimdtiaith an “interested stockholdeifor a period of three years after the date ol
transaction in which the person became an intetestteckholder, unless (i) prior to the date of ttesaction, the board of directors of
corporation approved either the business combinaiiothe transaction which resulted in the stoctaobecoming an interested stockhol
(ii) the interested stockholder owned at least 8F%he voting stock of the corporation outstandatgthe time the transaction commen
excluding for purposes of determining the numbeshares outstanding (a) shares owned by personsrehdirectors and also officers and
shares owned by employee stock plans in which eyeplgarticipants do not have the right to deterncimefidentially whether shares h
subject to the plan will be tendered in a tendesxahange offer; or (iii) on or subsequent to theedf the transaction, the business combin
is approved by the board and authorized at an &ongpecial meeting of stockholders, and not bigtem consent, by the affirmative vote o
least 66 2/3% of the outstanding voting stock whéchot owned by the interested stockholder.

Risks Related to our Indebtedness
Our obligations under our term loan are secured bybstantially all of our assets, so if we defaulh those obligations, the lender cot
foreclose on our assets. As a result of these sigumterests, such assets would only be availdblsatisfy claims of our general creditors

to holders of our equity securities if we were tedome insolvent at a time when the value of suclseds exceeded the amount of
indebtedness and other obligations. In additiongtbxistence of these security interests may advesigect our financial flexibility.
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The lender under our term loan has a securityastan substantially all of our assets and thoskspireMD Ltd., our whollyewnec
subsidiary. As a result, if we default under ouligations to the lender, the lender could forecloséts security interests and liquidate son
all of these assets, which would harm our busirfesmcial condition and results of operations.

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

The pledge of these assets and other restricti@yslimit our flexibility in raising capital for or purposes. Because substantiall
of our assets are pledged under the term loanalility to incur additional secured indebtednessoosell or dispose of assets to raise ce
may be impaired, which could have an adverse effedur financial flexibility.

Our loan and security agreement contains custoesaents of default. In addition, an event of defauilt include the occurrence o
circumstance that would reasonably be expecte@te b material adverse effect upon (i) our busingssrations, properties, assets, pros|
or condition (financial or otherwise), (ii) our #hji to perform our obligations under the agreemamd any related loan documents or (iii)
collateral, the lender’s liens on the collateratta priority of such liens.

We have a substantial amount of indebtedness, whitdy adversely affect our cash flow and our abilityoperate our business.

Pursuant to the terms of our loan and securityeagest, the lender made a term loan to us and b¥dfirLtd. in aggregate amount
$10 million. We are required to make monthly paytsesf interest until August 31, 2014, monthly payrseof principal and interest after si
date, and repay the entire principal balance agdiapaid interest on February 1, 2017.

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

- Wwe may be unable to obtain additional financindutod working capital, operating losses, capitalengitures or acquisitions
terms acceptable to us, or at

« the amount of our interest expense may increasagulsecour term loan has a variable rate of intertesy time that the prime re
as reported in the Wall Street Journal, is abo%@65

« we will need to use a substantial portion of owshcllows to pay principal and interest on our tdéoan, which will reduce tt
amount of money we have for operations, workingitehpcapital expenditures, expansion, acquisitiongieneral corporate
other business activitie

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

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

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

Our ability to meet our expenses and debt obligatiwill depend on our future performance, whichl Wi affected by financic

business, economic, regulatory and other factoeswill be unable to control many of these factsigh as economic conditions. We cannc
certain that our earnings will be sufficient tooall us to pay the principal and interest on our delat meet any other obligations. If we do

have enough money to service our debt, we maydpérasl, but unable to refinance all or part of existing debt, sell assets, borrow mone
raise equity on terms acceptable to us, if aaltl the lender could foreclose on its securityr@gts and liquidate some or all of our assets.
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Our loan and security agreement contains covenattiat could limit our financing options and liquidy position, which would limit ou
ability to grow our business.

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

« pay cash dividends to our stockholders;

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

o permit liens on assets;

« make certain investments (including through theugsition of stock, shares, partnership or limitedility company interests, a
loan, advance or capital contributic

« sell, lease, license, lend or otherwise conveyngarést in a material portion of our assets; and

« cease making public filings under the SecuritieshHaxge Act of 1934, as amended.

These restrictions may limit our ability to obtaddlditional financing, withstand downturns in oursimgess or take advantage
business opportunities. Moreover, additional debarfcing we may seek, if permitted, may contairmterthat include more restricti
covenants, may require repayment on an accelesatextiule or may impose other obligations that louit ability to grow our business, acqt
needed assets, or take other actions we mightweifeeconsider appropriate or desirable.

Item 6. Exhibits

See Index to Exhibits.

21




SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causesdéport to be signed on its ber
by the undersigned thereunto duly authorized.

INSPIREMD, INC.

Date: November 12, 2013 By: /s/ Alan Milinazzo

Name:Alan Milinazzo
Title: President and Chief Executive Offic

By: /s/ Craig Shore
Name:Craig Shore
Title: Chief Financial Officer, Secretary and
Treasurel
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Exhibit No.

EXHIBIT INDEX

Description

3.1

3.2

3.3

3.4

10.1*

10.2*

10.3

31.1*

31.2*

32.1*

32.2*

101**

Amended and Restated Certificate of Incorponatincorporated by reference to Exhibit 3.1 tor€nt Report on Form 8-K
filed with the Securities and Exchange Commissiom\pril 1, 2011)

Amended and Restated Bylaws (incorporated teyerce to Exhibit 3.2 to Current Report on Forid 8led with the
Securities and Exchange Commission on April 1, 2

Certificate of Amendment to Amended and Regt&ertificate of Incorporation (incorporated byarice to Exhibit 3.1 to
Current Report on Formr-K filed with the Securities and Exchange CommissiarDecember 21, 201

Certificate of Designation, Preferences anchRigf Series A Preferred Stock (incorporated ligremce to Exhibit 3.1 to
Current Report on Formr-K filed with the Securities and Exchange CommissiarOctober 25, 201!

Master Services Agreement, dated May 31, 2013 nyb&tween InspireMD Ltd. and Medpace, |

Second Amendment to License Agreement, dateglist 22, 2013, by and among, Svelte Medical Systénc., InspireMD
Ltd. and InspireMD, Inc

Nonqualified Stock Option Agreement, dated Septer8h&013, by and between InspireMD, Inc. and Caatighogers
(incorporated by reference to Exhibit 10.1 to Caotfeeport on Form 8-K filed with the Securities d&xthange Commission
on September 9, 201

Certification of Principal Executive Officer pursuao Section 302 of the Sarba-Oxley Act of 2002

Certification of Chief Financial Officer pursuamot $ection 302 of the Sarba-Oxley Act of 2002

Certification of Principal Executive Officer pursudao Section 906 of the Sarba-Oxley Act of 2002

Certification of Chief Financial Officer pursuaot $ection 906 of the Sarba-Oxley Act of 2002

The following materials from the Company’si@terly Report on Form 10-Q for the quarter enSeptember 30, 2013,
formatted in XBRL (eXtensible Business Reportingigaage), (i) Condensed Consolidated Balance SHagtSpndensed

Consolidated Statements of Operations, (jiii) CosddrConsolidated Statements of Cash Flows, artti¢W)lotes to the
Condensed Consolidated Financial Statem

* Filed herewith.

** Pursuant to Rule 406T of Regulation S-T, theshactive Data Files on Exhibit 101 hereto are deenw filed or part of a registration
statement or prospectus for purposes of Sectioms 12 of the Securities Act of 1933, as amendesidaemed not filed for purposes of
Section 18 of the Securities and Exchange Act 8418s amended, and otherwise are not subjelhibity under those sections.
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Master Services Agreemer

Medpace, In

This Master Services Agreementthe “Agreement”), dated as of 31 May 2013 (thefégfive Date”), is betweeRedpace, Inc.,an
Ohio Corporation with a principal place of busines$375 Medpace Way, Cincinnati, OH 45227 (“MEDHR&LandInspireMD Ltd., a a
company organized under the laws of the Stateraél<orporation with a principal place of businasd Menorat Hamaor, Tel Aviv,
Israel , (“SPONSOR”). MEDPACE and SPONSOR are sonex referred to herein individually as a “Partytliaogether as the “Parties.”

RECITALS:

WHEREAS, SPONSOR is in the business of developing and abtaiegulatory approval of the marketing and sdle o
pharmaceutical products and or biological produas, or medical devices; and

WHEREAS, MEDPACE is engaged in the business of providingises related to the design and execution of dinievelopment
programs involving drugs, biologics, and medicalides through engagement by its clients, the spsrafoclinical development programs, to
perform such services; and

WHEREAS, SPONSOR desires to engage MEDPACE to perform cestaivices (“Services”) as set forth hereinaftezannection
with certain clinical trials, all in accordance ind subject to the terms of this Agreement;

NOW, THEREFORE, in consideration of the premises and the mutuaénawts and conditions hereinafter set forth, thiéd2a
agree as follows:

1.PROJECT SPECIFICATIONS

A. MEDPACE hereby agrees to perform Services foDEBOR from time to time. The precise Services tpdrormed by
MEDPACE shall be mutually agreed upon by the Paudied set forth in one or more task orders (eddiask Order”), a
form of which is attached hereto as Exhibit A. Edelsk Order shall be signed by an authorized reptative of each Party
and shall include detailed information concernirgj\een project, including a description of the sfieservices to be
provided (“Scope of Work”), project milestones aadjet completion dates (“Project Schedule”), aited budget (“Project
Budget”), and a schedule of payments related tétogect Schedule and the Project Budget (“Payr8ehedule”). Each
Task Order shall contain a Transfer of Obligatitists(“Transfer of Obligations”) in conjunction whitthe relevant Task Order
and consistent with the regulations set forth irC2R.R. Section 312, Subpart D (ResponsibilitieSpénsors and
Investigators). Any responsibilities not specifigatansferred in the Transfer of Obligations shiathain the regulatory
responsibility of SPONSOF

B. Unless otherwise stated in the applicable Taslef) the Services will be conducted in compliawith MEDPACE SOPs
and Policies

C. From time to time, SPONSOR may wish to entey amTask Order with a MEDPACE Affiliate for Servicander this
Agreement (“Affiliate Task Order”), and such MEDPE@\ffiliate may wish enter into the Affiliate TasBrder with
SPONSOR. Any such Affiliate Task Order must be hiting and signed by the parties to the Affiliatask Order, and
each signatory to an Affiliate Task Order is solelgponsible for all obligations it undertakes uritie Affiliate Task
Order. For the purposes of a particular Affiliaesk Order, the Affiliate signing such Affiliate Ta®rder will be
substituted for MEDPACE everywhere it appears is A&greement, and the term “Affiliate Task Orderillie substituted
for Task Order everywhere it appears in this Agreein




Master Services Agreemer

Medpace, In(

D. As used herein, “Affiliate” means in relationadParty, any entity, directly or indirectly, casiting such Party, controlled
by such Party, or under common control with sucty?

E. As part of the Services and as an accommodtti®&PONSOR, MEDPACE may contract with third parfasthe
provision of services not customarily performegmvided by MEDPACE (“Pre-funded Vendors”). WhileBEBPACE
may contract with and/or facilitate the activit@fssuch Pre-funded Vendors, MEDPACE does not ua#lerby virtue of
this Agreement, the relevant Task Order or suatd ghérty contract, responsibility for the Pre-fuddéendor’s business,
professional conduct, performance, or breachesibly Bre-funded Vendors. MEDPACE's responsibilityhwiespect to
such Pre-funded Vendors shall be to coordinatseheces of such Pre-funded Vendors and to makmeats after receipt
of sufficient funds from SPONSOR (“Pre-funded Expest). If sufficient funds are not received fromCB¥SOR,
payments to Pre-funded Vendors may be delayed- fareled Expenses may include but are not limitethird party
advance payments for investigator meetings, ven&iusly Site payments (“Study Site” shall meanghgsical location at
which a particular investigator conducts a studyy any payments to investigators, institutions, site maintenance
organizations for services performed that relate $tudy. In the event a Pre-funded Vendor requedésnnification with
respect to the services performed under such PwetliVendor's contract, MEDPACE shall notify SPONS&nd
SPONSOR shall, at its discretion, enter into armaification agreement directly with such Pre-fuhdendors.
MEDPACE shall have no obligation with respect te thdemnity of a Pre-funded Vendors. The Parti&sewledge and
agree that any Pre-funded Vendors (including butimited to investigators, institutions or site maement organizations)
paid with Pre-funded Expenses in connection withgarformance of Services under this AgreemennpiTask Order
shall not be considered the agent, employee omsutactor of MEDPACE

F. Except as otherwise agreed by the Parties itingriSPONSOR is and at all times remains, in efigraphical regions
where the Study is being performed, “Sponsc” or “Legal Representati” of the Study pursuant to or applicable l:

2. PROJECT SCHEDULE

A. Each Task Order shall contain project timelimagestones or target dates for completion of ggutcor a portion thereof,
and all such schedules shall be reasonable fd3ehéces to be provided. In all events, the Padies| use their reasonable
best efforts to comply with each Task Orc
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B. If at any time either Party anticipates a detagneeting the timelines for a given Task Ordeseisforth in its Project
Schedule, either due to changes to the Serviceested by SPONSOR, or other causes (such as FDAwwppf a
competitor's NDA for the same drug, which may adedy affect patient enroliment), then the antidipgParty shall
promptly notify the other Party in writing, spedifig the reason for the delay and the anticipatéztetipon the timelines,
milestones or other deliverable

3. CONTRACT AMENDMENTS

Any change in the details of a Task Order or trsaiamptions upon which the Task Order is based mgyine changes in the
Project Budget, Payment Schedule or Project Sckeeflwlery such change shall require a written amemndito the Task
Order (a “Contract Amendment”). Each Contract Anmaredt shall detail the requested changes to thecab task,
responsibility, duty, budget, timeline or other teatThe Contract Amendment will become effectipemuthe execution of
the Contract Amendment by both Parties, and ifiagple, will specify the period of time within wiidEDPACE must
implement the changes. Both Parties agree to apiond faith and promptly when considering a CoitPanendment
requested by the other party but neither partyplgated to execute a Contract Amendment. No Cohkanendment shall
become effective unless and until it is signed bthtParties. Any such changes that result in auftiticharges shall be
reflected in the Contract Amendment to the affediask Order, Project Budget or Payment Schedule.

4. PROJECT BUDGET, PAYMENT SCHEDULE, AND TERMS

A. Service Fees

The SPONSOR agrees to pay MEDPACE for Servicesereddpursuant to the Project Budget and Payment
Schedules included in each Task Order. The Pantiderstand and agree that the Service Fee shaltleled in
each respective Task Order’s project budget ased fiee. All Service Fees are fixed costs unlesaitiderlying
assumptions change, including but not limitedria) turation, number of investigative sites, numdiepatients,
and services provided by Medpace. All such chasbeli be documented in a Contract Amendment.

B. Pass Through Cost

The SPONSOR agrees to reimburse MEDPACE for redd®mpass-through costs identified in the Task Oeaet
incurred by MEDPACE in providing the Services itaalance with the relevant Task Order (“Pass-thnoug
Costs”). Pass-through Costs may include, but aréimied to, CRF printing costs, project-specifiinting,
shipping, copying and binding costs, telecommuiocaand data costs, travel costs, including sudscs and
accommodation costs in compliance with the Mediene| policy, literature search and article retaiecosts,
translation costs, EC/regulatory fees, and pharmeey. All expenses billed to SPONSOR by MEDPACE e
accompanied by appropriate documentary evidench, &sireceipts or other documentation reasonablypaable
to SPONSOR. The Parties understand and agreéhth&aiss-Through Costs shall be included in eaglectse
Task Order’s project budget as a good faith eséniétt becomes apparent to MEDPACE during théqrerance
of its duties under a Task Order that that amostitnated for these Pass-Through Costs will be alexbat will
notify SPONSOR and seek approval for the excessresgpamount before it is incurred. The Parties@aelatge
that an email from SPONSOR approving such excessreses shall be sufficient approval. SPONSOR ill b
responsible for the payment of such excess Preefliedpense only if it approved such excess expense.
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C. Pre-funded Expense:

The Parties will work to establish a process foment of Pre-funded Expenses in the applicable Tasler which
allows for timely payment of such funds to Pre-fadd/endors. The Parties understand and agreenth&rée-
funded Expenses will be included in each respedtagk Order’s project budget as a good faith eséniéit
becomes apparent to MEDPACE during the performafnds duties under a Task Order that that amostitnated
for these Pre-funded Expenses will be exceededll ihotify SPONSOR and seek approval for the escegpense
amount before it is incurred. The Parties acknogéeithat an email from SPONSOR approving such excess
expenses shall be sufficient approval. SPONSORbgillesponsible for the payment of such exces$upiaed
expense only if it approved such excess expense.

D. Payment Terms

Unless otherwise agreed to in the applicable Tasle) SPONSOR shall mail payments to MEDPACE withn
days after receipt of a written invoice and requiisapporting documentation as applicable (“PayrRemiod”). An
annual interest rate equal to the lesser of 18#emaximum amount allowed by applicable law wéldpplied to
outstanding invoices greater than 60 days aftezipeof a written invoice. The Parties will work good faith to
establish a payment schedule in the applicable Tadkr to ensure that MEDPACE is kept in a cashraku
position and to avoid a negative cash flow at amg tduring the term of the applicable Task Order.

E. Security:

If at any time and from time to time during thenteof the Agreement or any Task Order, MEDPACE shall
determine that there are reasonable grounds fecimiy on the part of MEDPACE as to the abilitySPONSOR to
meet its financial obligations hereunder as thegobee due, MEDPACE and SPONSOR shall agree upon the
appropriate amount and form of security to be ptediby SPONSOR. SPONSOR shall provide such seawitityn
thirty (30) days of MEDPACE's request.
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5. WARRANTIES AND REPRESENTATIONS:

A. Acknowledgements

i. MEDPACE acknowledges that the Services to be&idem hereunder are for the benefit of, and argestito the
direction of SPONSOR. MEDPACE acknowledges that SBOR is the beneficiary under the terms of this
Agreement and each Task Order, and that SPONS@Ritked to enforce the provisions there

ii. In carrying out its responsibilities under tiigreement and each Task Order, neither Partytmarriany of its
respective representatives will pay, offer or preartio pay, or authorize the payment of, any mooegive or promise
to give, or authorize the giving of, any serviceswything else of value, either directly or thrbwgthird party, to any
official or employee of any governmental authontyinstrumentality, or of a public internationabanization, or of any
agency or subdivision thereof corruptly for thegmse of improperly (i) influencing any act or démsof that person in
his official capacity, including a decision to f&al perform his functions with such governmentarazy or
instrumentality or such public international orgaation or such political party, (ii) inducing suphrson to use his
influence with such governmental agency or instmt@liy or such public international organizationsoich political
party to affect or influence any act or decisioardof or (iii) securing any improper advantage vided however, the
foregoing representation shall not apply to anylifating or expediting payment to a foreign offiti political party, or
party official the purpose of which is to expediteto secure the performance of a routine govertahaction by a
foreign official, political party, or party officla

B. Representations and Warranties of MEDPA

i. MEDPACE represents and warrants that it is dutyanized, validly existing and in good standingtsrplace of
organization, and is in good standing in and duiglifjed to do busines:

ii. MEDPACE warrants that the execution, delivengdgerformance of this Agreement and each task dvaebeen
validly authorized by all corporate action and thgreement and each Task Order represents the hialilihg
agreement of MEDPACE enforceable in accordance igtterms. The execution, delivery and performanfcis
Agreement and each Task Order will not violate arganizational document governing MEDPACE, any egrent to
which MEDPACE is a party, or any law or court ovgmmmental order, holding or writ by which MEDPA@Ebound.
MEDPACE further warrants that it shall render tleevices requested by SPONSOR in accordance with hig
professional standards, consistent with Good Glirfractices and with the standard of care custpimahe contract
research organization indust
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MEDPACE warrants that the personnel assigreegdrform services rendered under this Agreemaeait g qualified
and professionally capable of performing the Sewishall be adequate to effectively perform thei€es on the
agreed upon schedule and shall devote such tinsengsessary to perform the Services on such agneed schedule

MEDPACE further warrants that it shall perfothe Services in compliance with all applicable lamsl regulations
including, without limitation, the Federal Food,Ugrand Cosmetic Act and the regulations (as amégmutedhulgated
pursuant thereto, and all future amendments diuhedgerm and European Standard ISO 14155:2011ic@lin
Investigation of Medical Devices for Human Subjeetsd as per the recommendations guiding physigmb®medical
research involving human subjects adopted by thie W&rld Medical Assembly, Helsinki, Finland, 198dd later
revisions. MEDPACE further warrants that it shalika available to SPONSOR, or to the responsiblelatgyy
authority, relevant records, programs and dataasneasonably be requested by SPONSOR or whitteisubject of a
Task Order. SPONSOR shall have the right to motiiteroperations of MEDPACE hereunder, and SPONSOR
representatives shall have the right to visit afthe facilities where MEDPACE is performing anytbé Services and
during such visits to inspect the work being done materials used, to observe the procedures leliogved, to
examine the books, records and other data relégdahe Services. If any regulatory agency requiesitsspect any
books, records, data of MEDPACE relating to theviées, MEDPACE shall immediately notify SPONSC

MEDPACE represents and warrants that there igtigation, regulatory investigation or proceedjrgiministrative
hearing or any other similar proceeding pendintpdhe best of its knowledge threatened against MIEOE which
could adversely affect MEDPAC's ability to perform the Service

C. Representations and Warranties of SPON¢

SPONSOR represents and warrants that it is jgocation with its principal office and place of ingss at 4 Menorat
Hamaor, Tel Aviv, Israel duly organized, validlyigting and in good standing in its place of orgation, and is in
good standing in and duly qualified to do busin

SPONSOR warrants that the execution, deliveny performance of this Agreement and each TaskrOaebeen
validly authorized by all corporate action and thgreement and each Task Order represents the hialiihg
agreement of SPONSOR enforceable in accordanceitwitbrms. The execution, delivery and performanfchis
Agreement and each Task Order will not violate arganizational document governing SPONSOR, anyesgeat to
which SPONSOR is a party, or any law or court oregamental order, holding or writ by which SPONSBRound.
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iv.

SPONSOR represents and warrants that theme Igigation, regulatory investigation or procemgli administrative
hearing or any other similar proceeding pendintpdhe best of its knowledge threatened againstNSSQR which
could adversely affect SPONS('s ability to perform under this Agreement or angk &rder.

Annually SPONSOR shall provide a copy of a cewificevidencing its insurance coverage to MEDPA

6. TERMINATION

A.

Either Party may terminate this Agreement withcause upon giving the other Party sixty (60) cetif such termination
unless otherwise agreed to by the Parties, pro\sdet termination shall not in and of itself affaaly then uncompleted
Task Order

SPONSOR may terminate any Task Order withouseaupon giving MEDPACE sixty (60) notice of suchmaation
unless otherwise agreed to by the Par

MEDPACE may terminate a Task Order only if SP@¥WShas defaulted on its obligations thereunder(grifithe default

is the failure of SPONSOR to pay MEDPACE within ®&yment Period as set forth in Section 4(D) alameehas not
cured such default within 15 days of its receipM@EDPACE’s notice of default; and (ii) if the defais based on any beach
other than that set forth in section 6(C)(i) andDSISOR has not cured such default within 30 daysr &PONSOR’s

receipt of MEDPACT s written notice of the defau

As soon as practicable after receipt of suchiteation notice, the Parties shall cooperate indgagth to agree on a plan to
expeditiously conclude activities with respecttiels matter, including transfer of all case reportrfs, study files, and other
data and information in any and all formats avddammcluding electronic format and computer filgxd programs, in
MEDPACE's possession to SPONSC

In the event of any termination of a Task Otoefiore completion, SPONSOR agrees to pay MEDPACEIf&ervices
rendered pursuant to the unfinished Task Order prisuch termination and any non-cancelable exgeimeurred in
connection with MEDPACE's performance of Servidesréunder. As soon as reasonably practicable folpweceipt of a
termination notice, MEDPACE shall submit an itendizecounting of Services performed, expenses iadyursuant to
performance of the Services, non-cancelable exgansarred by MEDPACE relating to any unfinishegR®rder, and
payments received in order to determine a balambe fpaid by either Party to the other. Such baahall be paid within
30 days of receipt of such an itemized accountin§BONSOR
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7. COMMUNICATIONS

Any notice required or permitted under this Agreatshall be in writing and shall be deemed giveateiivered personally,
mailed by prepaid, first class, certified mail uret receipt requested, or sent by express cowgigicg, to the Party to be
notified at the addresses set forth below (or sthbr address as shall be designated by writtana)pprovided that all
notices shall be effective upon receipt thereof:

If to MEDPACE:

Medpace, Inc.

5375 Medpace Way

Cincinnati, OH 45227

Attn: August J. Troendle
Telephone: (513) 579-9911 x2278

If to SPONSOR:

Craig Shore

Chief Financial Officer
4 Menorat Hamaor
Tel Aviv, Israel

8. CONFIDENTIALITY

A. SPONSOR, may provide confidential informatiorM&DPACE during the course of this Agreement. Aformation by
SPONSOR or its clients or data collected by MEDPAGESPONSOR during the course of performance ef3érvices is
deemed to be the confidential information of SPOIRSCEPONSOR Confidential Information”). MEDPACE shaot
disclose SPONSOR Confidential Information to ariydtiparty, or use SPONSOR Confidential Informationany purpose
other than for the benefit of SPONSOR, withoutghier written consent of SPONSO

i. MEDPACE shall ensure by binding written agreetrtbat its employees, agents, and approved indepemdntractors
involved in the Services shall comply with the psians of Article 8 of this Agreement. MEDPACE dhdikclose
SPONSOR Confidential Information only to thosetefamployees, agents, and independent contractargemasonably
need to know SPONSOR Confidential Informati

i. MEDPACE shall exercise due care, but no lessith reasonable degree of care, to prevent thehor&aed disclosure
and use of SPONSOR Confidential Information assediwith the Service:

B. MEDPACE may provide confidential information 3 ONSOR during the course of this Agreement (“MEQEA
Confidential Information”). MEDPACE Confidential formation shall include but is not limited to stand operating
procedures, pricing, and financial information pdad by MEDPACE or its Affiliates to SPONSOR duritigg course of
performance of the Services, and any non publimrintion pertaining to MEDPACE's business practicesther
proprietary information. SPONSOR shall not disclbveEDPACE Confidential Information to any third paror use
MEDPACE Confidential Information for any purposéet than for those set forth under this Agreemerat Dask Order,
without the prior written consent of MEDPAC
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E.

i. SPONSOR shall ensure by binding written agredrtteat its employees, agents, and approved indeperdntractors
involved in the Services shall comply with the gsbans of Article 8 of this Agreement. SPONSOR Hadclose
MEDPACE Confidential Information only to those ¢ Employees, agents, and independent contractarseasonably
need to know MEDPACE Confidential Informatic

i. SPONSOR shall exercise due care, but no lems dhreasonable degree of care, to prevent thehoraed disclosure
and use of confidential information associated it Services

SPONSOR Confidential Information and MEDPACE fidential Information shall hereinafter be refertedcas
“Confidential Informatio”.

This confidentiality and nondisclosure provisiomksimot apply to

i. Confidential Information which was known by the drefore the date hereof or which is independedtidgovered, aft
the date hereof, without the aid, application @ akthe Confidential Information, as evidencedasitten records

ii. Confidential Information which is in the publdomain on the date hereof or subsequently becpuiaily
available through no fault or action of the otharti?; or

iii. Confidential Information, which is disclosed the Party by a third party, authorized
to disclose it

If the receiving Party is requested to discliieeConfidential Information of the other Partytioe substance of this
Agreement in connection with a legal or administeaproceeding or otherwise to comply with a regmient under the law,
the receiving party will give the disclosing Paptympt notice of such request so that the disoipBiarty may seek an
appropriate protective order or other remedy, dvevaompliance with the relevant provisions of tAgreement. The
disclosing Party must notify the receiving Partywit5 business days that it intends to take adtiorsponse to the request
for disclosure. If the disclosing Party seeks aqative order or other remedy, the receiving Patyhe disclosing Party’s
expense, will cooperate with and assist the diggjpBarty in such efforts. Failure of the disclgsarty to intervene shall
not relieve the obligations to maintain confidelittyaexcept in so far as the receiving Party musthply with the terms of
such process compelling disclost

The Parties acknowledge and agree that theodis@ of Confidential Information (as contemplatethis Section 8) to third
parties not permitted in this Section 8 would resuhardship, loss, irreparable injury and damtagéhe nonbreaching Part
and that the non-breaching Party has a legitinmigzast in protecting its Confidential Informatiand its business goodwill.
The Parties acknowledge that a remedy at law fptbae@ach by the non-breaching Party of this provisiill be inadequate,
and the breaching Party hereby agrees that théremthing Party shall be entitled, without the ssitg of posting a bond
of cash or otherwise, to injunctive relief in cadeny such breach in addition to all other reffeft may be available to the
nor-breaching Party. This covenant not to disclosebefidential Information survives termination ofstAgreement
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9. RIGHTS IN PROPERTY

A. All materials, documents, data, software andrimfation of every kind and description suppliedVleDPACE by
SPONSOR or any of SPONSOR's clients, or preparegeldped, or generated by MEDPACE pursuant toAgigement,
(except for the preexisting MEDPACE procedural na@supersonal data, methods, procedures, and ggliare and shall
be the sole and exclusive property of SPONSORhEurtll data and information generated or dertwe®EDPACE as
the result of services performed by it under thigeement shall be and remain the exclusive propér8PONSOR.
SPONSOR shall have the right to make whateverhesgedeem desirable of any such materials, documeéats or
software. MEDPACE shall not, without the prior weit consent of SPONSOR, publish, disseminate fm@raise disclose
to any third party any such property (except sushldsure as may be required by law), or use anl puwoperty for any
purpose other than the performance of this Agreénfery inventions or other intellectual propertyciuding without
limitation protectable copyrights and trademarkat tmay evolve from the data and information désctiabove or as the
result of Services performed by MEDPACE under fgseement shall belong to SPONSOR and MEDPACE agee
assign its rights in all such inventions and/oreotimtellectual property to SPONSOR consistent withobligations set
forth in Article 10 below

B. SPONSOR acknowledges that all computer prograofsyare, applications, databases, proposals #redt documentation
generally used by MEDPACE and not directly relatedlerived from or developed solely for SPONSO&the exclusive
and confidential property of MEDPACE or the thirarpes from whom MEDPACE has secured the rightsgf. SPONSOR
agrees that any improvement, alteration or enhaaneto MEDPACE systems, software, applicationsroc@sses which
are developed or implemented during the coursepfServices performed hereunder, without the uspfSPONSOR
data, information, materials or Confidential Infation (or derivatives thereof), shall be the propef MEDPACE.

10. PATENT RIGHTS

MEDPACE shall disclose promptly to SPONSOR any alhthventions, discoveries and improvements corextr
made by MEDPACE while providing such services t&©8IBOR pursuant to the Agreement and constituting a
modification or extension of use relating to SPONRE proprietary rights, and agrees to assign siihniterest therein to
SPONSOR or its nominee; whenever requested to tiy SPONSOR, MEDPACE shall execute any and alliegipbns,
assignments, or other instruments and give testmdrnch SPONSOR shall deem necessary to applyrfdradtain a
patent in the United States of America and/or ofipglicable jurisdiction or of any foreign countyto protect
otherwise SPONSOR'’s interests and shall compehBRPACE for the time devoted to said activities aeithburse it
for reasonable expenses incurred provided that MECEPhas not been compensated for such activitests emd
expenses under any prior or existing Task Order(s).
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11. PUBLICITY

A. MEDPACE shall not make any public announcementscerning this Agreement or the subject matteedferithout the
prior written consent of SPONSO

B. SPONSOR may not use MEDPACE's name, logo ortraatk in any communication, release, notice orrothe
publication without the express prior written camsef MEDPACE.

12. SECURITY AND DISPOSITION OF STUDY AND PATIENT FILES

A. MEDPACE shall use commercially reasonable e$faricluding, but not limited to, periodic backufpcomputer files, to
prevent the loss or alteration of SPONSOR'’s stuatg,dConfidential Information, documentation, andespondence.
MEDPACE shall in all respects comply with any F@odl Drug Administration regulations concerning teintenance,
creation and storage of records, including eledtrogcords

B. At appropriate time points or at completion ei8ces under a Task Order, MEDPACE shall transtiedy materials,
documents and correspondence to SPONSOR. MEDPA@&IEhstve the right to retain one copy of any stawhterials,
documentation, and correspondence necessary $olelget regulatory or MEDPACE’s own internal audijuirements, so
long as it continues to maintain the confidentyal#équirements of Article ¢

C. To the extent required by applicable law, thei@aagree to comply with all applicable state &ederal laws regarding the
privacy of protected health information and shatien and if required, enter into a federal Heaiturance Portability and
Accountability Act “HIPAA™) Business Associate Agreement for purposes of hisiéh 12,

13. SPONSOR OBLIGATIONS

SPONSOR acknowledges that performance of the Ssrig MEDPACE will require the co-operative invatvent of both
Parties, and SPONSOR hereby agrees to provideamsistance as may be reasonably necessary to &EDIBACE to
perform the Services.
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14. INDEMNIFICATION

A. SPONSOR shall indemnify, defend and hold hare\&DPACE from and against any and all damagesemdiabilities,
costs or expenses (collectively “Damages”), resglor arising from any third-party claims, demarasessments, actions,
suits, investigations or proceedings (collectiv€aims”), relating to or arising from or in conniemn with this Agreement
or the Services under any Task Order (includingrimitimited to any Damages arising from or in cection with any study,
test, device, product or potential product to whittls Agreement relates), to the extent such Claini3amages have not
resulted from MEDPACE's negligence, willful miscara, or breach of any applicable law or materigidmh of this
Agreement or any Task Order by MEDPAC

B. MEDPACE agrees to indemnify, defend and holdriiass SPONSOR from and against any and all Dantagalting or
arising from third-party Claims relating to or amig from or in connection with the Services undey aask Order to the
extent that such Claims or Damages are determinbéve resulted from the negligence or willful noisduct of
MEDPACE or a breach of any applicable federal estatiocal law or a material breach of this Agreaha any Task
Order by MEDPACE

C. Any party providing indemnification under thig#eement shall have the right to control the defered settlement of any
Claims or Damages. The indemnified party shall theeright to obtain separate legal counsel ahits expense if it so
chooses. The indemnifying party shall not unrealynaithhold consent for settlement and the inddrediparty shall
reasonably cooperate in the defense of any Clairmmages and provide prompt notice to the indeymmgfparty of any
Claims or Damages for which indemnification is sl

15. LIMITATION OF LIABILITY

Notwithstanding the terms of Article 14 above, mavent shall SPONSOR or MEDPACE be liable for iulrect,
incidental, special, or consequential damagesstrdmfits arising out of the provision of servideseunder, even if the
breaching party has been advised of the possilofisuch damages.

16. INSPECTIONS AND AUDITS

A. SPONSOR shall have the right, upon at leas{X@hdays’ prior written notice to MEDPACE, to exiaim the standard
operating procedures, facilities, books, recordpgps, files and documentation, including compfiles, data bases and
records, at MEDPACE's facilities and the facilitigfsclinical investigators contracted by MEDPACEdetermine the
adequacy of such records, to ensure the Serviedsesmg performed in accordance with the approvesk Orders and
applicable regulations and/or to examine the firglnmecords of MEDPACE as may be reasonably necgssaerify out-of-
pocket expenses incurred during the performantleeo$ervices. Such inspections and audits shalbbducted during
normal business hout
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B. MEDPACE shall provide reasonable assistancéydirtg making available members of its staff anoviting access to all
requested records, to facilitate such inspectioasaaudits

C. MEDPACE shall take all reasonable steps requise8PONSOR to cure any deficiencies found in amditainspection or
investigation,

17. DEBARMENT

A. MEDPACE hereby represents, warrants, and cestifiat neither it nor any of its officers, direstmwners, principals or
employees has been or will be at any relevant liereunder debarred under Section 306 of the FeBeaal, Drug and
Cosmetic Act, 21 U.S.C. §335a(a) or (b), or simitemal law. In the event that any such party becodebarred,
MEDPACE shall notify SPONSOR in writing immediate

B. MEDPACE hereby represents, warrants, and cestifiat it has not and shall not use in any cap#uit services of any
individual, corporation, partnership, or associatichich has been debarred under Section 306 d¥e¢keral Food, Drug and
Cosmetic Act, 21 U.S.C. §335a(a) or (b), or simitemal law. In the event MEDPACE becomes awareraéoeives notice
of the debarment of any individual, corporationitparship, or association providing services to MEZE, which relate to
the Services being provided under this Agreeme®@DMACE shall notify SPONSOR in writing immediate

18. NON SOLICITATION

Neither Party and its Affiliates shall during thegrh of this Agreement and for a period of twelventhg following its
termination, either directly or indirectly, hireyaemployee of the other Party with whom its conmds contact as a result of
providing the Services, or recruit, solicit, orieatany such person to become employed by it orAdfijate and shall not
approach any such employee for such purpose ouesge, authorize or approve the taking of suctoadiy any other
person. The Parties agree that any breach of thiggion would cause irreparable harm and thatlgitaon to any and all
other available remedies injunctive relief, withthut necessity of a bond or other security, stetpropriate and
available.

19. ENTIRE AGREEMENT

This Agreement contains the full understandinghefParties with respect to the subject matter lened supersedes all
existing agreements and all other oral, writteotber communications between the Parties concethingubject matter
hereof. This Agreement shall not be amended, nextlifir supplemented in any way except in writing sigded by a duly
authorized representative of SPONSOR and MEDPACE.




Master Services Agreemer

Medpace, In(

20.

21.

22.

23.

24,

25.

26.

GOVERNING LAW

This Agreement and the performance hereof shajldverned, interpreted and construed in all resg®cthe internal laws
of the State of Ohio. All disputes and claims agsiunder this Agreement or any Task Order shatebelved exclusively in
a court of applicable jurisdiction located in Cimeati, Ohio and each party consents to the venamysuch action.

NO WAIVER

No waiver of any term, provision, or condition bfg¢ Agreement whether by conduct or otherwise yn@me or more
instances shall be deemed to be or construedwatheif or continuing waiver of any such term, psams, or conditions, or
of any other term, provision, or condition of tiigreement.

INDEPENDENT CONTRACTOR

In fulfilling its obligations pursuant to this Ageenent, each Party shall be acting as an independatractor. Neither Party
is granted any right or authority to assume oré&ate any obligation or responsibility, expressennplied, on behalf of or
in the name of the other Party.

FORCE MAJEURE

Neither Party shall be liable or deemed to be faulefor any delay due to causes beyond the reddercontrol of the
Party, such as: war, acts or threats of terror@wil, disorders, acts of God, or government actiprovided, that the affected
Party promptly notifies the other of the cause i @ffects on the Services to be performed hereuridnancial difficulty
shall never be deemed a force majeure event.

SEVERABILITY

In the event any provision of this Agreement shelldetermined to be void or unenforceable, the idng
provisions shall remain in full force and effect.

ASSIGNMENT

A. Except as set forth herein, neither Party shsdign this Agreement or any Task Order except tiighexpress prior written
consent of the other Par!

B. Notwithstanding anything contained herein, a Par&y assign this Agreement and/or any Task OrdarSaccesso

SUBCONTRACTING

MEDPACE may subcontract any portion of the Servioeeunder to an Affiliate without the prior writteonsent
of SPONSOR, provided MEDPACE remains liable for peeformance of any such Affiliate. MEDPACE willtho
subcontract any portion of the Services hereurmlany party other than a MEDPACE Affiliate withqarior
written consent of SPONSOR.




Master Services Agreemer

Medpace, In(

27. CONFLICTS BETWEEN AGREEMENTS

In the event that there is any conflict betweengiwyisions of this Agreement and any duly executask Order,
this Agreement shall control, unless the Task Octi=arly states that in the event of such confiihall control.

IN WITNESS WHEREOF, the Parties have executedAlieement as of the date first set forth above.
MEDPACE, INC.
By: [s/ John Wynne

Name: John Wynn
Title: Executive Director, Business Development [Sup

INSPIREMD LTD.

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




SECOND AMENDMENT _TO LICENSE AGREEMENT

This Second Amendment (thisSecond Amendmeni} to the License Agreement is now entered into a&ugfust 22, 2013, by ai
among Svelte Medical Systems, Inc., a Delawarearatijpn having its principal place of business &Y &€entral Avenue, New Providen
New Jersey 0797+ Svelte,” or “ Licensor”); InspireMD Ltd., an Israeli corporation having itsneipal place of business at 4 Menorat Ha
St., Tel Aviv, Israel L3 67448 (TnspireMD ,” or “ Licensee”); and InspireMD, Inc., a Delaware corporation and sbke stockholder
Licensee (“InspireMD US"). Licensor, Licensee and InspireMD US are herg@raindividually referred to as aParty ,” and collectivel
referred to as the Parties.”

RECITALS

WHEREAS, Licensor and Licensee have entered irab ¢brtain License Agreement dated March 19, 2a8&Gupplemented by tl
certain letter dated March 15, 2010 (th&cense Agreement”); and

WHEREAS, Licensor and Licensee have entered irdb dhrtain First Amendment to License agreemergdd@ictober 20, 2012 (t
“First Amendment” ); and

WHEREAS, capitalized terms used but not defineatineshall have the meanings attributed to suchgemthe License Agreeme
and First Amendment; and

NOW, THEREFORE, in consideration of the foregoimgmises and the mutual covenants and obligatian®rh in this Agreemer
and for other good and valuable considerationyeeipt and sufficiency of which are hereby ackremgked, the Parties, intending to be lec
bound, hereby agree as follows:

1. MISCELLANEOUS.

(a) Construction. The terms of this Second Amendment amend and mdukfyirst Amendment and License Agreement
fully set forth in the License Agreement. If théseany conflict between the terms, conditions ahligations of this Second Amendment
the First Amendment or License Agreement, this 8dcdmendmens terms, conditions and obligations shall contidll.other provisions ¢
the First Amendment or the License Agreement neti§igally modified by this Second Amendment aregarved. This Second Amendn
may be executed in counterparts (including viaifails or .pdf), each of which shall be deemed aiginal, and all of which together sh
constitute one and the same document.

2. AMENDMENTS TO THE LICENSE AGREEMENT.

(a) Section 3.2 of the First Amendment is hereby ddl@tdts entirety and replaced with the following:
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“ 3.2 ROYALTY & OTHER LICENSING FEE .

(a) Licensee shall pay Licensor $192,000 represgréidvanced payment of a royalty in the aggregate
amount of two percent (2%) of Net Sales for theiquefrom July 1, 2013 through June 30, 2015, whachount
assumes Net Sales of $1.2 million per quarter 906 $illion over the next eight quarters) from Juy2013 through
June 30, 2015.

(b) Within forty five (45) calendar days followinfune 30, 2015, Licensee shall pay Licensor, retirg,
a royalty in the aggregate amount of two and orkgwrcent (2.5%) of Net Sales for any Net Salegxgess of
$10.56 million for the period from July 1, 2013dhgh June 30, 2015.

(c) Beginning July 1, 2015, Licensee shall pay himr a royalty in the aggregate amount of two and-n
tenths percent (2.9%) of Net Sales.”

SIGNATURES ON THE FOLLOWING PAGE
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IN WITNESS WHEREOF, each Party has caused its rtarbe hereunto subscribed, by its duly authoriZéider as of the date

indicated above.

L ICENSOR:

SVELTE MEDICAL SYSTEMS, INC.
By: /s/ Mark Pomeranz

Name: Mark Pomerar
Title: COO

L ICENSEE:
INSPIREMD L TD.
By: /s/ Craig Shore

Name: Craig Shor
Title: Chief Financial Office

INSPIREMD US:
INSPIREMD, INC.
By: /s/ Craig Shore

Name: Craig Shor
Title: Chief Financial Office

SECOND AMENDMENT TO LICENSE AGREEMENT
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, Alan Milinazzo, certify that:
1. | have reviewed this Quarterly Report on FAGnQ of InspireMD, Inc.;

2. Based on my knowledge, this report does notain any untrue statement of a material fact oit torstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisietading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statemeartd other financial information included in theport, fairly present in all material
respects the financial condition, results of ogerstand cash flows of the registrant as of, amgtfe periods presented in this rep

4.  The registrang’ other certifying officer(s) and | are responsiloleestablishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15@))%(nd internal control over financial reportiag @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a. designed such disclosure controls and proesdaor caused such disclosure controls and proesdorbe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared;

b. designed such internal control over finan@glorting, or caused such internal control ovearitial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuce with generally accepted accounting princjples

c. evaluated the effectiveness of the registsaisclosure controls and procedures and preséantbis report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d. disclosed in this report any change in thésteant’s internal control over financial reportititgat occurred during the
registrant’'s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finaiceporting; and

5. The registrant’s other certifying officer(s)dal have disclosed, based on our most recent atiatuof internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directf@spersons performing the
equivalent functions):

a. all significant deficiencies and material weaknsssghe design or operation of internal contradiofinancial reporting whic

are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b. any fraud, whether or not material, that iesl management or other employees who have aism@mtifole in the registrant’s
internal control over financial reportin

November 12, 201 s/ Alan Milinazzo

Alan Milinazzo
Chief Executive Office




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Craig Shore, certify that:
1. | have reviewed this Quarterly Report on FAGnQ of InspireMD, Inc.;

2. Based on my knowledge, this report does notain any untrue statement of a material fact oit torstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisietading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statemeartd other financial information included in theport, fairly present in all material
respects the financial condition, results of ogerstand cash flows of the registrant as of, amgtfe periods presented in this rep

4.  The registrang’ other certifying officer(s) and | are responsiloleestablishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15@))%(nd internal control over financial reportiag @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a. designed such disclosure controls and proesdaor caused such disclosure controls and proesdorbe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared;

b. designed such internal control over finan@glorting, or caused such internal control ovearitial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuce with generally accepted accounting princjples

c. evaluated the effectiveness of the registsaisclosure controls and procedures and preséantbis report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d. disclosed in this report any change in thésteant’s internal control over financial reportititgat occurred during the
registrant’'s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finaiceporting; and

5. The registrant’s other certifying officer(s)dal have disclosed, based on our most recent atiatuof internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directf@spersons performing the
equivalent functions):

a. all significant deficiencies and material weaknsssghe design or operation of internal contradiofinancial reporting whic

are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b. any fraud, whether or not material, that iesl management or other employees who have aism@mtifole in the registrant’s
internal control over financial reportin

November 12, 201 /s/ Craig Short

Craig Shore
Chief Financial Office




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

This certification is furnished solely pursuanSection 906 of the Sarbanes-Oxley Act of 2002 (18.0. 1350) and accompanies
the Quarterly Report on Form 10-Q (the “Form 10-€@1)the quarter ended September 30, 2013 of labfi, Inc. (the “Company”). I, Alan
Milinazzo, the Chief Executive Officer of the Conmya certify that, based on my knowledge:

(1) The Form 1-Q fully complies with the requirements of Secti@{(d) or Section 15(d) of the Securities ExchangeoAd 934; anc
(2) The information contained in the Form QCkairly presents, in all material respects, tmaficial condition and results of operation

the Company as of and for the periods coveredignréport.

Date: November 12, 2013 By: /sl Alan Milinazzo
Name: Alan Milinazzo
Title:  Chief Executive Office

The foregoing certification is being furnished aseahibit to the Form 10-Q pursuant to Item 6013B)(of Regulation S-K and
Section 906 of the Sarbanes-Oxley Act of 2002 (sctti@ns (a) and (b) of Section 1350, Chapter 6Bitké 18, United States Code) and,
accordingly, is not being filed as part of the FdreRQ for purposes of Section 18 of the Securkirshange Act of 1934, as amended, and is
not incorporated by reference into any filing of tiompany, whether made before or after the datheegardless of any general
incorporation language in such filing.




Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

This certification is furnished solely pursuanSection 906 of the Sarbanes-Oxley Act of 2002 (18.0. 1350) and accompanies
the Quarterly Report on Form 10-Q (the “Form 10-€@1)the quarter ended September 30, 2013 of labfil, Inc. (the “Company”). |, Craig
Shore, the Chief Financial Officer and Principaidicial Officer of the Company, certify that, basedmy knowledge:

(1) The Form 1-Q fully complies with the requirements of Secti@{(d) or Section 15(d) of the Securities ExchangeoAd 934; anc
(2) The information contained in the Form QCkairly presents, in all material respects, tmaficial condition and results of operation

the Company as of and for the periods coveredignréport.

Date: November 12, 2013 By: /s/ Craig Short

Name: Craig Shore
Title:  Chief Financial Office

The foregoing certification is being furnished aseahibit to the Form 10-Q pursuant to Item 6013B)(of Regulation S-K and
Section 906 of the Sarbanes-Oxley Act of 2002 (sctti@ns (a) and (b) of Section 1350, Chapter 6Bitté 18, United States Code) and,
accordingly, is not being filed as part of the FdrBRQ for purposes of Section 18 of the Securkirshange Act of 1934, as amended, and is
not incorporated by reference into any filing of tiompany, whether made before or after the datmheegardless of any general
incorporation language in such filing.




