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

FORM S-8

REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

InspireMD, Inc.
(Exact name of registrant as specified in its arart

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

321 Columbus Avenue
Boston, Massachusetts 02116
(Address of Principal Executive Offices; Zip Code)

InspireMD, Inc. 2013 Long-Term Incentive Plan
Nonqualified Stock Option Agreement, dated Septembel 6, 2013, by and between InspireMD, Inc. and DagiBlossom
Nonqualified Stock Option Agreement, dated Decembe?, 2013, by and between InspireMD, Inc. and Eric 8on
(Full title of the plan)

Alan Milinazzo
President and Chief Executive Officer
InspireMD, Inc.
321 Columbus Avenue
Boston, Massachusetts 02116
(Name and address of agent for service)

(857) 453-6553
(Telephone number, including area code, of agargdovice)

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

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

Large accelerated fileC] Accelerated fileid]
Non-accelerated file(d Smaller reporting compar[x]
(Do not check if a smaller reporting compa




CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum
Title of securities Amount to be  offering price  aggregate offerir ~ Amount of
to be registere registered(1 per share price registration fe
Common Stock, $0.0001 par val 10,00((2) $ 2.4133) $ 24,100.00 $ 3.1C
Common Stock, $0.0001 par val 530,8542) $ 2993)$ 1,576,639.3 $ 203.0°
Common Stock, $0.0001 par val 33,33(2) $ 3.053) $ 101,665.6 $ 13.0¢
Common Stock, $0.0001 par val 446,15¢2) $ 3.1((3) $ 1,383,089.8 $ 178.1-
Common Stock, $0.0001 par val 40,00((2) $ 3.2:3) $ 129,200.0 $ 16.6¢
Common Stock, $0.0001 par val 487,75(4) $ 25((5) $ 1,216,953.7 $ 156.7¢
Common Stock, $0.0001 par val 3,451,89(6) $ 25(5) % 8,612,483.0 $ 1,109.2¢
Common Stock, $0.0001 par val 150,00(7) $ 2.1%3) $ 318,000.0 $ 40.9¢
Common Stock, $0.0001 par value 150,00((8) $ 2.75(3) $ 412,500.0 $ 53.1:
Total 5,300,001 $ 13,774,6315 $ 1,774.1

(1) Pursuant to Rule 416 under the SecuritiesoAd933, as amended, we are also registeringdetémrminable number of shares of
common stock that may be issued in connection stithk splits, stock dividends or similar transatsio

(2) Represents shares of common stock issuabdeigot to options awarded under the InspireMD, 28d.3 Long-Term Incentive Plan
(the “Plan™).

(3) Estimated solely for the purpose of calcualgtihe registration fee pursuant to Rule 457(h)euride Securities Act of 1933, as
amended, and based upon the price at which su@nephay be exercised.

(4) Represents shares of restricted stock issnddr the Plan.

(5) Estimated solely for the purpose of calcualgtihe registration fee pursuant to Rule 457(c)@hdinder the Securities Act of 1933, as
amended, and based upon the average of the higlowmtices of the common stock as reported orfNMEE MKT on June 3, 2014.

(6) Represents shares of common stock issuable pursutii@ Plan

(7) Represents shares of common stock issuabdeigmt to options awarded under the NonqualifietlSOption Agreement, dated
September 16, 2013, by and between InspireMD,dnd.David Blossom.

(8) Represents shares of common stock issuabdeigmt to options awarded under the NonqualifietlSOption Agreement, dated
December 2, 2013, by and between InspireMD, Ind.Eic Olson.




EXPLANATORY NOTE

This Registration Statement on Form S-8 of Inspibglhc. has been prepared in accordance with tipginements of Form S-8 under
the Securities Act of 1933, as amended, to register

« 1,060,346 shares of our common stock, par valugo$Q. per share, underlying options previously grdninder our 2013 Long-
Term Incentive Plan (th*Plar”);

» 487,757 shares of restricted stock granted uneePlhn;
« 3,451,897 shares of common stock issuable pursodné Plan;

« 150,000 shares of common stock issuable upon teise of options granted pursuant to the NongedliBtock Option
Agreement, dated September 16, 2013, by and betimspimteMD, Inc. and David Blossom; a

- 150,000 shares of common stock issuable pursuahetdonqualified Stock Option Agreement, datedddaiser 2, 2013, by and
between InspireMD, Inc. and Eric Olsc

This Registration Statement also includes a praspdavhich we refer to as the reoffer prospectuspared in accordance with
General Instruction C of Form S-8 and in accordamitie the requirements of Part | of Form S-3. Taeffer prospectus may be used for
reofferings and resales of certain of the sharesiofommon stock listed above that may be deeméd tcontrol securities” and/oréstrictec
securities” under the Securities Act of 1933, asmaed, and the rules and regulations promulgatz@tinder. These are shares that were or
may be acquired by our officers, directors andiafés, or that were acquired by our employeesosultants, under an employee benefit plan
Such officers, directors, affiliates, employees aodsultants are the selling stockholders idemtifirethe reoffer prospectus.

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S
The document(s) containing the information spedifie Part | will be sent or given to employees pac#ied by Rule 428(b)(1) of t

Securities Act of 1933, as amended. Such docunamstsiot being filed with the Securities and Exclea@pmmission either as part of 1
Registration Statement or as prospectuses or pragpsupplements pursuant to Rule 424 of the SexuAct of 1933, as amended.




REOFFER PROSPECTUS
nspireMD
InspireMD, Inc.

1,848,103 Shares of Common Stock

This reoffer prospectus relates to shares of comstack of InspireMD, Inc. that may be reofferedresold from time to time by tl
stockholders identified in this reoffer prospectinsl that have been acquired or that may be acquivddr our 2013 Longerm Incentive Ple
(the “Plan™)or under certain individual stock option agreementss prospectus covers 487,757 shares of restristock that are owned by
selling stockholders and up to 1,360,346 shareswimon stock issuable upon the exercise of cugrentistanding options.

The selling stockholders may sell shares of comstook from time to time in the principal market which our common stock
traded at the prevailing market price or in prilateegotiated transactions. See “Plan of Distrimitiwhich begins on page 9.

We will not receive any of the proceeds from thé&e s&f common stock by the selling stockholders. ideer, we will genera
proceeds in the event of an exercise of the optignthe selling stockholders. We intend to use ehmoceeds, if any, for general corpo
purposes. We will pay the expenses of registefirgd shares.

Our common stock is listed on the NYSE MKT under dlymbol “NSPR.'On June 4, 2014, the last reported sale price 0€ommol
stock as reported on the NYSE MKT was $2.51 peresha

We may amend or supplement this reoffer prospectusom time to time by filing amendments or supplemets as required. Yol
should read the entire prospectus, the informationincorporated by reference herein and any amendmentsr supplements carefull
before you make your investment decision.

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

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

The date of this reoffer prospectus is June 5, 2014
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ABOUT THIS PROSPECTUS

You should rely only on the information containadhis prospectus or incorporated by referencimgrospectus and in any
applicable prospectus supplement. Neither we res#iling stockholders have authorized anyonedwige you with different information. W
and the selling stockholders take no responsitfitityand can provide no assurance as to the iitlyatf, any other information that others r
give you. The information contained in this progpscany applicable prospectus supplement anddbendents incorporated by reference
herein or therein are accurate only as of the siatl information is presented. Our business, filgeondition, results of operations and
prospects may have changed since that date. Yaudsalso read this prospectus together with thétiadal information described under the
headings “Incorporation of Certain Information bgf&ence” and “Where You Can Find More Informaticrhis prospectus may be
supplemented from time to time to add, update angk information in this prospectus. Any statententained in this prospectus will be
deemed to be modified or superseded for purpostBsoprospectus to the extent that a statemenatmd in such prospectus supplement
modifies or supersedes such statement. Any statesnenodified will be deemed to constitute a péthés prospectus only as so modified,
any statement so superseded will be deemed nonstitute a part of this prospectus.

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

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




SUMMARY

This summary provides an overview of selected iméion contained elsewhere or incorporated by rerfiee in this prospectus and
does not contain all of the information you shotbthsider before investing in our common stock. fmuld carefully read the prospectus,
information incorporated by reference and the régison statement of which this prospectus is a fratheir entirety before investing in our
common stock, including the information discussedieu “Risk Factors” in this prospectus and the downts incorporated by reference and
our financial statements and notes thereto thatiacerporated by reference in this prospectus. #eduin this prospectus, unless the context
otherwise indicates, the terms “we,” “our,” “us,” p“the Company” for periods prior to the closing ofir share exchange transactions on
March 31, 2011 refer to InspireMD Ltd., a privatenepany incorporated under the laws of the Statsragl that is now our wholly-owned
subsidiary, and its subsidiary, taken as a whote] the terms “we,” “our,” “us,” or “the Company” fa periods subsequent to the closing of
the share exchange transactions refer to InspirelMid,, a Delaware corporation, and its subsidiari@xluding InspireMD Ltd., taken as a

whole.

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

The Company
Overview

We are a medical device company focusing on theldpment and commercialization of our proprietagnsplatform technology,
MGuard™ . MGuard provides embolic protection in stentingqadures by placing a micronet mesh sleeve ovema ©ur initial products
are marketed for use mainly in patients with acat®nary syndromes, notably acute myocardial iti@ngheart attack) and saphenous vein
graft coronary interventions (bypass surgery). Adow to the TYPHOON STEMI trial (New England Joakof Medicine, 2006) and the
SOS SVG Trial (Journal of the American College af@@ology, 2009), of patients with acute myocardiéhrction and saphenous vein graft
coronary interventions, 7.5% to 44% experience majlverse cardiac events, including cardiac déeghrt attack and restenting of the artery
When performing stenting procedures in patients @&itute coronary symptoms, interventional cardigtsgace a difficult dilemma in
choosing, with the aim of ensuring adequate primtedtom distal embolization (the dislodgement afticles from the artery wall that results
in blood clot), between bare-metal stents, whickeheahigh rate of restenosis (formation of new kémes), and drug-eluting (drug-coated)
stents, which have a high rate of late thrombdsisr(ation of clots months or years after implamta}j require administration of anti-platelet
drugs for at least one year post procedure, are gustly than bare-metal stents and have additsidaleffects. We believe that MGuard is a
simple and seamless solution for these patients.

We intend to study our MGuard technology for use liroad range of coronary related situations iitivbomplex lesions occur and
intend to seek to make it an industry standardréatment of acute coronary syndromes. We belieaepatients will benefit from a cost-
effective alternative which we believe will prowetiave a superior clinical efficacy and safety jedhan other stent technologies. We believe
that with our MGuard technology, we are well pasigd to emerge as a key player in the global stemnket.

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

In October 2007, our first generation product, M@uard Coronary, received CE Mark approval for timeent of coronary arterial
disease in the European Union. CE Mark is a mamngatinformance mark on many products marketeder&hropean Economic Area and
certifies that a product has met European Uniorseorer safety, health or environmental requireméfissbegan shipping our product to
customers in Europe in January 2008 and have sixuanded our global distribution network to Soustiéesia, India, Latin America and
Israel.

Our initial MGuard Coronary product incorporatestainless steel stent. We replaced this staintess$ glatform with a more
advanced cobalt-chromium based platform, whicheferrto as the MGuard Prime version of the MGuasdo@ary product. We believe the
new platform will prove to be superior because ttetlaromium stents are generally known in the indut provide better deliverability and
possibly even a reduction in major adverse carel@nts. In particular, according to Jabara, gt'alThird Generation Ultra-thin Strut Cobalt
Chromium Stent: Histopathological Evaluation in ¢loe Coronary Arteries,” Eurolntervention, NovemB809), due to its greater density,
cobalt-chromium enables the construction of stdrashave both thinner struts and similar radiedregth as stainless steel, with its thicker
struts. In turn, Jabara, et al. found that the ceduthickness of the struts provides more flextipgéind lower crossing profiles, thereby reducing
the inflammatory response and neointimal thickenpaentially lowering restenosis and target vessedscularization rates.

The MGuard Prime version of the MGuard Coronarydpit received CE Mark approval in the European bimoOctober 2010 for
improving luminal diameter and providing emboliofaction. We believe we can use and leverage thieal trial results of our original
stainless steel based MGuard Coronary to help rhatkenew cobalthromium based MGuard Prime version of the MGuastb@ary produc
In addition, MGuard Carotid received CE Mark apg@ian the European Union in March 2013.




However, we face a number of challenges to thdanéurgrowth of our MGuard Coronary and other plankiésuard products. For
example, we face competition from numerous pharotaza and biotechnology companies in the therapsuarea, as well as competition fr
academic institutions, government agencies anarelsenstitutions. Most of our current and potdnt@mpetitors have, and will continue to
have, substantially greater financial, technologiesearch and development, regulatory and clinmanufacturing, marketing and sales,
distribution and personnel resources than we dadtiition, none of our products are currently apptby the U.S. Food and Drug
Administration. Clinical trials necessary to sugpmpremarket approval application to the U.S. Food andgDkdministration for our MGuar
products, including one that is underway, will b@ensive and will require the enrollment of a langenber of patients, and suitable patients
may be difficult to identify and recruit, which maguse a delay in the development and commerdializaf our product candidates.
Furthermore, our rights to our intellectual propewith respect to our products could be challengredur products could be challenged in view
of third party intellectual property rights. Basaul the prolific litigation that has occurred in tstent industry and the fact that we may pose a
competitive threat to some large and well-capitalizompanies that own or control patents relatrgténts and their use, manufacture and
delivery, we believe that it is possible that onenore third parties will assert a patent infringgclaim against the manufacture, use or si
our MGuard products based on one or more of thatnts. Additionally, there is a strong preferetacase drug-eluting stents in some
countries. Over the last decade, there has beercarasing tendency to use drug-eluting stentemoyganeous coronary intervention (PCI),
commonly known as angioplasty (a therapeutic procetb treat narrowed coronary arteries of thettfeand in patients with heart disease),
with a usage rate of drug-eluting stents in PClrapphing 70-80% in some countries, even though-étuting stents do not address thrombus
management in acute myocardial infarction. Alse,uke of other bare-metal stents is preferred tineeuse of MGuard products in certain
circumstances, such as when placing the stenearttrance to large side branches, known as ‘ggléinge side branches.”

For the three months ended March 31, 2014, ourtetanue was approximately $1.5 million and ourlass was approximately $6.0
million. For the three months ended March 31, 2@18,total revenue was approximately $1.5 millio @ur net loss was approximately $4.9
million. For the six months ended December 31, 2018 total revenue was approximately $3.1 millaomd our net loss was approximately
$9.3 million. For the six months ended December2®12, our total revenue was approximately $1.%aniland our net loss was
approximately $9.4 million. For the twelve montim&led June 30, 2013, our total revenue was appraoeiyn®4.9 million and our net loss was
approximately $29.3 million. For the twelve monérgled June 30, 2012, our total revenue was appabeiyn$5.3 million and our net loss w
approximately $17.6 million.

Recent Events

On April 30, 2014, we publicly announced our demisio initiate a voluntary field corrective actiaiith respect to our MGuard
Prime embolic protection systems to address repbdtent dislodgement. In connection with sucloactwe have ceased shipments of all
MGuard Prime units and suspended enrollment ilfASTER |1 trial pending a review by the U.S. FoatdeDrug Administration and other
regulatory agencies. We believe that we have ifledtihe cause of the dislodgement issue and, approval from the European regulatory
agency, intend to modify all existing units of té&uard Prime to improve stent retention and perforae. Our voluntary field corrective
action is subject to numerous risks and uncertsras discussed more fully in the disclosure inmated by reference under the section
entitled “Risk Factors.”

Corporate and Other Information

We were organized in the State of Delaware on Fepr29, 2008 as Saguaro Resources, Inc. to engdbe acquisition, exploration
and development of natural resource propertiesM@rh 28, 2011, we changed our name from “Saguasm®ces, Inc.” to “InspireMD,
Inc.”

Our principal executive offices are located at 8&ilumbus Avenue, Boston, Massachusetts 02116.dpttone number is (857)
453-6553. Our website address is www.inspire-md.daformation accessed through our website is mobriporated into this prospectus and
is not a part of this prospectus.




RISK FACTORS

Investing in our common stock involves a high degsérisk. You should carefully consider the riskal uncertainties described be
and all other risks, uncertainties and other infation contained or incorporated by reference i {tospectus, including the risks
uncertainties discussed under “Risk Factors” in Damsition Report on Form 1KT for the six month transition period ended DecemBl
2013 and in our Quarterly Report on Form 10-Q far three months ended March 31, 2014. All of th&isk Factors”are incorporated |
reference herein in their entirety. These risks ancertainties are not the only ones facing us.ithaithl risks of which we are not presel
aware or that we currently believe are immaterialralso harm our business and results of operatidre trading price of our common st
could decline due to the occurrence of any of thésles, and investors could lose all or part ofithievestment. In assessing these ri
investors should also refer to the information egmd or incorporated by reference in our othendd with the Securities and Excha
Commission.

Our financial statements for the quarter ended March 31, 2014 contain an explanatory paragraph in the footnotes, asto our ability to
continue as a going concern, which could prevent us from obtaining new financing on reasonable terms or at all.

Because we have had recurring losses and negativeflows from operating activities and have sigaift future commitments,
substantial doubt exists regarding our abilitygmain in operation at the same level we are cuyreetforming. Accordingly, the footnotes to
our financial statements for the quarter ended K&t 2014 include an explanatory paragraph asitgatential inability to continue as a
going concern. Additionally, the doubts regarding potential ability to continue as a going conceraly adversely affect our ability to obtain
new financing on reasonable terms or at all.

SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

This prospectus and the information incorporatedrdfgrence contain “forward-looking statementgich include informatio
relating to future events, future financial perfamae, strategies, expectations, competitive enmigott and regulation. Words such as “may,
“should,” “could,” “would,” “predicts,” “potential, “continue,” “expects,” “anticipates,” “future,”ihtends,” “plans,” “believes,” “estimates,”
and similar expressions, as well as statementaturd tense, identify forward-looking statementsrvardiooking statements should not
read as a guarantee of future performance or seantt will probably not be accurate indicationsvben such performance or results wil
achieved. Forward-looking statements are basedformiation we have when those statements are nraoler ananagemerg’good faith belie
as of that time with respect to future events, arelsubject to risks and uncertainties that coalsse actual performance or results to ¢
materially from those expressed in or suggestethbyorwardlooking statements. Important factors that couldseasuch differences inclu
but are not limited to:

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

- our ability to complete clinical trials as anticipd and obtain and maintain regulatory approval®iw products;
« our ability to adequately protect our intellectpabperty;
» disputes over ownership of intellectual property;

« our dependence on a single manufacturing facilitg aur ability to comply with stringent manufachgi quality standards and
increase production as necessi

« the risk that the data collected from our curremd @lanned clinical trials may not be sufficient demonstrate that the MGui
technology is an attractive alternative to othercpdures and produc

- intense competition in our industry, with compeastdaving substantially greater financial, techgalal, research and developm
regulatory and clinical, manufacturing, marketimgl ¢ales, distribution and personnel resourceswleado;

« entry of new competitors and products and potetgi@inological obsolescence of our products;
« loss of a key customer or supplier;

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

« adverse economic conditions;

» adverse federal, state and local government ragnlah the United States, Europe or Israel;

» price increases for supplies and components;

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



« loss or retirement of key executives and reseasigmtists.




You should review carefully the section entitledisiR Factors’beginning on page 5 of this prospectus for a dsonsof these ar
other risks that relate to our business and inngsti our common stock. The forwalabking statements contained or incorporated bgresfc
in this prospectus are expressly qualified in tlegitirety by this cautionary statement. We do nulastake any obligation to publicly upd
any forwardlooking statement to reflect events or circumstaraféer the date on which any such statement ieroadtb reflect the occurrer
of unanticipated events.

USE OF PROCEEDS

All shares of our common stock offered by this pexgus are being registered for the accounts o$¢limg stockholders and we v
not receive any proceeds from the sale of theseesha

Certain shares of common stock offered by this geotus are issuable upon the exercise of stoclorptiAs such, if a sellit
stockholder exercises all or any portion of itsiaps, we will receive the aggregate exercise ppaid by such selling stockholder in connec
with any such option exercise. We expect to useptioeeeds received from the exercise of the optidreny, for general working capi
purposes.

SELLING STOCKHOLDERS

This reoffer prospectus relates to the reoffer msdle of shares issued or that may be issuea teetling stockholders listed below
future selling stockholders, under the Plan andeumeértain individual stock option agreements. Eafcthe transactions by which the sel
stockholders acquired the securities covered by ghospectus was exempt under the registrationigiome of the Securities Act of 1933,
amended.

The following table sets forth, as of June 5, 20h4, number of shares beneficially owned by eacdheot selling stockholder. T
number of shares in the column “Number of ShareseBeially Owned Prior to the Offeringepresents the total number of shares thatag
stockholder currently owns or has the right to aegwithin sixty (60) days of June 5, 2014. The tnemof shares in the columB&Hhares Whic
May be Offered'represents all of the shares that a selling stddehanay offer under this reoffer prospectus, arduides shares issuable u
the exercise of options that have not yet vestatl ame not included in the colummNtimber of Shares Beneficially Owned Prior to
Offering.” The table and footnotes assume thatsiléng stockholders will sell all of the sharestdid in the columnShares Which May |
Offered.” However, because the selling stockholders mayadletir some of their shares under this reoffer peasus from time to time, or
another permitted manner, we cannot assure youtag tactual number of shares that will be soldheyselling stockholders or that will be h
by the selling stockholders after completion of aajes. We do not know how long the selling stotdkérs will hold the shares before sell
them. Beneficial ownership is determined in accoogawith Rule 13®8(d) promulgated by the Securities and Exchanger@ission under tt
Securities Exchange Act of 1934, as amended. Tlliegsstockholders have not had a material relafop with us within the past three ye
other than as described in the footnotes to tHe taddow or as a result of their acquisition of ehares or other securities.

Information concerning the selling stockholders nedyange from time to time and changed informatidh be presented in
supplement to this reoffer prospectus if and whenessary and required. If, subsequent to the datbi®o reoffer prospectus, we gr
additional awards to the selling stockholders ootteer affiliates under the Plan, we intend to seiment this reoffer prospectus to reflect ¢
additional awards and the names of such affiliatesthe amounts of securities to be reoffered bynth




Number of

Shares Shares Percentage of
Beneficially Beneficially Outstanding
Owned Prior Shares Whict Owned Common Stoc}
to the May After After Offering

Name Offering be Offered (1’ Offering
Judith Antler (3) 15,46¢(4) 3,85((5) 11,61¢6) *
Nir Bachman (7 7,1755) 7,1755) - -
Gwen Bame (8 72,30((9) 94,80((10) 50,00((6) *
Eli Bar (11) 404,374(12) 126,40%(13) 374,64(14) 1.1%
Sol J. Barer, Ph.D. (1! 2,841,66(16) 85,00((17) 2,841,66(16) 7.%
James Barry, Ph.D. (1 58,33(6) 50,00((17) 58,33%(6) *
Michael Berman (19 71,47420) 50,00((17) 71,47420) *
David Blossom (21 14,87((5) 213,204(22) - -
Piet van den Bosch (2 16,66%(5) 50,00((24) - -
Ralph Essers (2¢ 5,00((5) 15,00((26) - -
Giancarlo Fasulo (27 10,00((5) 30,00((28) - -
Noam Igra (29 4,10((5) 4,10((5) - -
Miriam Ivensitz (30) 13,437(31) 3,85((5) 9,587(6) *
Paul Jeffers (32 5,00((5) 15,00((26) -
Amir Kohen (33) 55,657(34) 17,70((5) 37,957(35)
Max Lapping (36 13,85((37) 3,85((5) 10,00((6)
Hilda Lief (38) 4,10((5) 17,43439) - -
Chaim Lotan (40 139,44((41) 10,00((5) 129,44((42)
James J. Loughlin (4: 48,33(44) 50,00((17) 48,33(44)
Chris MacLeod (45 5,00((5) 15,00((26) - -
Nimrod Meller (46) 4,10((5) 4,10((5) - -
Alan W. Milinazzo (47, 1,245,31(48) 582,40((49) 1,062,59/(50) 3.C%
Jonina Ohayon (51 23,36¢(52) 3,075(5) 20,29((6) *
Rick Olson (53 31,77¢ 150,00((17) 31,77¢ *
Robert Ratini (54 12,00((5) 12,00((5) -
Juan Rigla (55 5,00((5) 5,00((5) - -
Campbell Rogers, M.D. (5t - 50,00((17) - -
Racheli Shlechter (57 23,23458) 3,85((5) 19,38¢(6) *
Craig Shore (59 257,12460) 106,73Y5) 150,38¢61) *
Paul Stuka (62 961,87:(63) 50,00((17) 961,87(63) 2. 7%
Karen Withrow (64 925(5) 2,42565) - -
Elad Yaacoby (66 30,77467) 16,15((68) 24,6246) *




*Less than 1%

(1)

(2)
(3)
(4)

(5)
(6)
(7)
(8)
(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)
(18)
(19)

(20)

(21)

(22)

Does not constitute a commitment to sell any oofthe stated number of shares of common stock.ritimber of shares offered sl
be determined from time to time by each sellinglstolder at their sole discretia

The percentage of shares beneficially owned ischapen 35,021,465 shares of common stock outstgradirof June 5, 201
Ms. Antler has served as our employee since Nove2R@5.

Comprised of (i) 3,850 shares of restricted staul @) 11,616 shares issuable upon exercise abogtthat are currently exercisa
or exercisable within 60 days of June 5, 2(

Comprised of shares of restricted stc

Comprised of shares issuable upon exercise of mptiwat are currently exercisable or exercisabtlriwb0 days of June 5, 201
Mr. Bachman has served as our employee since Dere20i.3.

Ms. Bame has served as our employee since AprB..

Comprised of (i) 22,300 shares of restricted stac# (i) 50,000 shares of common stock issuablenupe@rcise of options that i
currently exercisable or exercisable within 60 defydune 5, 2014

Comprised of (i) 22,300 shares of restricted studt (ii) 72,500 shares of common stock issuable@p@rcise of option:

Mr. Bar has served as senior vice president ofarebeand development and chief technical officetnspireMD Ltd., our wholl
owned subsidiary, since February 2011. Prior td, tha served as InspireMD Ltd.vice president of research and develop
beginning in October 2006 and engineering managginbing in June 200!

Comprised of (i) 266,309 shares of common stodk,28,735 shares of restricted stock and (iii) B34, shares of common stc
issuable upon exercise of options that are cugrenxtkrcisable or exercisable within 60 days of Jayn2014.

Comprised of (i) 29,735 shares of restricted st (ii) 96,670 shares of common stock issuable@pxercise of option:

Comprised of (i) 266,309 shares of common stock (@hd08,334 shares of common stock issuable up@rcise of options that ¢
currently exercisable or exercisable within 60 dafy3une 5, 201+

Dr. Barer has served as our director since July2@11 and as chairman of our board of directorsesidovember 16, 201

Comprised of (i) 1,950,000 shares of common staxk(d) 891,667 shares of common stock issuableng@rcise of options that i
currently exercisable or exercisable within 60 dafy3une 5, 201+

Comprised of shares of common stock issuable ugertise of options
Dr. Barry has served as our director since Jan8@y2012,
Mr. Berman has served as our director since Fepita2013.

Comprised of (i) 30,000 shares of common stock @hdt1,472 shares of common stock issuable up@raise of options that ¢
currently exercisable or exercisable within 60 dafy3une 5, 201+

Mr. Blossom has served as our Vice President ob&IMarketing and Strategy since September 16, 2

Comprised of (i) 14,870 shares of restricted stk (ii) 198,335 shares of common stock issuabde @xercise of option:




(23)
(24)
(25)
(26)
(27)
(28)
(29)
(30)

(31)

(32)
(33)

(34)

(35)

(36)

(37)

(38)
(39)
(40)

(41)

(42)

(43)

(44)

(45)
(46)
(47)

(48)

(49)

(50)

Mr. van den Bosch has served as our employee 8ipie2014.

Comprised of (i) 16,667 shares of restricted st (ii) 33,333 shares of common stock issuable@percise of option:
Mr. Essers has served as our employee since FglizQad.

Comprised of (i) 5,000 shares of restricted stauk @) 10,000 shares of common stock issuable wp@mncise of option:
Mr. Fasulo has served as our employee since Febp0drm.

Comprised of (i) 10,000 shares of restricted st (ii) 20,000 shares of common stock issuable@percise of option:
Mr. Igra has served as our employee since JanuHr.

Ms. Ivensitz has served as our employee since Deeef010

Comprised of (i) 3,850 shares of restricted stoe#t i) 9,587 shares of common stock issuable ugxercise of options that ¢
currently exercisable or exercisable within 60 dafy3une 5, 201+

Mr. Jeffers has served as our employee consuliiace $ebruary 201«
Mr. Kohen has served as our director of financeesiday 2011 and our director of international humesources since January 20

Comprised of (i) 3,500 shares of common stock,1(fi)700 shares of restricted stock and (iii) 34,45dres of common stock issu:
upon exercise of options that are currently exaliesor exercisable within 60 days of June 5, 2

Comprised of (i) 3,500 shares of common stock and4,457 shares of common stock issuable upomceses of options that a
currently exercisable or exercisable within 60 dafy3une 5, 201+

Mr. Lapping has served as our controller since &aper 2011

Comprised of (i) 3,850 shares of restricted stoe#t i) 10,000 shares of common stock issuable upa@rcise of options that ¢
currently exercisable or exercisable within 60 dafy3une 5, 201+

Ms. Lief has served as our employee since Febr2@iy.
Comprised of (i) 4,100 shares of restricted stauk @) 13,333 shares of common stock issuable wp@mncise of option:
Mr. Lotan has served as our employee since Oct2b@9.

Comprised of (i) 71,016 shares of common stock,10i,000 shares of restricted stock and (iii) 58,4Bares of common stock issu:
upon exercise of options that are currently exaliesor exercisable within 60 days of June 5, 2

Comprised of (i) 71,016 shares of common stock @hd8,430 shares of common stock issuable up@raise of options that ¢
currently exercisable or exercisable within 60 defydune 5, 2014

Mr. Loughlin has served as our director since Saptr 19, 2012

Comprised of (i) 15,000 shares of common stock @h3,333 shares of common stock issuable up@raise of options that ¢
currently exercisable or exercisable within 60 dafy3une 5, 201+

Mr. MacLeod has served as our employee since R2pfK.
Mr. Meller has served as our employee since Nover2d&3.
Mr. Milinazzo has served as our president, chiefoeive officer and director since January 3, 2

Comprised of (i) 646,776 shares of common stodk,182,725 shares of restricted stock and (iii) 816 shares of common st
issuable upon exercise of options that are cuyrexttrcisable or exercisable within 60 days of Jayr2014.

Comprised of (i) 182,725 shares of restricted saout (ii) 415,816 shares of common stock issuapbs exercise of option

Comprised of (i) 646,776 shares of common stock (@h899,149 shares of common stock issuable upa@rcise of options that ¢
currently exercisable or exercisable within 60 defydune 5, 2014






(51)

(52)

(53)

(54)

(55)
(56)
(57)

(58)

(59)

(60)

(61)

(62)

(63)

(64)
(65)
(66)
(67)

(68)

Ms. Ohayon has served as our employee since Nove20b&.

Comprised of (i) 3,075 shares of restricted stoo#t i) 20,290 shares of common stock issuable up@rcise of options that ¢
currently exercisable or exercisable within 60 dafy3une 5, 201+

Mr. Olson has served as our vice president of dglshi@s and operations since December 1, Z

Mr. Ratini served as vice president of sales marketing of InspireMD Ltd., our wholly-ownedtsidiary, in a fulltime capacity fror
June 2012 through April 2014 and in a -time capacity from March 2012 through May 20

Mr. Rigla has served as our employee since Mardi 2
Dr. Rogers has served as our director since Segie® 2013
Ms. Shlechter has served as our controller sincaals 2010

Comprised of (i) 3,850 shares of restricted stoo#t i) 19,384 shares of common stock issuable up@rcise of options that ¢
currently exercisable or exercisable within 60 dafy3une 5, 201+

Mr. Shore has served as our chief financial offieeccretary and treasurer since March 31, 201loandhief administrative offic
since May 3, 2013. In addition, since November 2010, Mr. Shore has served as InspireMD Istdiice president of busine
development

Comprised of (i) 106,735 shares of restricted st@igkcurrently exercisable warrants to purchaSé ghares of common stock and
149,639 shares of common stock issuable upon eeeofioptions that are currently exercisable or@sable within 60 days of Ju
5, 2014.

Comprised of (i) currently exercisable warrantgptochase 750 shares of common stock and (i) 199s@&res of common stc
issuable upon exercise of options that are cugrenxtkrcisable or exercisable within 60 days of Jayn2014.

Mr. Stuka has served as our director since Augug081.

Mr. Stuka is the principal and managing member sifi® Investment Partners, L.P., and, as suchpbasficial ownership of the

745,204 shares of common stock and (ii) curremtigr@isable warrants to purchase 166,667 sharesmfmon stock held by Osi
Investment Partners, L.P., in addition to persgnladiiding (i) options to purchase 50,000 sharesashmon stock that are currer
exercisable or exercisable within 60 days of Jurz034.

Ms. Withrow has served as our employee since July3-

Comprised of (i) 925 shares of restricted stock @hd,500 shares of common stock issuable up@rase of options

Mr. Yaacoby has served as our employee since Mag.:

Comprised of (i) 6,150 shares of restricted stauk @) 24,624 shares of common stock issuable wp@mncise of option

Comprised of (i) 6,150 shares of restricted stauk @) 10,000 shares of common stock issuable wp@mncise of option:
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PLAN OF DISTRIBUTION
Each selling stockholder of the securities and @fniys transferees, distributees, pledgees or dope¢heir successors may, from t
to time, sell any or all of their securities covéreereby on the NYSE MKT or any other stock excleamgarket or trading facility on which 1
securities are traded or in private transactiom®s€ sales may be at fixed or negotiated pricesellfg stockholder may use any one or r
of the following methods when selling securities:

» ordinary brokerage transactions and transactiomghinh the broker-dealer solicits purchasers;

« block trades in which the brokeealer will attempt to sell the securities as admritmay position and resell a portion of the bla¢
principal to facilitate the transactio

« purchases by a broker-dealer as principal andedsathe broker-dealer for its account;

« an exchange distribution in accordance with thesaif the applicable exchange;

» privately negotiated transactions;

» settlement of short sales entered into after tfextfe date of the registration statement of whtdk prospectus is a part;

« intransactions through brokdealers that agree with the selling stockholdessetba specified number of such securities aipalsttec
price per security

« through the writing or settlement of options orasthedging transactions, whether through an optewbkange or otherwise;
« acombination of any such methods of sale; or
- any other method permitted pursuant to applicable |
If the selling stockholder effects such transaciby selling shares of our common stock to or thhounderwriters, brokedealers ¢
agents, such underwriters, brokkalers or agents may receive commissions in thra & discounts, concessions or commissions frog
selling stockholder or commissions from purchaséimur common stock for whom they may act as agetd whom they may sell as princi

(which discounts, concessions or commissions agaiticular underwriters, broketealers or agents may be in excess of those custamtne
types of transactions involved).
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From time to time, one or more of the selling stoaklers may distribute, devise, gift, pledge, hjyectte or grant a security interes
some or all of the shares of common stock ownethesn. Any such distributees, devisees or doneddwitleemed to be selling stockhold
Any such pledgees, secured parties or persons ¢onvthe securities have been hypothecated will, dpmectlosure in the event of default,
deemed to be selling stockholders.

The selling stockholder and any brokkzaler participating in the distribution of our amwon stock may be deemed to
“underwriters”within the meaning of the Securities Act of 1938 aanended, and any commission paid, or any dissargoncessions allow
to, any such brokedealer may be deemed to be underwriting commissiortiscounts under the Securities Act of 1933amended. At tt
time a particular offering of the securities is raad prospectus supplement, if required, will &rdiuted which will set forth the aggreg
amount of securities being offered and the termthefoffering, including the name or names of amkbr-dealers or agents, any discou
commissions and other terms constituting compemsdtom the selling stockholder and any discouatsnmissions or concessions allow
reallowed or paid to broker-dealers.

The selling stockholder may choose not to sell @angnay choose to sell less than all of our comntonksregistered pursuant to
registration statement, of which this reoffer pexdps forms a part.

The selling stockholder and any other person ppéiing in such distribution will be subject to dippble provisions of the Securit
Exchange Act of 1934, as amended, and the ruleseandations thereunder, including, without limid&, Regulation M, which may limit tl
timing of purchases and sales of any of the shafreemmon stock by the selling stockholder and atiner participating person. Regulatior
may also restrict the ability of any person engaigettie distribution of the shares of common sttckngage in marketiaking activities wit
respect to the shares of common stock. All of dregoing may affect the marketability of the comnstock and the ability of any persor
entity to engage in market-making activities wigspect to the shares of our common stock.

We will pay the expenses of the registration of oammon stock sold by the selling stockholders|uidiog, without limitation
Securities and Exchange Commission filings feespi@mnce with state securities or “blue skigivs; provided, however, that the sel
stockholder will pay all underwriting discounts aselling commissions, if any. As and when we aguited to updatéhis reoffer prospectt
we may incur additional expenses.

Once sold under the registration statement, of wihés reoffer prospectus forms a part, our commstock will be freely tradable
the hands of persons other than our affiliates.naie notified the selling stockholders of the needeliver a copy of this reoffer prospectu
connection with any sale of the shares.

In order to comply with certain state securitiesdaif applicable, the shares may be sold in sudlsdictions only through registel
or licensed brokers or dealers. In certain statesshares may not be sold unless the shares leaverbgistered or qualified for sale in s
state or an exemption from regulation or qualifimatis available and is complied with. Sales ofreBamust also be made by the se
stockholders in compliance with all other applieabiate securities laws and regulations.

In addition to any shares sold hereunder, sellingkholders may, at the same time, sell any shafresmmon stock owned by then
compliance with all of the requirements of Rule lvegardless of whether such shares are coverdudsseoffer prospectus.

LEGAL MATTERS
Haynes and Boone, LLP, New York, New York, has pdagon the validity of the shares of our commarisbffered by the sellir

stockholders under this prospectus.
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EXPERTS

The financial statements incorporated in this peasyss by reference to the Transition Report on FbOKT for the six month peric
ended December 31, 2013 and the two years ended3r2013 have been so incorporated in reliandb@neport of Kesselman & Kesseln
C.P.A.s, a member firm of PricewaterhouseCoopetarnational Limited, an independent registered igutcounting firm, given on tl
authority of said firm as experts in auditing ard@unting.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission allows tmtorporate by referencehe information we have filed with it, which me
that we can disclose important information to ygurbferring you to those documents. The informatiom incorporate by reference is
important part of this prospectus, and later infation that we file with the Securities and Excha@ganmission will automatically update ¢
supersede this information. We incorporate by sfee the documents listed below and any future rdeats we file with the Securities ¢
Exchange Commission pursuant to Sections [3(a}),13@ or 15(d) of the Securities Exchange Act 884, as amended, subsequent to the
of this prospectus and prior to the terminatiotthef offering (excluding, in either case, informatifoirnished pursuant to Items 2.02 and 7.(
Form 8-K):

o Our Transition Report on Form XF for the six month period ended December 31, 20i&d with the Securities and Exchal
Commission on February 26, 20:

« Our Quarterly Report on Form XQ-or the quarter ended March 31, 2014, filed wiith Securities and Exchange Commission on
7,2014;

« Our Current Report on Form 8-K, filed with the Seties and Exchange Commission on February 4, 2014;
« Our Current Report on Form 8-K, filed with the Setieis and Exchange Commission on February 5, 2014;
« Our Current Report on Form 8-K, filed with the Setieis and Exchange Commission on February 18, 2014
o Our Current Report on Form 8-K, filed with the Setieis and Exchange Commission on March 21, 2014;

o Our Current Report on Form 8-K, filed with the Seties and Exchange Commission on April 30, 2014;

o Our Current Report on Form 8-K, filed with the Seties and Exchange Commission on May 8, 2014;

«  Our Current Report on Form 8-K, filed with the Seties and Exchange Commission on May 20, 2014;

« The description of our common stock, which is covgd in our registration statement on Forn\ 8filed with the Securities ai
Exchange Commission on March 12, 2013, as updatachended in any amendment or report filed for quaipose

All filings filed by us pursuant to the SecuritiEgchange Act of 1934, as amended, after the datgeahitial filing of this amendme
to the registration statement and prior to theatiffeness of such amendment (excluding informafiwnished pursuant to Items 2.02 and
of Form 8-K) shall also be deemed to be incorparatereference into the prospectus.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementthefSecurities Exchange Act of 1934, as amendtlirmaccordance therewith 1
annual, quarterly and current reports, proxy stat@mand other information with the Securities BRdhange Commission. Such reports, p
statements and other information can be read api@d@t the Securities and Exchange Commissipablic reference facilities at 100 F Str
N.E., Washington, D.C. 20549, at prescribed raRisase call the Securities and Exchange Commisaiol-800-7320330 for furthe
information on the operation of the public refereracilities. In addition, the Securities and Exufpa Commission maintains a website
contains reports, proxy and information statemamd other information regarding registrants thigt &lectronically with the Securities ¢
Exchange Commission. The address of the SecuaitidsExchange Commission’s website is www.sec.gov.

We make available free of charge on or throughweeinsite at www.inspire-md.com, our Annual RepomrsF@rm 10K, Quarterly
Reports on Form 10-Q, Current Reports on Forki @d amendments to those reports filed or furnighgrsuant to Section 13(a) or 15(d
the Securities Exchange Act of 1934, as amendesh@s as reasonably practicable after we electatipiile such material with or otherwi
furnish it to the Securities and Exchange Commisdiaformation on our website is not incorporatgd-&ference in this prospectus and is r
part of this prospectus.

We will provide without charge to each person tawha copy of this prospectus is delivered, uporitarior oral request, a copy
any or all of the information that has been incogped by reference in this prospectus but not dedig with this prospectus (other thar
exhibit to these filings, unless we have specificacorporated that exhibit by reference in thimgpectus). Any such request shoulc
addressed to us at: 321 Columbus Avenue, Bostossdthusetts 02116, Attention: Craig Shore, ChiedufiGial Officer or by phone at (8¢



453-6553.
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PART Il

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The Securities and Exchange Commission allows umtorporate by referencahe information we have filed with it, which me.

that we can disclose important information to yguréferring you to those documents. The informatiom incorporate by reference is
important part of this registration statement, &tdr information that we file with the Securitiasd Exchange Commission will automatic
update and supersede this information. We incotpdog reference the documents listed below andfatwe documents we file with t
Securities and Exchange Commission pursuant toiddsct3(a), 13(c), 14 or I5(d) of the SecuritiescdBange Act of 1934, as amenc
subsequent to the date of this registration stateeued prior to the termination of the offering ¢iding, in either case, information furnisl
pursuant to ltems 2.02 and 7.01 of Form 8-K):

Our Transition Report on Form IJF for the six month period ended December 31, 20l with the Securities and Exchal
Commission on February 26, 20:

Our Quarterly Report on Form 1D-for the quarter ended March 31, 2014, filed vifite Securities and Exchange Commissio
May 7, 2014

Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on February 4, 2014;
Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on February 5, 2014;
Our Current Report on Form 8-K, filed with the Setieis and Exchange Commission on February 18, 2014
Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on March 21, 2014;
Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on April 30, 2014;
Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on May 8, 2014;

Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on May 20, 2014;

The description of our common stock, which is corgd in our registration statement on FormA 8filed with the Securities al
Exchange Commission on March 12, 2013, as updatathended in any amendment or report filed for suaipose

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

to the registration statement and prior to theatiffeness of such amendment (excluding informatimnished pursuant to Items 2.02 and
of Form 8-K) shall also be deemed to be incorparatereference into this registration statement.
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Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counsel.
Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of theteSof Delaware provides, in general, that a c@tpan incorporated under t
laws of the State of Delaware, as we are, may imifgrany person who was or is a party or is thneatkto be made a party to any threate
pending or completed action, suit or proceedingdpthan a derivative action by or in the righttted corporation) by reason of the fact
such person is or was a director, officer, emplayeagent of the corporation, or is or was sendhthe request of the corporation as a dire
officer, employee or agent of another enterprig@jrast expenses (including attornefes), judgments, fines and amounts paid in sedif
actually and reasonably incurred by such persaoimection with such action, suit or proceedinguth person acted in good faith and
manner such person reasonably believed to benntaspposed to the best interests of the corparatial, with respect to any criminal actiol
proceeding, had no reasonable cause to believepmrsbns conduct was unlawful. In the case of a derivatigon, a Delaware corporat
may indemnify any such person against expensekidiimg attorneysfees) actually and reasonably incurred by suchopeirs connection wit
the defense or settlement of such action or sgitich person acted in good faith and in a manrar parson reasonably believed to be in o
opposed to the best interests of the corporatirep that no indemnification will be made in respef any claim, issue or matter as to wl
such person will have been adjudged to be liablthéocorporation unless and only to the extent thatCourt of Chancery of the State
Delaware or any other court in which such actiors Wweought determines such person is fairly andoregtdy entitled to indemnity for su
expenses.
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Our certificate of incorporation and bylaws provithiat we will indemnify our directors, officers, ptayees and agents to the ex

and in the manner permitted by the provisions ef@eneral Corporation Law of the State of Delawaseamended from time to time, sub
to any permissible expansion or limitation of sustlemnification, as may be set forth in any stodétbs’ or directors’resolution or b
contract. Any repeal or modification of these psimns approved by our stockholders will be prodpeatnly and will not adversely affect ¢
limitation on the liability of any of our directory officers existing as of the time of such repmamodification.

We are also permitted to apply for insurance oralfedf any director, officer, employee or other agéor liability arising out of hi

actions, whether or not the General Corporation béthe State of Delaware would permit indemnificat

Item 7. Exemption from Registration Claimed.

This registration statement includes:

3,850 shares of restricted stock granted to Juditter under the Plan;
7,175 shares of restricted stock granted to NithBzmn under the Plan;
22,300 shares of restricted stock granted to GwandBunder the Plan;
29,735 shares of restricted stock granted to Hlilaer the Plan;

14,870 shares of restricted stock granted to DBledsom under the Plan;
16,667 shares of restricted stock granted to Rietden Bosch under the Plan;
5,000 shares of restricted stock granted to Rafseis under the Plan;
10,000 shares of restricted stock granted to Giém&asulo under the Plan;
4,100 shares of restricted stock granted to Noamugder the Plan;

3,850 shares of restricted stock granted to Mirie@msitz under the Plan;
5,000 shares of restricted stock granted to Pdidrdeunder the Plan;
17,700 shares of restricted stock granted to Amindéh under the Plan;
3,850 shares of restricted stock granted to Maxplrapunder the Plan;
4,100 shares of restricted stock granted to Hiligd wnder the Plan;

10,000 shares of restricted stock granted to Chaitan under the Plan;
5,000 shares of restricted stock granted to Cheslidod under the Plan;
4,100 shares of restricted stock granted to NinMedler under the Plan;
182,725 shares of restricted stock granted to Maimazzo under the Plan;
3,075 shares of restricted stock granted to Jodimayon under the Plan;
12,000 shares of restricted stock granted to Rd®etinhi under the Plan;
5,000 shares of restricted stock granted to JuglaRnder the Plan;

3,850 shares of restricted stock granted to Ra&mdéichter under the Plan;
106,735 shares of restricted stock granted to (Shmye under the Plan;
925 shares of restricted stock granted to Karemiiit under the Plan; and
6,150 shares of restricted stock granted to Eleat¥hy under the Plan.

The securities listed above were not registereceutite Securities Act of 1933, as amended, or ¢leargies laws of any state, w

offered and sold in reliance on the exemption fregistration under the Securities Act of 1933, merded, provided by Section 4(2), and
not involve any public offering.

Item 8. Exhibits.

Exhibit No. Description

4.1 Amended and Restated Certificate of Incorporationofporated by reference to Exhibit 3.1 to CurrBefport on Form &
filed with the Securities and Exchange Commissiompril 1, 2011)

4.2 Amended and Restated Bylaws (incorporated by rneéeréo Exhibit 3.2 to Current Report on ForriK 8led with the Securitie
and Exchange Commission on April 1, 20

4.3 Certificate of Amendment to Amended and Restatedificate of Incorporation (incorporated by refecento Exhibit 3.1 t
Current Report on Formr-K filed with the Securities and Exchange CommissiarDecember 21, 201

4.4 Certificate of Designation, Preferences and RigiitSeries A Preferred Stock (incorporated by rafeeeto Exhibit 3.1 t
Current Report on Forrmr-K filed with the Securities and Exchange CommissiarOctober 25, 201!

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

5.1* Opinion of Haynes and Boot

23.1* Consent of Kesselman & Kesselman, Certified Pusticountants

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

24.1 Power of Attorney (included in signature pa

99.1 InspireMD, Inc. 2013 Long-Term Incentive Plan (inporated by reference to Exhibit 10.1 to Currenp&eon Form & filed

with the Securities and Exchange Commission on Bbéee 20, 2013



99.2* Form of Incentive Stock Option Award Agreement unithe Plar

99.3* Form of Nonqualified Stock Option Award Agreementiar the Plal

99.4* Form of Restricted Stock Award Agreement underRfam

99.5* Form of Restricted Stock Unit Award Agreement unither Plar

99.6* Form of Section 3(i) Stock Option Award Agreementer the Plan (Israel

99.7* Form of Section 102 Capital Gain Stock Option AwAgteement under the Plan (Isra¢
99.8* Form of Section 102 Capital Gain Restricted Stovkafd Agreement under the Plan (Isra
99.9* Form of Stock Option Award Agreement under the FEEuropean

99.10* Form of Restricted Stock Award Agreement undeRtzn (Europear

99.11* Form of Stock Option Award Agreement outside thenl

* Filed herewith.
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Item 9. Undertakings.

(@)

(b)

(©)

The undersigned registrant hereby underts

(1) To file, during any period in which offers sales are being made, a peffective amendment to this registrai
statement

(@ To include any prospectus required by Section {BJaf the Securities Act of 193

(ii) To reflect in the prospectus any facts or everitiray after the effective date of the registrataatement (¢
the most recent postfective amendment thereof) which, individually ior the aggregate, represer
fundamental change in the information set forthh@ registration statement. Notwithstanding thedoing
any increase or decrease in volume of securititeseaf (if the total dollar value of securities offd woulc
not exceed that which was registered) and any teri&rom the low or high end of the estimated mauxir
offering range may be reflected in the form of pextus filed with the Commission pursuant to Ri2d (%’
if, in the aggregate, the changes in volume ancepépresent no more than a 20% change in the man
aggregate offering price set forth in the “Calcidatof Registration Feetable in the effective registrati
statement

(i) To include any material information with respectthe plan of distribution not previously disclosiedthe
registration statement or any material change ¢b fneformation in the registration stateme

provided, however, that paragraphs (a)(1)(i), a)@L{(ii) above do not apply if the information teepd to be included in a post-
effective amendment by those paragraphs is cortameeriodic reports filed with or furnished tcetlsecurities and Exchar
Commission by the registrant pursuant to Sectiomil35(d) of the Exchange Act that are incorpordtgdreference in tt
registration statement.

(2 That, for the purpose of determining any iligb under the Securities Act of 1933, each suabstgffective
amendment shall be deemed to be a new registrataiement relating to the securities offered timerand th
offering of such securities at that time shall bemed to be the initial bona fide offering ther:

(3) To remove from registration by means of at{gffective amendment any of the securities beingsteged whicl
remain unsold at the termination of the offeri

The undersigned registrant hereby undertakes fitrapurposes of determining any liability under Becurities Act of 193
each filing of the registrant's annual report parguo section 13(a) or section 15(d) of the SéiegriExchange Act of 19:
(and, where applicable, each filing of an emplopeeefit plan's annual report pursuant to sectiofd)16f the Securitie
Exchange Act of 1934) that is incorporated by mfiee in the registration statement shall be dedméeé a new registrati
statement relating to the securities offered timerand the offering of such securities at that tshall be deemed to be
initial bona fide offering thereo

Insofar as indemnification for liabilities arisinqder the Securities Act of 1933 may be permitteditectors, officers ar
controlling persons of the registrant pursuanti foregoing provisions, or otherwise, the regmdttzas been advised tha
the opinion of the Securities and Exchange Comuissuch indemnification is against public policyeapressed in the A
and is, therefore, unenforceable. In the eventdtdaim for indemnification against such liabd@gi(other than the payment
the registrant of expenses incurred or paid byecthr, officer or controlling person of the regasit in the successful defel
of any action, suit or proceeding) is asserted umhdirector, officer or controlling person in ceation with the securitis
being registered, the registrant will, unless ia gpinion of its counsel the matter has been sebjecontrolling precedel
submit to a court of appropriate jurisdiction theegtion whether such indemnification by it is agaipublic policy a
expressed in the Act and will be governed by thalfadjudication of such isst
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SIGNATURES

Pursuant to the requirements of the SecuritiesohR@933, the registrant certifies that it has readde grounds to believe that it me
all of the requirements for filing on Form&and has duly caused this registration stateneebetsigned on its behalf by the undersig
thereunto duly authorized, in the city of Tel Avitate of Israel on June 5, 2014.

InspireMD, Inc.
By: /s/ Alan Milinazza

Name: Alan Milinazzc
Title: President and Chief Executive Offic

POWER OF ATTORNEY

Each person whose sighature appears below herginingp each of Alan Milinazzo and Craig Shore, sallfg acting alone ar
without the other, his or her true and lawful aty-infact, with full power of substitution, and with tlaithority to execute in the name
each such person, any and all amendments (inclwdithgut limitation, post-effective amendments}lds registration statement on Forn8S-
to sign any and all additional registration stateteerelating to the same offering of securitiesttds registration statement, including
amendment to this registration statement for thpqae of registering additional shares in accordamith General Instruction E to Form&s-
and to file such registration statements with teeusities and Exchange Commission, together witheahibits thereto and other docum
therewith, necessary or advisable to enable thistragt to comply with the Securities Act of 193Bd any rules, regulations and requirerr
of the Securities and Exchange Commission in régpeceof, which amendments may make such othergesain the registration statemer
the aforesaid attorney-in-fact executing the sagents appropriate

Pursuant to the requirements of the SecuritiesoAdi933, this registration statement has been dignyethe following persons in t
capacities and on the dates indicated.

Signature Title Date
/s/ Alan Milinazzo President, Chief Executive Officer and Director June 5, 2014
Alan Milinazzo (principal executive officer)
/sl Craig Short Chief Financial Officer, Secretary and Treasurer June 5, 2014
Craig Shore (principal financial and accounting officer)
/s/ Sol J. Bare Chairman of the Board of Directors June 5, 2014
Sol J. Barer
/s/ James Barr Director June 5, 2014

James Barry

/s/ Michael Bermal Director June 5, 2014
Michael Berman

/sl James J. Loughl Director June 5, 2014
James J. Loughlin

/s/ Campbell Roget Director June 5, 2014
Campbell Rogers

/sl Paul Stuki Director June 5, 2014
Paul Stuka
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Exhibit 5.1

June 5, 2014

InspireMD, Inc.
321 Columbus Avenue
Boston, Massachusetts 02116

Re: InspireMD, Inc. Registration Statement on For-8
Ladies and Gentlemen:

We have acted as counsel to InspireMD, Inc., a\i&a corporation (the * Compariy, in connection with the preparation of the Comga
registration statement on Form S-8 (the * Reqgismabtatement) under the Securities Act of 1933, as amended (tBecurities Act), filed
by the Company with the Securities and Exchanger@ission (the “ Commissiof) on the date hereof. The Registration Statemelates to
the registration of (i) up to 3,451,897 sharesashmon stock of the Company, par value $0.0001 lpares(the “ Common Stoclk, issuable
under the InspireMD, Inc. 2013 Long-Term IncentRlan (the “ Plari), (ii) up to 1,060,346 shares of Common Stockigdse pursuant to
options previously granted under the Plan, (iiiy #&7 shares of restricted stock issued under g Bv) up to 150,000 shares of Common
Stock issuable upon the exercise of options grambesuant to the Nonqualified Stock Option Agreetndated September 16, 2013, by and
between InspireMD, Inc. and David Blossom (the 6&lom Option Agreemertand (v) up to 150,000 shares of Common Stockabte
pursuant to the Nonqualified Stock Option Agreemdated December 2, 2013, by and between InspirditDand Eric Olson (the * Olson
Option Agreement’ the shares listed in (i) though (v) the “ Shafethe shares listed in (i), (ii), (iv) and (v) th&®ption Shares’ the shares
listed in (iii) the “ Restricted Sharésand the award agreements pursuant to which thetgtisted in (iv) and (v) were made the “ Awafds

The opinion expressed herein is limited exclusitelyhe General Corporation Law of the State ofaidare (the * DGCL"), applicable
provisions of the Delaware Constitution and judidiecisions interpreting the DGCL and such provisiof the Delaware Constitution, and the
federal laws of the United States of America, ardhave not considered, and express no opinionmyngtaer laws or the laws of any other
jurisdiction. The opinions expressed herein areleesd only to you in connection with the RegistmatStatement. We express no opinion ¢
any matter other than as expressly set forth aten@no opinion on any other matter may be infeareidhplied herefrom. The opinions
expressed herein are rendered as of the date fmrdafe expressly disclaim any obligation to updaiteletter or advise you of any change in
any matter after the date hereof. The opinionsesgad herein may not be relied upon by you foradihgr purpose, or be furnished to, quoted
to or relied upon by any other person, firm or cogtion or for any other purpose.




InspireMD, Inc.
June 5, 2014
Page 2

In rendering the opinions expressed herein, we kamenined and relied upon the originals, or copéersified to our satisfaction, of (i) the
Registration Statement; (ii) the Company’s Cerdificof Incorporation and any amendments to datdiedrby the Secretary of State of the
State of Delaware (the “ Certificate of Incorpooati); (iii) the Companys Bylaws and any amendments to date certified &yscretary of tr
Company (the “ Bylaws); (iv) the minutes and records of the corporatecpedings of the Company with respect to the airtéition of the
issuance of the Shares and related matters thévetitie Plan; (vi) the Awards; (vii) the form acbmmon stock certificate; and (viii) such other
records, documents and instruments as we have desssessary for the expression of the opinionsdtagérein. As to the various questions o
fact material to the opinion expressed below, weetralied solely upon certificates or comparablewtoents of officers and representatives of
the Company without independent check or verif@abtf their accuracy.

In making such examination, we have assumed theigemess of all signatures, the legal capacitylofadural persons, the authenticity of all
documents submitted to us as originals, the corifgrim original documents of all documents subnditte us as certified, conformed or
photostatic copies and the authenticity of theipailg of such latter documents.

In rendering the opinions set forth herein, we hassumed that, at the time of the issuance of gim@®Shares, (i) the resolutions of the
Company referred to above will not have been medibir rescinded, (ii) there will not have occuragy change in the law affecting the
authorization, execution, delivery, validity orfupaid status of the Common Stock, (iii) the Compwvill receive consideration for the
issuance of the Option Shares that is at least ¢égjtiae par value of the Common Stock, (iv) aiugements of the DGCL (as defined above),
the Certificate of Incorporation and the Bylawslwi# complied with when the Option Shares are ids(1§ sufficient shares of Common Stc
will be authorized for issuance under the Certtioaf Incorporation of the Company that have nbeowise been issued or reserved for
issuance and (vi) neither the issuance nor sateeoDption Shares will result in a violation of aagreement or instrument then binding upon
the Company or any order of any court or governalesady having jurisdiction over the Company.

Based on the foregoing, subject to the assumptaddimitations stated herein, and having due kf@rthe legal considerations we deem
relevant, we are of the opinion that (i) upon isggaof the Option Shares in accordance with thageaf the Plan and the instruments execute
pursuant to such Plan, the Blossom Option Agreemietite Olson Option Agreement, as applicable Qp&on Shares will be validly issued,
fully paid and non-assessable and (ii) the Restli@hares have been validly issued and are fuitygrad non-assessable, subject to the
provisions of the applicable award agreement.

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

Very truly yours,

/sl Haynes and Boone, LLP

Haynes and Boone, LLP




Exhibit 23.1

pwec

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtieis Registration Statement on Form S-8 ofreport dated February 26, 2014, which
appears in InspireMD Inc.'s Transition Report omrd0-K for the six-month period ended December2BIL3. We also consent to the
reference to us under the heading "Experts" in Redjistration Statement

Tel-Aviv, Israel /s/IKesselman & Kesselm:
June 5, 201 Certified Public Accountants (Ist
A member firm of PricewaterhouseCoopers Internaticmmited




Exhibit 99.2
INCENTIVE STOCK OPTION AGREEMENT

INSPIREMD, INC.
2013 LONG-TERM INCENTIVE PLAN

1. Grant of OptionPursuant to the InspireMD, Inc. 2013 Long-Terroelmtive Plan (the Plan ”) for key Employees, ke
Contractors, and Outside Directors of InspireMD,. Il Delaware corporation (theCbmpany "), the Company grants to

(the “Participant ™)

who is an Employee of the Company, an option (tption ” or “ Stock Option ") to purchase a total of (

full shares of Common Stock of the Company (tH@ptioned Shares ") at an “Option Price ” equal to $ per share (being the
Market Value per share of the Common Stock on thee@f Grant or 110% of such Fair Market Valuethia case of a ten percent (10%
more stockholder as provided in Section 422 ofGbde), in the amounts, during the periods and uperierms and conditions set forth in
Incentive Stock Option Agreement (thig\greement ).

The “ Date of Grant ” of this Stock Option is 20 . The ‘Option Period " shall commence on the Date of G
and shall expire on the date immediately precetliegenth (18") anniversary of the Date of Grant (or the date adiately preceding the fif

(5™) anniversary of the Date of Grant, in the casa tén percent (10%) or more stockholder as provide®kction 422 of the Code) unl
terminated earlier in accordance with Sectidietbw. The Stock Option is intended to be an Ingerfstock Option.

2. Subject to PlanThe Stock Option and its exercise are subjethéoterms and conditions of the Plan, and the terinke
Plan shall control to the extent not otherwise iistent with the provisions of this Agreement. Tagitalized terms used herein that
defined in the Plan shall have the same meanirgigresd to them in the Plan. The Stock Option igestttio any rules promulgated pursuar
the Plan by the Board or the Committee and comnatitto the Participant in writing.

3. Vesting; Time of ExerciseExcept as specifically provided in this Agreemamid subject to certain restrictions
conditions set forth in the Plan, the Optioned 8kahall be vested and the Stock Option shall becesable as follows:

[Insert applicable vesting schedule]




[In the event that (i) a Change in Control occursand (ii) this Agreement is not assumed by the surving corporation or its
parent, or the surviving corporation or its parent does not substitute its own option for this Stock @tion, then immediately prior to the
effective date of such Change in Control, the totaDptioned Shares not previously vested shall ther@on immediately become veste
and this Stock Option shall become fully exercisabl if not previously so exercisable.]

4, Term; Forfeiture

a. Except as otherwise provided in thige®ment, to the extent the unexercised portioth@fStock Option relates
Optioned Shares which are not vested on the datieeoParticipant Termination of Service, the Stock Option will teeminated o
that date. The unexercised portion of the Stockdbphat relates to Optioned Shares which are destl terminate at the first of ti
following to occur:

i. 5 p.m. on the date the Option Pet@adhinates;

ii. 5 p.m. on the date which is twelve (12pnths following the date of the ParticipanTermination of Servi
due to the Participant’s death or Total and PermiaDéesability;

iii. 5 p.m. on the date which is ninety Y@ays following the date of the ParticipanTermination of Service |
the Company without Cause (as defined below);

iv. immediately upon the Participant’s Taration of Service by the Company for Cause;

V. 5 p.m. on the date which is thirty 8@ys following the date of the ParticipanTermination of Service f
any reason not otherwise specified in this Seatian; and

Vi. 5 p.m. on the date the Company causgsartion of the Stock Option to be forfeited puant toSection
hereof.

b. For the purposes hereo€duse " shall exist if the Participant (i) breaches anytaf material terms or conditions
[ his / her] employment agreement, or agreement to providécees to the Group, including, without limitatiaihe breach of any du
of non-disclosure or nooempetition; (ii) engages in willful misconduct acts in bad faith with respect to any company & @&rou
in connection with fis / her] employment or other agreement with the Group(iigris convicted of a criminal offence involvii
moral turpitude.

5. Who May ExerciseSubject to the terms and conditions set forti8éttions 3 and 4bove, during the lifetime of t
Participant, the Stock Option may be exercised bylyhe Participant, or by the Participantjuardian or personal or legal representativihe
Participant’s Termination of Service is due thi$ / her] death prior to the dates specified_in Section Hemeof, and the Participant has
exercised the Stock Option as to the maximum nurobeested Optioned Shares as set forth in Se@tioareof as of the date of death,
following persons may exercise the exercisableipomf the Stock Option on behalf of the Participahany time prior to the earliest of
dates specified in Section 4teereof: the personal representative bis[/ her] estate, or the person who acquired the righk&saise the Stoc
Option by bequest or inheritance or by reason efdbath of the Participant; provided that the StOgkion shall remain subject to the of
terms of this Agreement, the Plan, and Applicaldeg, rules, and regulations.




6. No Fractional Share§he Stock Option may be exercised only with respe full shares, and no fractional share of s
shall be issued.

7. Manner of ExerciseSubject to such administrative regulations asGbenmittee may from time to time adopt, the S
Option may be exercised by the delivery of writtextice to the Committee setting forth the numbeshaires of Common Stock with respe
which the Stock Option is to be exercised, the datexercise thereof (theExercise Date ”) which shall be at least three (3) days after gi
such notice unless an earlier time shall have beetoally agreed upon, and whether the OptionedeShiar be exercised will be considere
deemed granted under an Incentive Stock Optiom@sded in_Section 11 On the Exercise Date, the Participant shall @elte the Compar
consideration with a value equal to the total Opfuice of the shares to be purchased, payabldlaw/$: (a) cash, check, bank draft, or mc
order payable to the order of the Company; (bh& Company, in its sole discretion, so consentwriting, Common Stock (includir
Restricted Stock) owned by the Participant on ther&ise Date, valued at its Fair Market Value amHExercise Date, and which the Partici
has not acquired from the Company within six (6)nthe prior to the Exercise Date; (c¢) if the Companyits sole discretion, so consent
writing, by delivery (including by FAX) to the Corapy or its designated agent of an executed irrdolecaption exercise form together w
irrevocable instructions from the Participant tdmker or dealer, reasonably acceptable to the @ompto sell certain of the shares
Common Stock purchased upon exercise of the Stquio®or to pledge such shares as collateral ftwam and promptly deliver to t
Company the amount of sale or loan proceeds nagesspay such purchase price; and/or (d) in amgioform of valid consideration thai
acceptable to the Committee in its sole discretiorihe event that shares of Restricted Stockerdered as consideration for the exercise
Stock Option, a number of shares of Common Staskeid upon the exercise of the Stock Option equedémumber of shares of Restric
Stock used as consideration therefor shall be sutgehe same restrictions and provisions as #sriRted Stock so tendered.

Upon payment of all amounts due from the Partidiptme Company shall cause the Common Stock thémgheurchased to |
registered in the Participant's name (or the peesa@rcising the Participant’s Stock Option in tiverg of[his / her] death) promptly after ti
Exercise Date, unless the Participant, or suchrg@rson, requests, in writing, delivery of thetifieates for the Common Stock, as provide
Section 8.3(c) of the Plan and in accordance withgrocedures established by the Committee. THgatioin of the Company to register
deliver shares of Common Stock shall, however,Uiigest to the condition that if at any time the Quamy shall determine in its discretion 1
the listing, registration, or qualification of tistock Option or the Common Stock upon any secsréichange or intetealer quotation syste
or under any state or federal law, or the conserapproval of any governmental regulatory bodynécessary as a condition of, o
connection with, the Stock Option or the issuanceurchase of shares of Common Stock thereunden the Stock Option may not
exercised in whole or in part unless such listiegyjstration, qualification, consent, or approvalshave been effected or obtained free of
conditions not reasonably acceptable to the Coramitt

If the Participant fails to pay for any of the Qpted Shares specified in such notice or fails ttepcdelivery thereof, that portion
the Participant’s Stock Option and right to purehasch Optioned Shares may be forfeited by theciHzant.

8. Nonassignability The Stock Option is not assignable or transferddyl the Participant except by will or by the laof
descent and distribution.




9. Rights as Stockholdefhe Participant will have no rights as a stocklolwith respect to any of the Optioned Shared
the issuance of a certificate or certificates te Barticipant, or the registration of such shareshe Participant name, for the shares
Common Stock. The Optioned Shares shall be sutgjebe terms and conditions of this Agreement. pkes otherwise provided Bection 1
hereof, no adjustment shall be made for dividendstber rights for which the record date is priorthe issuance of such certificate
certificates. The Participant, byhjs / her ] execution of this Agreement, agrees to execute dotuments requested by the Compar
connection with the issuance of the shares of Com&tock.

10. Adjustment of Number of Optioned Sisaand Related MattersThe number of shares of Common Stock covereché
Stock Option, and the Option Prices thereof, dhalbubject to adjustment in accordance with Aidlé— 13 of the Plan.

11. Incentive Stock OptiorSubject to the provisions of the Plan, the StOgition is intended to be an Incentive Stock Op
To the extent the number of Optioned Shares exdbedsnit set forth in Section 6 & the Plan, such Optioned Shares shall be deemnasdes
pursuant to a Nonqualified Stock Option. Unlesseotlise indicated by the Participant in the noti€exercise pursuant to Section dpon an
exercise of this Stock Option, the number of exsadiOptioned Shares that shall be deemed to beise@mpursuant to an Incentive St
Option shall equal the total number of Optionedr8bao exercised multiplied by a fraction, (i) tnemerator of which is the number
unexercised Optioned Shares that could then becisrdrpursuant to an Incentive Stock Option, ai)dié denominator of which is the tf
total number of unexercised Optioned Shares.

12. Disqualifying Dispositionin the event that Common Stock acquired uponaseof this Stock Option is disposed of by
Participant in a “Disqualifying Dispositiongsuch Participant shall notify the Company in watiwithin thirty (30) days after such dispositior
the date and terms of such disposition. For puipbseeof, “Disqualifying Disposition ” shall mean a disposition of Common Stock th
acquired upon the exercise of this Stock Optioml ¢@iat is not deemed granted pursuant to a Norfogpcatock Option under Section ) prior
to the expiration of either two (2) years from thate of Grant of this Stock Option or one (1) ygam the transfer of shares to the Partici
pursuant to the exercise of the Stock Option.

13. Voting The Participant, as record holder of some oofathe Optioned Shares following exercise of thigc® Option, ha
the exclusive right to vote, or consent with respecsuch Optioned Shares until such time as th#o@®ed Shares are transferred in accorc
with this Agreement; providedhowever, that this Section shall not create any votingtrighere the holders of such Optioned Shares otke
have no such right.

14. Specific PerformanceThe parties acknowledge that remedies at law kéllinadequate remedies for breach of
Agreement and consequently agree that this Agreesiatl be enforceable by specific performance. f@medy of specific performance sl
be cumulative of all of the rights and remedieator in equity of the parties under this Agreemen

15. Participatg Acknowledgments The Participant acknowledges that a copy of tlam Ras been made available fdni§ /
her ] review by the Company, and represents tha | she] is familiar with the terms and provisions thereafid hereby accepts this St
Option subject to all the terms and provisionsebérThe Participant hereby agrees to accept ariginconclusive, and final all decisions
interpretations of the Committee or the Board, @w@priate, upon any questions arising under tha B this Agreement.

16. Law GoverningThis Agreement shall be governed by, construed,emforced in accordance with the laws of theeStd
Delaware (excluding any conflict of laws rule omgiple of Delaware law that might refer the gowaroe, construction, or interpretation of
Agreement to the laws of another state).




17. No Right to Continue Employmerothing herein shall be construed to confer ug@nParticipant the right to continue
the employment of the Company or to interfere withiestrict in any way the right of the Companylischarge the Participant at any time.

18. Legal Constructiofn the event that any one or more of the termsyipians, or agreements that are contained ir
Agreement shall be held by a court of competensgiction to be invalid, illegal, or unenforcealeany respect for any reason, the invi
illegal, or unenforceable term, provision, or agneat shall not affect any other term, provision, agreement that is contained in
Agreement and this Agreement shall be construeallirespects as if the invalid, illegal, or unemfeable term, provision, or agreement
never been contained herein.

19. Covenants and Agreements as Indep¢énigreements Each of the covenants and agreements that ifodhtin this
Agreement shall be construad a covenant and agreement independent of anypthasion of this Agreement. The existence of alaym ol
cause of action of the Participant against the Gompwhether predicated on this Agreement or othservshall not constitute a defense tc
enforcement by the Company of the covenants arekaggnts that are set forth in this Agreement.

20. Entire AgreemenfThis Agreement together with the Plan supersegeaad all other prior understandings and agreest
either oral or in writing, between the parties wieispect to the subject matter hereof and constihg sole and only agreements betwee
parties with respect to the said subject mattdrp/ibr negotiations and agreements between thigepawith respect to the subject matter he
are merged into this Agreement. Each party to Afgseement acknowledges that no representationsicerdents, promises, or agreeme
orally or otherwise, have been made by any partyyornyone acting on behalf of any party, whichraseembodied in this Agreement or
Plan and that any agreement, statement or proméeas not contained in this Agreement or the Rlaall not be valid or binding or of a
force or effect.

21. Parties BoundThe terms, provisions, and agreements that ar@iced in this Agreement shall apply to, be bigdipon
and inure to the benefit of the parties and thedpective heirs, executors, administrators, legataesentatives, and permitted successor
assigns, subject to the limitation on assignmepteassly set forth herein.

22. Modification No change or modification of this Agreement shelvalid or binding upon the parties unless thengle o
modification is in writing and signed by the pastidNotwithstanding the preceding sentence, the @ompay amend the Plan to the ex
permitted by the Plan.

23. Headings The headings that are used in this Agreemenused for reference and convenience purposes owlydamo
constitute substantive matters to be consideredmstruing the terms and provisions of this Agresme

24, Gender and NumbewWords of any gender used in this Agreement dielheld and construed to include any other ge
and words in the singular number shall be helah¢tude the plural, and vice versa, unless the gbnéguires otherwise.

25. Notice Any notice required or permitted to be delivetezteunder shall be deemed to be delivered only velodually
received by the Company or by the Participanthascse may be, at the addresses set forth befoat,smch other addresses as they
theretofore specified by written notice deliveradciccordance herewith:




a. Notice to the Company shall be addrésand delivered as follows:

InspireMD, Inc.

800 Boylston Street, 18 Floor
Boston, MA 02199

Attn: Craig Shore

b. Notice to the Participant shall ber@dsed and delivered as set forth on the signpage.

26. Tax Requirementd he Participant is hereby advised to consult imiadely with [his / her] own tax advisor regarding t
tax consequences of this Agreement. The Compani§ applicable, any Subsidiary (for purposes oktBiection 26 the term “Company ”
shall be deemed to include any applicable Subsidiahall have the right to deduct from all amoypaid in cash or other form in connec
with the Plan, any federal, state, local, or otfases required by law to be withheld in connectidth this Award. The Company may, in
sole discretion, also require the Participant rgogi shares of Common Stock issued under the RPlgray the Company the amount of
taxes that the Company is required to withholdanrection with the Participastincome arising with respect to this Award. Sualgrpent
shall be required to be made when requested byCtmpany and may be required to be made prior tardbéstration or delivery of a
certificate representing shares of Common StockhSayment may be made by (i) the delivery of dasthe Company in an amount t
equals or exceeds (to avoid the issuance of fraaitishares under (iii) below) the required tax Wihling obligations of the Company; (ii;
the Company, in its sole discretion, so consentsiting, the actual delivery by the exercising tRé@pant to the Company of shares
Common Stock that the Participant has not acquiaeh the Company within six (6) months prior to ttiate of exercise, which shares
delivered have an aggregate Fair Market Valuedhatls or exceeds (to avoid the issuance of fraatishares under (iii) below) the requi
tax withholding payment; (iii) if the Company, its isole discretion, so consents in writing, the @any’s withholding of a number of share:
be delivered upon the exercise of the Stock Optidnich shares so withheld have an aggregate Faikéfl&/alue that equals (but does
exceed) the required tax withholding payment; @y ény combination of (i), (ii), or (iii). The Conapy may, in its sole discretion, withhold i
such taxes from any other cash remuneration oteerpaid by the Company to the Participant.

*kkkkkkk*k

[ Remainder of Page Intentionally Left Blank
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IN WITNESS WHEREOF, the Company has caused thiségient to be executed by its duly authorized affiaad the Participal
to evidence is / her] consent and approval of all the terms hereof, hdg executed this Agreement, as of the date spgetifi Section

hereof.
THE COMPANY:
INSPIREMD, INC.
By:

Name:
Title:

THE PARTICIPANT:

Signature

Name:
Address:




Exhibit 99.3
NONQUALIFIED STOCK OPTION AGREEMENT

INSPIREMD, INC.
2013 LONG-TERM INCENTIVE PLAN

1. Grant of OptionPursuant to the InspireMD, Inc. 2013 Long-Terroelmtive Plan (the Plan ”) for key Employees, ke
Contractors, and Outside Directors of InspireML,. I Delaware corporation (theCompany "), and its Subsidiaries (collectively, theSroup
"), the Company grants to

(the “Participant ),

an option (the ‘Option ” or “ Stock Option ") to purchase a total of ( ) full shares of Common Stock of
Company (the ‘Optioned Shares ") at an “ Option Price ” equal to $ per share (beinggual to / greater than] the Fair Marke
Value per share of the Common Stock on the Datérant).

The “ Date of Grant ” of this Stock Option is , 20The “Option Period ” shall commence on the Date of Gi
and shall expire on the date immediately precethegtenth (10") anniversary of the Date of Grant, unless terneidaarlier in accordan
with Section 4below. The Stock Option is a Nonqualified Stock i@yt This Stock Option is intended to comply wikte tprovisions governit
nonqualified stock options under the final TreasRegulations issued on April 17, 2007, in ordeexempt this Stock Option from applicat
of Section 409A of the Code.

2. Subject to PlanThe Stock Option and its exercise are subjethéaterms and conditions of the Plan, and the terihike
Plan shall control to the extent not otherwise mgistent with the provisions of this Nonqualifietb& Option Agreement (thisAgreement ).
The capitalized terms used herein that are defingde Plan shall have the same meanings assigngigéin in the Plan. The Stock Optiol
subject to any rules promulgated pursuant to the By the Board or the Committee and communicatdket Participant in writing.

3. Vesting; Time of ExerciseExcept as specifically provided in this Agreemamid subject to certain restrictions
conditions set forth in the Plan, the Optioned 8kahall be vested and the Stock Option shall becesable as follows:

[Insert applicable vesting schedule]




[In the event that (i) a Change in Control occursand (ii) this Agreement is not assumed by the surving corporation or its
parent, or the surviving corporation or its parent does not substitute its own option for this Stock @tion, then immediately prior to the
effective date of such Change in Control, the totaDptioned Shares not previously vested shall ther@on immediately become veste
and this Stock Option shall become fully exercisabl if not previously so exercisable.]

4, Term; Forfeiture

a. Except as otherwise provided in thige®ment, to the extent the unexercised portioth@fStock Option relates
Optioned Shares which are not vested on the datieeoParticipant Termination of Service, the Stock Option will teeminated o
that date. The unexercised portion of the Stockdbphat relates to Optioned Shares which are destl terminate at the first of ti
following to occur:

i. 5 p.m. on the date the Option Pet@adhinates;

ii. 5 p.m. on the date which is twenty-fq@4) months following the date of the Participantermination ¢
Service due to death;

iil. 5 p.m. on the date which is twelve YT2onths following the date of the ParticipanTermination of Servic
due to the Participant’s Total and Permanent Diisgbi

iv. 5 p.m. on the date which is ninety (8@ys following the date of the ParticipanTermination of Service |
the Company without Cause (as defined below);

V. immediately upon the Participant’s maration of Service by the Company for Cause;

Vi. 5 p.m. on the date which is thirty (2B@Jys following the date of the ParticipanTermination of Service f
any reason not otherwise specified in this Sectian; and

Vii. 5 p.m. on the date the Company caaggsportion of the Stock Option to be forfeited guant toSection
hereof.

b. For the purposes hereo€duse " shall exist if the Participant (i) breaches anytaf material terms or conditions
[ his / her] employment agreement, or agreement to providécas to the Group, including, without limitatiaine breach of any du
of non-disclosure or nooempetition; (ii) engages in willful misconduct acts in bad faith with respect to any company @ &rouj
in connection with fhis / her] employment or other agreement with the Group(iigris convicted of a criminal offence involvii
moral turpitude.

5. Who May ExerciseSubject to the terms and conditions set forttBéttions 3 and 4bove, during the lifetime of t
Participant, the Stock Option may be exercised bglyhe Participant, or by the Participanguardian or personal or legal representativie
Participant’s Termination of Service is due thi$ / her] death prior to the dates specified_in Section Heseof, and the Participant has
exercised the Stock Option as to the maximum nurobeested Optioned Shares as set forth in Se@tioereof as of the date of death,
following persons may exercise the exercisableigomf the Stock Option on behalf of the Participahany time prior to the earliest of
dates specified in Section 4twereof: the personal representative big[/ her] estate, or the person who acquired the righkerase the Stoc
Option by bequest or inheritance or by reason efdbath of the Participant; provided that the StOgkion shall remain subject to the of
terms of this Agreement, the Plan, and Applicatde/t, rules, and regulations.




6. No Fractional ShareShe Stock Option may be exercised only with respe full shares, and no fractional share of s
shall be issued.

7. Manner of ExerciseSubject to such administrative regulations asGbenmittee may from time to time adopt, the S
Option may be exercised by the delivery of writtextice to the Committee setting forth the numbeshaires of Common Stock with respe
which the Stock Option is to be exercised, the datexercise thereof (theExercise Date ”) which shall be at least three (3) days after gi
such notice unless an earlier time shall have Imeetually agreed upon. On the Exercise Date, th&édjzant shall deliver to the Compe
consideration with a value equal to the total Qp#wice of the shares to be purchased, payabllaws$: (a) cash, check, bank draft, or mc
order payable to the order of the Company; (bh& Company, in its sole discretion, so consentwriting, Common Stock (includir
Restricted Stock) owned by the Participant on ther&ise Date, valued at its Fair Market Value amHExercise Date, and which the Partici
has not acquired from the Company within six (6)nthe prior to the Exercise Date; (c¢) if the Companyits sole discretion, so consent
writing, by delivery (including by FAX) to the Corapy or its designated agent of an executed irrébleaaption exercise form together w
irrevocable instructions from the Participant tdmker or dealer, reasonably acceptable to the @ompto sell certain of the shares
Common Stock purchased upon exercise of the Stquio®or to pledge such shares as collateral ftwam and promptly deliver to t
Company the amount of sale or loan proceeds nagesspay such purchase price; and/or (d) in ameioform of valid consideration tha
acceptable to the Committee in its sole discretinrihe event that shares of Restricted Stockerddred as consideration for the exercise
Stock Option, a number of shares of Common Staskeid upon the exercise of the Stock Option equedémumber of shares of Restric
Stock used as consideration therefor shall be sutgehe same restrictions and provisions as #sriRted Stock so tendered.

Upon payment of all amounts due from the Partidipthie Company shall cause the Common Stock thémghmurchased to |
registered in the Participant’s name (or the peesanrcising the Participant’s Stock Option in tiwerst of [his / her] death) promptly after tt
Exercise Date, unless the Participant, or suchrgérson, requests, in writing, delivery of thetifieates for the Common Stock, as provide
Section 8.3(c) of the Plan and in accordance withgrocedures established by the Committee. THgatioin of the Company to register
deliver shares of Common Stock shall, however,uiigest to the condition that if at any time the Qmamy shall determine in its discretion 1
the listing, registration, or qualification of tistock Option or the Common Stock upon any secsréichange or intetealer quotation syste
or under any state or federal law, or the consenapproval of any governmental regulatory bodynécessary as a condition of, o
connection with, the Stock Option or the issuanceurchase of shares of Common Stock thereunden the Stock Option may not
exercised in whole or in part unless such listiegyjstration, qualification, consent, or approvalshave been effected or obtained free ol
conditions not reasonably acceptable to the Coramitt

If the Participant fails to pay for any of the @pted Shares specified in such notice or fails teptdelivery thereof, that portion
the Participant’s Stock Option and right to pur@asgch Optioned Shares may be forfeited by thedjemt.




8. NonassignabilityThe Stock Option is not assignable or transferalylthe Participant except by will or by the lavfslescer
and distribution.

9. Rights as Stockholdefhe Participant will have no rights as a stockBolwith respect to any of the Optioned Shared the
issuance of a certificate or certificates to thetifi@ant, or the registration of such shares im Barticipans name, for the shares of Comr
Stock. The Optioned Shares shall be subject taetms and conditions of this Agreement. Excepttheravise provided in Section Itereof
no adjustment shall be made for dividends or otighits for which the record date is prior to theuiance of such certificate or certificates.
Participant, by [his / her] execution of this Agreement, agrees to executedmtuments requested by the Company in conneutitinthe
issuance of the shares of Common Stock.

10. Adjustment of Number of Optioned Skaaad Related MattersThe number of shares of Common Stock covereché
Stock Option, and the Option Prices thereof, shalbubject to adjustment in accordance with Asid&- 13 of the Plan.

11. Nonqualified Stock OptioMhe Stock Option shall not be treated as an lie$Stock Option.

12. Voting The Participant, as record holder of some oofathe Optioned Shares following exercise of thigsc® Option, ha
the exclusive right to vote, or consent with respecsuch Optioned Shares until such time as th#oB®ed Shares are transferred in accorc
with this Agreement; providedhowever, that this Section shall not create any votingtrighere the holders of such Optioned Shares otke
have no such right.

13. Specific PerformanceThe parties acknowledge that remedies at law bellinadequate remedies for breach of
Agreement and consequently agree that this Agreesiatl be enforceable by specific performance. f@medy of specific performance sl
be cumulative of all of the rights and remedieator in equity of the parties under this Agreemen

14, Participatd Acknowledgments The Participant acknowledges that a copy of tam Ras been made available fani§ /
her ] review by the Company, and represents tha | she] is familiar with the terms and provisions thereafid hereby accepts this St
Option subject to all the terms and provisions dbérThe Participant hereby agrees to accept ariginconclusive, and final all decisions
interpretations of the Committee or the Board, @& @priate, upon any questions arising under tha B this Agreement.

15. Law Governing This Agreement shall be governed by, construad,enforced in accordance with the laws of theeStd
Delaware (excluding any conflict of laws rule oimgiple of Delaware law that might refer the govaamoe, construction, or interpretation of
Agreement to the laws of another state).

16. No Right to Continue Service or Empimnt. Nothing herein shall be construed to confer uffmnParticipant the right
continue in the employ or to provide services te @ompany or the Group, whether as an Employeetr&uar, or Outside Director,
interfere with or restrict in any way the rightthle Company or the Group to discharge the Partitipa an Employee, Contractor, or Out
Director at any time.

17. Legal Constructiomn the event that any one or more of the termsyipians, or agreements that are contained ir
Agreement shall be held by a court of competensgiction to be invalid, illegal, or unenforcealeany respect for any reason, the invi
illegal, or unenforceable term, provision, or agneat shall not affect any other term, provision,agreement that is contained in
Agreement, and this Agreement shall be construallirespects as if the invalid, illegal, or unencfable term, provision, or agreement
never been contained herein.




18. Covenants and Agreements as Indepémsigneements. Each of the covenants and agreements that ifoshtin this
Agreement shall be construed as a covenant anéragré independent of any other provision of thise®gent. The existence of any clair
cause of action of the Participant against the Gompwhether predicated on this Agreement or othservshall not constitute a defense tc
enforcement by the Company of the covenants arekawgnts that are set forth in this Agreement.

19. Entire Agreemen(This Agreement together with the Plan supersegeaad all other prior understandings and agreest
either oral or in writing, between the parties wieispect to the subject matter hereof and constihe sole and only agreements betwee
parties with respect to the said subject mattdrp/Abr negotiations and agreements between thigepawith respect to the subject matter he
are merged into this Agreement. Each party to Afgseement acknowledges that no representationsicerdents, promises, or agreeme
orally or otherwise, have been made by any partyyornyone acting on behalf of any party, whichraseembodied in this Agreement or
Plan and that any agreement, statement, or praimégas not contained in this Agreement or the Raall not be valid or binding or of a
force or effect.

20. Parties BoundThe terms, provisions, and agreements that ariced in this Agreement shall apply to, be bigdipon
and inure to the benefit of the parties and thedpective heirs, executors, administrators, legatasentatives, and permitted successor
assigns, subject to the limitation on assignmeptessly set forth herein.

21. Modification No change or modification of this Agreement shwlvalid or binding upon the parties unless thenge o
modification is in writing and signed by the pastigrovided, however, that the Company may chamgaaulify this Agreement without t
Participants consent or signature if the Company determimeiss isole discretion, that such change or modificais necessary for purpose:
compliance with or exemption from the requiremenitsSection 409A of the Code or any regulations threo guidance issued thereun
Notwithstanding the preceding sentence, the Compaayamend the Plan to the extent permitted bytaa.

22. Headings The headings that are used in this Agreementsed for reference and convenience purposes omlydamo
constitute substantive matters to be consideredmstruing the terms and provisions of this Agresime

23. Gender and NumbeWords of any gender used in this Agreement dbmlheld and construed to include any other ge
and words in the singular number shall be helah¢tude the plural, and vice versa, unless the gbnéguires otherwise.

24. Notice Any notice required or permitted to be delivetegteunder shall be deemed to be delivered only vewtmally
received by the Company or by the Participanthascse may be, at the addresses set forth befoat,smuch other addresses as they
theretofore specified by written notice deliveradiccordance herewith:

a. Notice to the Company shall be addrésand delivered as follows:

InspireMD, Inc.
800 Boylston Street, 18 Floor
Boston, MA 02199




Attn:
Fax:

b. Notice to the Participant sh&ldzldressed and delivered as set forth on thetaigngage.

25. Tax Requirementshe Participant is hereby advised to consult ighiately with [his / her] own tax advisor regarding t
tax consequences of this Agreement. The Companij applicable, any Subsidiary (for purposes oftBiection 25 the term “Company ”
shall be deemed to include any applicable Subsigdiahall have the right to deduct from all amoypagd in cash or other form in connec!
with the Plan, any federal, state, local, or otfases required by law to be withheld in connectioth this Award. The Company may, in
sole discretion, also require the Participant réngi shares of Common Stock issued under the Rlgray the Company the amount of
taxes that the Company is required to withholdanrection with the Participastincome arising with respect to this Award. Suelgrpent
shall be required to be made when requested byCtmpany and may be required to be made prior tar¢gestration or delivery of a
certificate representing shares of Common StockhSayment may be made by (i) the delivery of dasthe Company in an amount t
equals or exceeds (to avoid the issuance of fraatishares under (iii) below) the required tax Willing obligations of the Company; (i}
the Company, in its sole discretion, so consentsiting, the actual delivery by the exercising tRé@pant to the Company of shares
Common Stock that the Participant has not acquiaeh the Company within six (6) months prior to ttiate of exercise, which shares
delivered have an aggregate Fair Market Valuedhatls or exceeds (to avoid the issuance of fraaltishares under (iii) below) the requi
tax withholding payment; (iii) if the Company, its isole discretion, so consents in writing, the @any’s withholding of a number of share:
be delivered upon the exercise of the Stock Optidnich shares so withheld have an aggregate Faikéfld/alue that equals (but does
exceed) the required tax withholding payment; @y ény combination of (i), (ii), or (iii). The Conapy may, in its sole discretion, withhold i
such taxes from any other cash remuneration otserpaid by the Company to the Participant.

* k k kk k k%
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IN WITNESS WHEREOF, the Company has caused thiségient to be executed by its duly authorized affiaad the Participal
to evidence his / her] consent and approval of all the terms hereof, hég elxecuted this Agreement, as of the date spetifi Section

hereof.

THE COMPANY:
INSPIREMD, INC.
By:

Name:
Title:

THE PARTICIPANT:

Signature

Name:
Address




Exhibit 99.4
RESTRICTED STOCK AWARD AGREEMENT

INSPIREMD, INC.
2013 LONG-TERM INCENTIVE PLAN

1. Grant of Award Pursuant to the InspireMD, Inc. 2013 Long-Termelmive Plan (the Plan ") for key Employees, ke
Contractors, and Outside Directors of InspireML,. I Delaware corporation (theCompany "), and its Subsidiaries (collectively, theSroup

")

(the “Participant ™)

has been granted a Restricted Stock Award in aaoccslwith Section 6.4 of the Plan. The number afesdhof Common Stock awarded ur
this Restricted Stock Award Agreement (thi&dreement ") is ( ) shares"(#twarded Shares”). The “
Date of Grant ” of this Award is , 20 D¢lete if no purchase price:The purchase price per share for the Awarde
Shares is $ per share (which is less tregal to/greater than the Fair Market Value of a slare of Common Stock as of th
Date of Grant). ]

2. Subject to PlanThis Agreement is subject to the terms and cardtof the Plan, and the terms of the Plan skualtrol tc
the extent not otherwise inconsistent with the fmions of this Agreement. To the extent the terrhdhe Plan are inconsistent with
provisions of this Agreement, this Agreement skalitrol. The capitalized terms used herein thatdefened in the Plan shall have the s
meanings assigned to them in the Plan. This Agraémesubject to any rules promulgated pursuati¢oPlan by the Board or the Commi
and communicated to the Participant in writing.

3. Vesting Except as specifically provided in this Agreemantl subject to certain restrictions and conditiseisforth in th
Plan, the Awarded Shares shall vest as follows:

[Insert applicable vesting schedule]

[Notwithstanding the foregoing, upon (i) the Partigpant’s death; (ii) the Termination Date (as definel below) if the Participant’s
Termination of Service is due to his or her Total ad Permanent Disability; (iii) the Termination Date if the Participant’s Termination
of Service is due to his or her Retirement, or (ivjhe occurrence of a Change in Control, the total warded Shares not previously veste
shall thereupon immediately become fully vested.]




4, Forfeiture of Awarded Shareawarded Shares that are not vested in accordaitbeSection 3shall be forfeited on the d:
of the Participant’'s Termination of Service withetBroup (the ‘“Termination Date ”). Upon forfeiture, all of the Participamst’rights witt
respect to the forfeited Awarded Shares shall caaseterminate, without any further obligationsthe part of the Company or the Grc
[ Delete if no purchase price The Company [shall be obligated to] [may, in itssole discretion, elect to] pay the Participant, asoon a:
practicable after the event causing forfeiture, incash, an amount equal to the total consideration é by the Participant for such
forfeited Awarded Shares or the Fair Market Value d such forfeited Awarded Shares as of the Terminatin Date, as the Committee, i
its sole discretion shall select.]

5. Restrictions on Awarded Shar&ubject to the provisions of the Plan and theseof this Agreement, from the Date of G
until the date the Awarded Shares are vested iardance with Section 8nd are no longer subject to forfeiture in accocgawith Section «
(the “Redtriction Period ), the Participant shall not be permitted to selin$far, pledge, or assign any of the Awarded Shanesept for thes
limitations, the Committee may in its sole disaratiremove any or all of the restrictions on sustafded Shares whenever it may deten
that, by reason of changes in Applicable Laws dreptchanges in circumstances arising after the diathis Agreement, such action
appropriate.

6. Legend Awarded Shares electronically registered in di¢lpant’s name shall note that such shares are Restritbe#. S
certificates for Awarded Shares are issued, tHeviihg legend shall be placed on all such certiésa

On the face of the certificate:
“Transfer of this stock is restricted in accordamd#a conditions printed on the reverse of thigtifieate.”
On the reverse:

“The shares of stock evidenced by this certificatesabject to and transferable only in accordanitie that certai
InspireMD, Inc. 2013 Long-erm Incentive Plan, a copy of which is on fileta¢ principal office of the Company
Boston, Massachusetts and that certain Restridsek $\ward Agreement dated as of , 2By anc
between the Company and . No trapnsfpledge of the shares evidenced hereby may i
except in accordance with and subject to the pimvisof said Plan and Award Agreement. By acceganfcthis
certificate, any holder, transferee or pledgeedfeagrees to be bound by all of the provisionsaad £lan and Awa
Agreement.”

The following legend shall be inserted on a cexdite, if issued, evidencing Common Stock issue@utite Plan if the shares were
issued in a transaction registered under the adgédederal and state securities laws:

“Shares of stock represented by this certificatee Hmen acquired by the holder for investment artdfaroresale
transfer or distribution, have been issued pursteaakemptions from the registration requiremenitzpplicable sta
and federal securities laws, and may not be offéoedsale, sold or transferred other than pursuangffective
registration under such laws, or in transactionsemtise in compliance with such laws, and upon ewie
satisfactory to the Company of compliance with slashs, as to which the Company may rely upon amiopiof
counsel satisfactory to the Company.”




All Awarded Shares owned by the Participant shalsbbject to the terms of this Agreement and $eatepresented by a certificate
certificates bearing the foregoing legend.

7. Delivery of CertificatesIf requested by the Participant in accordancédn \&iection 6.4(apf the Plan, the Company st
deliver certificates for the Awarded Shares freeesftriction under this Agreement promptly afterd anly after, the Restriction Period
expired without forfeiture pursuant to Section #h connection with the issuance of a certificiie Restricted Stock, the Participant s
endorse such certificate in blank or execute akspmwer in a form satisfactory to the Company iarnl and deliver such certificate
executed stock power to the Company.

8. Rights of a StockholdeExcept as provided in Sectiorafid _Section @bove, the Participant shall have, with respedtis
Awarded Shares, all of the rights of a stockholofethe Company, including the right to vote therssaand the right to receive any divide
thereon. [Any stock dividends paid with respect to Awarded Séares shall at all times be treated as Awarded Shaseand shall be subjec
to all restrictions placed on Awarded Shares; anyugh stock dividends paid with respect to Awarded Sires shall vest as the Awarde
Shares become vested.

9. Voting. The Participant, as record holder of the Awar8édres, has the exclusive right to vote, or conahtrespect tc
such Awarded Shares until such time as the AwaRtates are transferred in accordance with this éxgeat;_provided however, that thi
Section Shall not create any voting right where the holadrsuch Awarded Shares otherwise have no such righ

10. Adjustment to Number of Awarded Sharéee number of Awarded Shares shall be subjeatifigstment in accordance w
Articles 1213 of the Plan.

11. Specific PerformanceThe parties acknowledge that remedies at law bellinadequate remedies for breach of
Agreement and consequently agree that this Agreesiatl be enforceable by specific performance. f@medy of specific performance sl
be cumulative of all of the rights and remedieator in equity of the parties under this Agreemen

12. Participatg RepresentationsNotwithstanding any of the provisions hereof, Baticipant hereby agrees that he or she
not acquire any Awarded Shares, and that the Coympd@hnot be obligated to issue any Awarded Shacethe Participant hereunder, if
issuance of such shares shall constitute a violatp the Participant or the Company of any provisaf any law or regulation of a
governmental authority. Any determination in thiswnection by the Company shall be final, bindingd aonclusive. The rights and obligati
of the Company and the rights and obligations efRarticipant are subject to all Applicable Lawsdes, and regulations.

13. Participatgd Acknowledgments The Participant acknowledges that a copy of the Ras been made available for his ol
review by the Company, and represents that heeissfamiliar with the terms and provisions thereofd hereby accepts this Award subje
all the terms and provisions thereof. The Partitigeereby agrees to accept as binding, concluaive final all decisions or interpretations
the Committee or the Board, as appropriate, upgmaestions arising under the Plan or this Agreégmen




14, Law Governing This Agreement shall be governed by, construed,emforced in accordance with the laws of theeStd
Delaware (excluding any conflict of laws rule oimgiple of Delaware law that might refer the gowaroe, construction, or interpretation of
Agreement to the laws of another state).

15. No Right to Continue Service or Empi@nt. Nothing herein shall be construed to confer ugi@nParticipant the right
continue in the employ or to provide services te @ompany or the Group, whether as an Employeetr&xdar, or Outside Director,
interfere with or restrict in any way the righttble Company or the Group to discharge the Partitipa an Employee, Contractor, or Out
Director at any time.

16. Legal Constructionin the event that any one or more of the termsyipions, or agreements that are contained ir
Agreement shall be held by a court of competensdiction to be invalid, illegal, or unenforcealiteany respect for any reason, the invi
illegal, or unenforceable term, provision, or agneat shall not affect any other term, provision,agreement that is contained in
Agreement and this Agreement shall be construeallirespects as if the invalid, illegal, or unemfeable term, provision, or agreement
never been contained herein.

17. Covenants and Adreements as Indepériigneements Each of the covenants and agreements that iogétin this
Agreement shall be construed as a covenant anéragré independent of any other provision of thise®gent. The existence of any clair
cause of action of the Participant against the Gompwhether predicated on this Agreement or othservshall not constitute a defense tc
enforcement by the Company of the covenants arebawgnts that are set forth in this Agreement.

18. Entire Agreemen(This Agreement together with the Plan supersegeaad all other prior understandings and agreest
either oral or in writing, between the parties wieispect to the subject matter hereof and constihg sole and only agreements betwee
parties with respect to the said subject mattdrp/Abr negotiations and agreements between thigegawith respect to the subject matter he
are merged into this Agreement. Each party to Mgseement acknowledges that no representationsicardents, promises, or agreems
orally or otherwise, have been made by any partyyornyone acting on behalf of any party, whichraseembodied in this Agreement or
Plan and that any agreement, statement or proméeas not contained in this Agreement or the Rlaall not be valid or binding or of a
force or effect.

19. Parties BoundThe terms, provisions, and agreements that ariced in this Agreement shall apply to, be bigdipon
and inure to the benefit of the parties and thedpective heirs, executors, administrators, legataesentatives, and permitted successor
assigns, subject to the limitation on assignmeptessly set forth herein. No person shall be péeahito acquire any Awarded Shares witl
first executing and delivering an agreement inftiren satisfactory to the Company making such pemoentity subject to the restrictions
transfer contained herein.

20. Modification No change or modification of this Agreement shwlvalid or binding upon the parties unless thenge o
modification is in writing and signed by the pastiéNotwithstanding the preceding sentence, the @ompay amend the Plan to the ex
permitted by the Plan.

21. Headings The headings that are used in this Agreementsed for reference and convenience purposes omlydamo
constitute substantive matters to be consideredmstruing the terms and provisions of this Agresme




22. Gender and NumbeWords of any gender used in this Agreement dbmlheld and construed to include any other ge
and words in the singular number shall be helah¢tude the plural, and vice versa, unless the gbnéguires otherwise.

23. Notice Any notice required or permitted to be delivefeateunder shall be deemed to be delivered only vautmally
received by the Company or by the Participanthascse may be, at the addresses set forth befoat,smuch other addresses as they
theretofore specified by written notice deliveradiccordance herewith:

a. Notice to the Company shall be adéessd delivered as follows:

InspireMD, Inc.

800 Boylston Street, 1" Floor
Boston, MA 0219¢

Attn:

Fax:

b. Notice to the Participant shall beradded and delivered as set forth on the signpage.

24. Tax Reqguirement3he Participant is hereby advised to consult immeditely with his or her own tax advisor regarding
the tax consequences of this Agreement, the methadd timing for filing an election to include this Agreement in income under Sectic
83(b) of the Code, and the tax consequences of suelection. By execution of this Agreement, the Padipant agrees that if the
Participant makes such an election, the Participanshall provide the Company with written notice of sich election in accordance wit
the regulations promulgated under Section 83(b) athe Code.The Company or, if applicable, any Subsidiary farposes of thiSectior
24, the term “Company ” shall be deemed to include any applicable Subsigiahall have the right to deduct from all amouywdsd in cash «
other form in connection with the Plan, any fedestdte, local, or other taxes required by laweaanithheld in connection with this Award. 1
Company may, in its sole discretion, also requiee Participant receiving shares of Common Stoakeidsinder the Plan to pay the Comg
the amount of any taxes that the Company is requé@vithhold in connection with the Participanihcome arising with respect to this Awi
Such payments shall be required to be made whereséed by Company and may be required to be maaletpithe delivery of any certifice
representing shares of Common Stock, if such a@&atd is requested by the Participant in accordavitie Section 6.4(abf the Plan. Suc
payment may be made by (i) the delivery of castihéoCompany in an amount that equals or exceeds/{til the issuance of fractional shi
under (iii) below) the required tax withholding @ations of the Company; (ii) if the Company, is #ole discretion, so consents in writing,
actual delivery by the Participant to the Compahghares of Common Stock that the Participant lsagoquired from the Company within
(6) months prior thereto, which shares so delivdrade an aggregate Fair Market Value that equalexoeeds (to avoid the issuanct
fractional shares under (iii) below) the required withholding payment; (iii) if the Company, irsisole discretion, so consents in writing,
Companys withholding of a number of shares to be delivarpdn the vesting of this Award, which shares sihmgld have an aggregate |
Market Value that equals (but does not exceedjaheired tax withholding payment; or (iv) any comdtion of (i), (ii), or (iii). The Compar
may, in its sole discretion, withhold any such s@akem any other cash remuneration otherwise pgitth® Company to the Participant.
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IN WITNESS WHEREOF, the Company has caused thiségient to be executed by its duly authorized affiaad the Participal
to evidence his or her consent and approval ofhallterms hereof, has duly executed this Agreenanff the date specified Bection
hereof.

COMPANY:
INSPIREMD, INC.
By:

Name:
Title:

PARTICIPANT:

Signature

Name:
Address:




Exhibit 99.5
RESTRICTED STOCK UNIT AWARD AGREEMENT

INSPIREMD, INC.
2013 LONG-TERM INCENTIVE PLAN

1. Award of Restricted Stock UnitdPursuant to the InspireMD, Inc. 2013 Long-Termelntive Plan (the “Plan™jor key
Employees, key Contractors, and Outside DirectdrsnspireMD, Inc., a Delaware corporation (theCbmpany ") and its Subsidiarit
(collectively, the “Group ),

(the “Participant ™)

has been granted an Award, in accordance with @e6tbof the Plan for ( Res}ricted Stock Units (the “
Awarded Units”) which may be converted into the number of shareSarfimon Stock of the Company equal to the numb&westricted Stoc
Units, subject to the terms and conditions of thenRand this Restricted Stock Unit Award Agreemghis “ Agreement ). The “ Date of
Grant " of this Award is , 20__. Each Awarded Whdll be a notional share of Common Stock, withvlee of each Awarded U
being equal to the Fair Market Value of a sharE@fmon Stock at any time.

2. Subject to PlanThis Agreement is subject to the terms and carditof the Plan, and the terms of the Plan skualtrol tc
the extent not otherwise inconsistent with the miowns of this Agreement. To the extent the terrhgshe Plan are inconsistent with
provisions of this Agreement, this Agreement shkalitrol. The capitalized terms used herein thatdefened in the Plan shall have the s
meanings assigned to them in the Plan. This Agraémesubject to any rules promulgated pursuatiéoPlan by the Board or the Commi
and communicated to the Participant in writing.

3. Vesting; Time of Delivery of ShareAwarded Units which have become vested pursuatite terms of this Sectionee
collectively referred to herein asvested RSUs.” All other Awarded Units are collectively refed¢o herein as Unvested RSUs .”

a. Except as specifically provided iistAgreement and subject to certain restrictiond eonditions set forth in tl
Plan, the Awarded Units shall be vested as follows:

[Insert applicable vesting schedule]




[Notwithstanding the foregoing, upon (i) the Partigpant’'s death; (i) the Termination Date (as defined belw) if the
Participant’s Termination of Service is due to his or her Totaand Permanent Disability; (iii) the Termination Date if the
Participant’ s Termination of Service is due to his or her Retement, or (iv) the occurrence of a Change in Conttpall Unvestec
RSUs shall immediately become Vested RSUs.]

b. Subject to the provisions of the Pdad this Agreement, upon the vesting of Awardedd)wir as soon as practice
following vesting, and in no event, later than gig®0) days after vesting of Awarded Units, the @amy shall convert the Ves:
RSUs into the number of whole shares of CommonkStgaal to the number of Vested RSUs and shalveietd the Participant or t
Participants personal representative a number of shares ofn@onStock equal to the number of Vested RSUs @aédid thi
Participant.

4, Forfeiture of Awarded UnitsExcept as otherwise provided in Section alaove, upon the ParticipagtTermination c
Service for any reason (theTermination Date "), the Participant shall be deemed to have fozteiall of the Participarg’ Unvested RSU
Upon forfeiture, all of the Participast'rights with respect to the forfeited Unvested R3iball cease and terminate, without any fu
obligations on the part of the Company.

5. Who May Receive Converted Awarded &niDuring the lifetime of the Participant, the Commm8tock received upi
conversion of Awarded Units may only be receivedHtyy Participant or his or her legal representatifvethe Participant dies prior to the d
his or her Awarded Units are converted into shafe€ommon Stock as described _in Sectioal®ve, the Common Stock relating to <
converted Awarded Units may be received by anwiddal who is entitled to receive the property loé tParticipant pursuant to the applici
laws of descent and distribution.

6. No Fractional Share®\warded Units may be converted only with resgedull shares, and no fractional share of Com
Stock shall be issued.

7. Nonassignability The Awarded Units are not assignable or trankferby the Participant except by will or by the tawi
descent and distribution.

8. Rights of a StockholderThe Participant will have no rights as a stockkolwith respect to any shares covered by
Agreement until the issuance of a certificate otifteates to the Participant or the registratidrsach shares in the Participamtiame for th
shares of Common Stock. The Awarded Units shaBiuigect to the terms and conditions of this AgremmExcept as otherwise providec
Section Shereof, no adjustment shall be made for dividendstieer rights for which the record date is priothe issuance of such certificatt
certificates. The Participant, by his or her exmtutof this Agreement, agrees to execute any dootsneequested by the Company
connection with the conversion of the Awarded Unite shares of Common Stock pursuant to this Apesd.

9. Adjustment of Number of Awarded Uniésd Related Matters The number of shares of Common Stock coveredhE
Awarded Units shall be subject to adjustment iroedance with Articles 11 — 13 of the Plan.

10. Specific PerformanceThe parties acknowledge that remedies at law bellinadequate remedies for breach of
Agreement and consequently agree that this Agreesiatl be enforceable by specific performance. f@medy of specific performance sl
be cumulative of all of the rights and remedieator in equity of the parties under this Agreemen




11. Participaig RepresentationsNotwithstanding any of the provisions hereof, Beticipant hereby agrees that the Com
will not be obligated to issue any shares of Comi8totk to the Participant hereunder, if the isseasfcsuch shares shall constitute a viole
by the Participant or the Company of any provis@hnany law or regulation of any governmental auilyorAny determination in th
connection by the Company shall be final, bindiagg conclusive. The rights and obligations of tleenPany and the rights and obligation
the Participant are subject to all Applicable Lamses, and regulations.

12. Participaig Acknowledgments The Participant acknowledges that a copy of the Ras been made available for his ol
review by the Company, and represents that heeisstamiliar with the terms and provisions thereonfd hereby accepts this Award subje
all the terms and provisions thereof. The Partitigeereby agrees to accept as binding, concluaive final all decisions or interpretations
the Committee or the Board, as appropriate, upgmaestions arising under the Plan or this Agreégmen

13. Law Governing This Agreement shall be governed by, construed,emforced in accordance with the laws of theeStd
Delaware (excluding any conflict of laws rule omgiple of Delaware law that might refer the govaamoe, construction, or interpretation of
Agreement to the laws of another state).

14. No Right to Continue Service or Empi@nt. Nothing herein shall be construed to confer ugienParticipant the right
continue in the employ or to provide services te @ompany or the Group, whether as an Employeetr&uar, or Outside Director,
interfere with or restrict in any way the righttbie Company or the Group to discharge the Partitipa an Employee, Contractor or Out
Director at any time.

15. Legal Constructiomn the event that any one or more of the termsyipians, or agreements that are contained ir
Agreement shall be held by a court of competensgiction to be invalid, illegal, or unenforcealeany respect for any reason, the invi
illegal, or unenforceable term, provision, or agneat shall not affect any other term, provision, agreement that is contained in
Agreement and this Agreement shall be construedllirespects as if the invalid, illegal, or unemfeable term, provision, or agreement
never been contained herein.

16. Covenants and Adreements as Indepériimneements Each of the covenants and agreements that ifogétin this
Agreement shall be construed as a covenant anéragré independent of any other provision of thise®gent. The existence of any clair
cause of action of the Participant against the Gompwhether predicated on this Agreement or otlservshall not constitute a defense tc
enforcement by the Company of the covenants arekaggnts that are set forth in this Agreement.

17. Entire Agreemen(This Agreement together with the Plan supersegeaad all other prior understandings and agreest
either oral or in writing, between the parties wiéispect to the subject matter hereof and constihé sole and only agreements betwee
parties with respect to the said subject mattdrp/ibr negotiations and agreements between thigepawith respect to the subject matter he
are merged into this Agreement. Each party to Afgseement acknowledges that no representationsicerdents, promises, or agreeme
orally or otherwise, have been made by any partyyornyone acting on behalf of any party, whichraseembodied in this Agreement or
Plan and that any agreement, statement, or praimédds not contained in this Agreement or the Raall not be valid or binding or of &
force or effect.




18. Parties BoundThe terms, provisions, and agreements that ar@iced in this Agreement shall apply to, be bigdimpon
and inure to the benefit of the parties and thespective heirs, executors, administrators, legatesentatives, and permitted successor
assigns, subject to the limitation on assignmepteassly set forth herein.

19. Madification No change or modification of this Agreement shwalvalid or binding upon the parties unless thenge o
modification is in writing and signed by the pasti@rovided, however, that the Company may chamgaalify this Agreement without t
Participants consent or signature if the Company determimeis isole discretion, that such change or modificais necessary for purpose:
compliance with or exemption from the requiremenitsSection 409A of the Code or any regulations threpo guidance issued thereun
Notwithstanding the preceding sentence, the Compaayamend the Plan to the extent permitted bytas.

20. Headings The headings that are used in this Agreementised for reference and convenience purposes oxlydamo
constitute substantive matters to be consideredmstruing the terms and provisions of this Agresime

21. Gender and NumbeYVords of any gender used in this Agreement dielheld and construed to include any other ge
and words in the singular number shall be helesh¢tude the plural, and vice versa, unless the sbnéguires otherwise.

22. Notice Any notice required or permitted to be delivefeateunder shall be deemed to be delivered only vautmally
received by the Company or by the Participanthascse may be, at the addresses set forth befoat, smch other addresses as they
theretofore specified by written notice deliveradiccordance herewith:

a. Notice to the Company shall be addreaseddelivered as follows:

InspireMD, Inc.

800 Boylston Street, 1" Floor
Boston, MA 0219¢

Attn:

Fax:

b. Notice to the Participant shall be adskedsand delivered as set forth on the signature.pag

23. Section 409A; Six Month DelajNotwithstanding anything herein to the contranythe case of a distribution of share:
Common Stock on account of any Termination of Servbther than death, a distribution of the numdfesuch shares, determined &
application of the withholding requirements settfiom Section 25below, on behalf of the Participant, if the Papant is a $pecifiec
employee” as defined in § 1.4094/ of the Final Regulations under Section 409Ahaf Code, to the extent otherwise required undeti&
409A of the Code, shall not occur until the datdohltis six (6) months following the date of the tRapant's Termination of Service (or,
earlier, the date of death of the Participant).

24, Tax Reguirement3he Participant is hereby advised to consult immeditely with his or her own tax advisor regarding
the tax consequences of this Agreementinless the Company otherwise consents in writingarioalternative withholding method,
Company, or if applicable, any Subsidiary (for mges of this Section 24the term “Company ” shall be deemed to include any applic
Subsidiary) shall have the right to deduct fromaatiounts paid in cash or other form in connectidth the Plan, any federal, state, local
other taxes required by law to be withheld in cario@ with this Agreement. The Company shall witlththe number of shares to be delive
upon the conversion of the Awarded Units with agragate Fair Market Value that equals (but doesemoted) the amount of any fede
state, local, or other taxes required by law towsthheld in connection with this Agreement. Howevirthe Participant is aspecifiet
employee” as defined in §1.409K#) of the Final Regulations under Section 409Atleé Code who is subject to the six (6) monthsy
provided for in_Section 24bove, the Company shall withhold the number ofehattributable to the employment taxes on the dathe
Participants Termination of Service and withhold the numbeslwdres attributable to the income taxes on thewhich occurs six (6) mont
following the date of the Participant’s TerminatiohService (or, if earlier, the date of deathtad Participant).




The Company may, in its sole discretion and priothie date of conversion, also permit the Partidipaceiving shares of Comn
Stock upon conversion of Awarded Units to pay tleenpany the amount of any taxes that the Compamsgjisired to withhold in connecti
with the Participans income arising with respect to this AgreementhSpayments shall be required to be made prioheaodelivery of an
certificate representing shares of Common StockhSayment, if the Company, in its sole discretmmconsents in writing, may be made
(i) the delivery of cash to the Company in an antabat equals or exceeds (to avoid the issuandeacfional shares under (iii) below)
required tax withholding obligations of the Compa(iy the actual delivery by the Participant t@t@ompany of shares of Common Stock
the Participant has not acquired from the Compaitlginvsix (6) months prior to the date of conversiavhich shares so delivered have
aggregate Fair Market Value that equals or excéedavoid the issuance of fractional shares uniii¢bglow) the required tax withholdit
payment; (iii) the Compang’withholding of a number of shares to be delivaspdn the conversion of the Awarded Units, whichrsk s
withheld have an aggregate Fair Market Value thatkés (but does not exceed) the required tax withig payment; or (iv) any combinati
of (i), (ii), or (iii). The Company may, in its seldiscretion, withhold any such taxes from any ottesh remuneration otherwise paid by
Company to the Participant.
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IN WITNESS WHEREOF, the Company has caused thiségient to be executed by its duly authorized affiaad the Participal
to evidence his or her consent and approval ofhallterms hereof, has duly executed this Agreenanf the date specified Bection
hereof.

COMPANY:
INSPIREMD, INC.
By:

Name:
Title:

PARTICIPANT:

Signature
Name:
Address




Exhibit 99.6
SECTION 3(i) STOCK OPTION AGREEMENT

INSPIREMD, INC.
2013 LONG-TERM INCENTIVE PLAN

1. Grant of OptionPursuant to the InspireMD, Inc. 2013 Employeeckiacentive Plan (the I'sraeli Plan ), a subplan to th
2013 Long-Term Incentive Plan (thé\ain Plan ") (the Israeli Plan and the Main Plan being cdlledly referred to herein as, theé’tan ) for
key Employees, key Contractors, and Outside Dirsctd InspireMD, Inc., a Delaware corporation (th€ompany "), and its Subsidiarit
(collectively, the “Group "), the Company grants to

(the “Participant "),

an option (the ‘Option ” or “ Stock Option ") to purchase a total of ( ) full shares of Common Stock of
Company (the ‘Optioned Shares ") at an “ Option Price ” equal to $ per share (beinggual to / greater than] the Fair Marke
Value per share of the Common Stock on the Daterahft).

The “ Date of Grant ” of this Stock Option is , 20Trhe “Option Period ” shall commence on the Date of Grant and
expire on the date immediately preceding the t¢h@i") anniversary of the Date of Grant, unless terngidatarlier in accordance wigectior
4 below. The Company has designated the Stock Opiom Section 3(i) Incentivei.g., a Stock Option issued pursuant to Section 3(ihe
Ordinance).

2. Subiject to PlanThe Stock Option and its exercise are subjettiederms and conditions of the Plan, and the texfirtise Pla
shall control to the extent not otherwise incomsistvith the provisions of this Section 3(i) Sta@ktion Agreement (this Agreement ”). The
capitalized terms used herein that are definedérPlan shall have the same meanings assignedrtoiththe Plan. The Stock Option is suk
to any rules promulgated pursuant to the Plan byAtiministrator and communicated to the Participamgriting.

3. Vesting; Time of Exercisé&xcept as specifically provided in this Agreemand subject to certain restrictions and condi
set forth in the Plan, the Optioned Shares shallds¢éed and the Stock Option shall be exercisabfellws:

[Insert applicable vesting schedule]




[In the event that (i) a Transaction occurs, and () this Agreement is not assumed by the survivingarporation or its parent, or
the surviving corporation or its parent does not sbstitute its own option for this Stock Option, thenimmediately prior to the effective
date of such Transaction, the total Optioned Sharesot previously vested shall thereupon immediatelypecome vested and this Stor
Option shall become fully exercisable, if not prewusly so exercisable.]

4. Term; Forfeiture

a. Except as otherwise provided in thige®ment, to the extent the unexercised portioth@fStock Option relates
Optioned Shares which are not vested on the datieeoParticipant Termination of Service, the Stock Option will teeminated o
that date. The unexercised portion of the Stockdbphat relates to Optioned Shares which are destl terminate at the first of ti
following to occur:

i. 5 p.m. on the date the Option Pet@adhinates;

ii. 5 p.m. on the date which is twenty-fq@4) months following the date of the Participantermination ¢
Service due to death;

iil. 5 p.m. on the date which is twelve YT2onths following the date of the ParticipanTermination of Servic
due to the Participant’s Total and Permanent Disalor Retirement with the consent of the Admiragor;

iv. 5 p.m. on the date which is sixty (8@)ys following the date of the Participanfermination of Service |
the Company without Cause (as defined below);

V. immediately upon the Participant’s maration of Service by the Company for Cause;

Vi. 5 p.m. on the date which is thirty (2B@Jys following the date of the ParticipanTermination of Service f
any reason not otherwise specified in this Sectian; and

Vii. 5 p.m. on the date the Company caaggsportion of the Stock Option to be forfeited guant toSection
hereof.

b. For the purposes hereo€duse " shall exist if the Participant (i) breaches anytaf material terms or conditions
[ his / her] employment agreement, or agreement to providécas to the Group, including, without limitatiaine breach of any du
of non-disclosure or nooempetition; (ii) engages in willful misconduct acts in bad faith with respect to any company @ &rouj
in connection with his / her] employment or other agreement with the Grougjigris convicted of a felony.




5. Who May Exercise Subject to the terms and conditions set fortiSattions 3 and 4bove, during the lifetime of t
Participant, the Stock Option may be exercised bylyhe Participant, or by the Participangjuardian or personal or legal representativihe
Participant’s Termination of Service is due thi$ / her] death prior to the dates specified_in Section Heseof, and the Participant has
exercised the Stock Option as to the maximum nurobeested Optioned Shares as set forth in Se@tioereof as of the date of death,
following persons may exercise the exercisableigomf the Stock Option on behalf of the Participahany time prior to the earliest of
dates specified in Section 4teereof: the personal representative big[/ her] estate, or the person who acquired the righkeyaise the Stoc
Option by bequest or inheritance or by reason efdeath of the Participant; provided that the StOgkion shall remain subject to the of
terms of this Agreement, the Plan, and Applicatdet, rules, and regulations.

6. No Fractional ShareShe Stock Option may be exercised only with respe full shares, and no fractional share of s
shall be issued.

7. Manner of ExerciseSubject to such administrative regulations asAtiministrator may from time to time adopt, the ¢k
Option may be exercised by the delivery of writtertice to the Administrator setting forth the numbéshares of Common Stock with res)
to which the Stock Option is to be exercised, thee df exercise thereof (theExercise Date ") which shall be at least three (3) days
giving such notice unless an earlier time shallehdeen mutually agreed upon. On the Exercise DageParticipant shall deliver to
Company consideration with a value equal to thal tGiption Price of the shares to be purchased,ljpaya cash or by certified check in
manner prescribed in Article VI of the Israeli Plan

Upon payment of all amounts due from the Partidipthie Company shall cause the Common Stock thémghmurchased to |
registered in the Participant’'s name (or the peesarcising the Participant’s Stock Option in ther& of [his / her] death) promptly after tt
Exercise Date, unless the Participant, or suchrgt@eson, requests, in writing, delivery of thetifieates for the Common Stock, as provide
Section 8.3(c) of the Main Plan and in accordandé the procedures established by the Administraitve obligation of the Company
register or deliver shares of Common Stock shalyéver, be subject to the condition that if at &inye the Company shall determine in
discretion that the listing, registration, or gfiadition of the Stock Option or the Common Stoclom@ny securities exchange or intkyale
guotation system or under any state or federal tavthe consent or approval of any governmentalleggry body, is necessary as a cond
of, or in connection with, the Stock Option or theuance or purchase of shares of Common Stockuthéer, then the Stock Option may nc
exercised in whole or in part unless such listiegyjstration, qualification, consent, or approvalshave been effected or obtained free ol
conditions not reasonably acceptable to the Adrmatisr.

If the Participant fails to pay for any of the @pted Shares specified in such notice or fails teptdelivery thereof, that portion
the Participant’s Stock Option and right to pur@asgch Optioned Shares may be forfeited by thedjemt.

8. NonassignabilityThe Stock Option is not assignable or transferalylthe Participant except by will or by the lavfslescer
and distribution

9. Rights as StockholdeFhe Participant will have no rights as a stockBolwith respect to any of the Optioned Shared the
issuance of a certificate or certificates to thetiEi@ant, or the registration of such shares im Barticipans name, for the shares of Comr
Stock. The Optioned Shares shall be subject taetms and conditions of this Agreement. Excepttheravise provided in Section Iereof
no adjustment shall be made for dividends or otighits for which the record date is prior to theuiance of such certificate or certificates.
Participant, by [his / her] execution of this Agreement, agrees to executedmtuments requested by the Company in conneutitinthe
issuance of the shares of Common Stock.




10. Adjustment of Number of Optioned Skaanad Related MattersThe number of shares of Common Stock covereché
Stock Option, and the Option Prices thereof, dhakbubject to adjustment in accordance with Arsidlé- 13 of the Main Plan andrticles VIII
- IX of the Israeli Plan.

11. Voting The Participant, as record holder of some oofathe Optioned Shares following exercise of thigc® Option, ha
the exclusive right to vote, or consent with respecsuch Optioned Shares until such time as th#o@ed Shares are transferred in accorc
with this Agreement; providedhowever, that this Section shall not create any votingtrighere the holders of such Optioned Shares oike
have no such right.

12. Specific PerformanceThe parties acknowledge that remedies at law bdll inadequate remedies for breach of
Agreement and consequently agree that this Agreeshati be enforceable by specific performance. f@medy of specific performance sl
be cumulative of all of the rights and remedieator in equity of the parties under this Agreemen

13. Participatg Acknowledgments The Participant acknowledges that a copy of ttam Bas been made available fdni§ /
her ] review by the Company, and represents tha | she] is familiar with the terms and provisions thereafid hereby accepts this St
Option subject to all the terms and provisions dbérThe Participant hereby agrees to accept ariginconclusive, and final all decisions
interpretations of the Administrator upon any gigest arising under the Plan or this Agreement.

14, Law Governing This Agreement shall be governed by, construed,emforced in accordance with the laws of theeStd
Israel (excluding any conflict of laws rule or miple of Israel law that might refer the governgncenstruction, or interpretation of t
Agreement to the laws of another state).

15. No Right to Continue Service or Empi@nt. Nothing herein shall be construed to confer ugienParticipant the right
continue in the employ or to provide services te @ompany or the Group, whether as an Employeetr&uar, or Outside Director,
interfere with or restrict in any way the rightthle Company or the Group to discharge the Partitipa an Employee, Contractor, or Out
Director at any time.

16. Legal Constructiomn the event that any one or more of the termsyipians, or agreements that are contained ir
Agreement shall be held by a court of competensgiction to be invalid, illegal, or unenforcealeany respect for any reason, the invi
illegal, or unenforceable term, provision, or agneat shall not affect any other term, provision, agreement that is contained in
Agreement, and this Agreement shall be construallirespects as if the invalid, illegal, or unemfable term, provision, or agreement
never been contained herein.

17. Covenants and Adreements as Indepériimneements Each of the covenants and agreements that ifoghtin this
Agreement shall be construed as a covenant anéragre independent of any other provision of thise®gent. The existence of any clair
cause of action of the Participant against the Gompwhether predicated on this Agreement or otlservshall not constitute a defense tc
enforcement by the Company of the covenants arekaggnts that are set forth in this Agreement.

18. Entire Agreemen(This Agreement together with the Plan supersegeaad all other prior understandings and agreest
either oral or in writing, between the parties wiéispect to the subject matter hereof and constihé sole and only agreements betwee
parties with respect to the said subject mattdrp/ibr negotiations and agreements between thigepawith respect to the subject matter he
are merged into this Agreement. Each party to Afgseement acknowledges that no representationsicerdents, promises, or agreeme
orally or otherwise, have been made by any partyyornyone acting on behalf of any party, whichraseembodied in this Agreement or
Plan and that any agreement, statement, or praimédds not contained in this Agreement or the Raall not be valid or binding or of &
force or effect.




19. Parties BoundThe terms, provisions, and agreements that araiced in this Agreement shall apply to, be bigdimpon
and inure to the benefit of the parties and thespective heirs, executors, administrators, legiatesentatives, and permitted successor
assigns, subject to the limitation on assignmepteassly set forth herein.

20. Madification No change or modification of this Agreement shalvalid or binding upon the parties unless thenge o
modification is in writing and signed by the pastidNotwithstanding the preceding sentence, the @ompay amend the Plan to the ex
permitted by the Plan.

21. Headings The headings that are used in this Agreementised for reference and convenience purposes oxdlydamo
constitute substantive matters to be consideredmstruing the terms and provisions of this Agresime

22. Gender and NumbeYVords of any gender used in this Agreement dielheld and construed to include any other ge
and words in the singular number shall be helesh¢tuide the plural, and vice versa, unless the sbnéguires otherwise.

23. Notice Any notice required or permitted to be delivetegteunder shall be deemed to be delivered only vetwtmally
received by the Company or by the Participanthascise may be, at the addresses set forth befoat, smch other addresses as they
theretofore specified by written notice deliveradiccordance herewith:

a. Notice to the Company shall be addmessd delivered as follows:

InspireMD, Inc.

800 Boylston Street, 18 Floor
Boston, MA 02199

Attn:

Fax:

b. Notice to the Participant shall beradded and delivered as set forth on the signpage.

24, Tax Requirementdhe Participant is hereby advised to consult imhiately with [his / her] own tax advisor regarding t
tax consequences of this Agreement. The Companij applicable, any Subsidiary (for purposes oftBiection 24 the term “Company ”
shall be deemed to include any applicable Subsigiahall have the right to deduct from all amoypagd in cash or other form in connec
with the Plan, any federal, state, local, or otfases required by law to be withheld in connectioth this Award. The Company may, in
sole discretion or as required under any Applicalaler, also require the Participant receiving shafeSommon Stock issued under the Ple
pay the Company the amount of any taxes that thap@ay is required to withhold in connection witte tRarticipant income arising wi
respect to this Award. Such payments shall be requd be made when requested by the Company andengequired to be made prior to
registration or delivery of any certificate repnetieg shares of Common Stock. Such payment may dderby (i) the delivery of cash to
Company in an amount that equals or exceeds (tadahe issuance of fractional shares under (iiilo§ the required tax withholdit
obligations of the Company; (i) if the Company,ite sole discretion, so consents in writing, toial delivery by the exercising Participar
the Company of shares of Common Stock that thedigaht has not acquired from the Company within (§) months prior to the date
exercise, which shares so delivered have an aggrégir Market Value that equals or exceeds (tadathe issuance of fractional shares ui
(i) below) the required tax withholding paymefiti) if the Company, in its sole discretion, sonsents in writing, the Comparsywithholding
of a number of shares to be delivered upon theceseeof the Stock Option, which shares so withiiielde an aggregate Fair Market Value
equals (but does not exceed) the required tax witlig payment; or (iv) any combination of (i),)(ibr (iii). The Company may, in its st
discretion, withhold any such taxes from any otteesh remuneration otherwise paid by the Compatiyg®articipant.
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IN WITNESS WHEREOF, the Company has caused thiségient to be executed by its duly authorized affiaad the Participal
to evidence his consent and approval of all th@sehnereof, has duly executed this Agreement, #seoflate specified in Sectiorhgreof.

THE COMPANY:
INSPIREMD, INC.
By:

Name:
Title:

THE PARTICIPANT:

Signature

Name:
Address




Exhibit 99.7
SECTION 102 CAPITAL GAIN STOCK OPTION AGREEMENT

INSPIREMD, INC.
2013 LONG-TERM INCENTIVE PLAN

1. Grant of OptionPursuant to the InspireMD, Inc. 2013 Employeeciacentive Plan (the I'sraeli Plan ), a subplan to thi
2013 Long-Term Incentive Plan (thé\ain Plan ") (the Israeli Plan and the Main Plan being cdlledly referred to herein as, theé’tan ) for
key Employees, key Contractors, and Outside Dirsctd InspireMD, Inc., a Delaware corporation (th€ompany "), and its Subsidiarit
(collectively, the “Group "), the Company grants to

(the “Participant "),

an option (the ‘Option ” or “ Stock Option ") to purchase a total of ( ) full shares of Common Stock of
Company (the ‘Optioned Shares ") at an “ Option Price ” equal to $ per share (beinggual to / greater than] the Fair Marke
Value per share of the Common Stock on the Daterahft).

The “ Date of Grant ” of this Stock Option is , 20Trhe “Option Period ” shall commence on the Date of Grant and
expire on the date immediately preceding the t¢h@i") anniversary of the Date of Grant, unless terngidatarlier in accordance wigectior
4 below. The Company has designated the Stock Opaam Approved 102 Incentive (i.e., a Stock Opigsned pursuant to Section 102(b
the Ordinance) and held in trust by a trusteeHerlienefit of the Participant), and has classifies a Capital Gain Incentive that qualifies
tax treatment in accordance with the provisionS@étion 102(b)(2) of the Ordinance.

2. Subiject to PlanThe Stock Option and its exercise are subjettiederms and conditions of the Plan, and the texfirtise Pla
shall control to the extent not otherwise incomsistwith the provisions of this Section 102 Capi&din Stock Option Agreement (this “
Agreement ”). The capitalized terms used herein that are defingtle Plan shall have the same meanings assignttem in the Plan. Tl
Stock Option is subject to any rules promulgatecspant to the Plan by the Administrator and commateid to the Participant in writing.

3. Vesting; Time of Exercisé&xcept as specifically provided in this Agreemand subject to certain restrictions and condi
set forth in the Plan, the Optioned Shares shallds¢éed and the Stock Option shall be exercisabfellws:

[Insert applicable vesting schedule]




[In the event that (i) a Transaction occurs, and () this Agreement is not assumed by the survivingarporation or its parent, or
the surviving corporation or its parent does not sbstitute its own option for this Stock Option, thenimmediately prior to the effective
date of such Transaction, the total Optioned Sharesot previously vested shall thereupon immediatelypecome vested and this Stor
Option shall become fully exercisable, if not prewusly so exercisable.]

4. Term; Forfeiture

a. Except as otherwise provided in thige®ment, to the extent the unexercised portioth@fStock Option relates
Optioned Shares which are not vested on the datieeoParticipant Termination of Service, the Stock Option will teeminated o
that date. The unexercised portion of the Stockdbphat relates to Optioned Shares which are destl terminate at the first of ti
following to occur:

i. 5 p.m. on the date the Option Pet@adhinates;

ii. 5 p.m. on the date which is twenty-fq@4) months following the date of the Participantermination ¢
Service due to death;

iil. 5 p.m. on the date which is twelve YT2onths following the date of the ParticipanTermination of Servic
due to the Participant’s Total and Permanent Disalor Retirement with the consent of the Admiragor;

iv. 5 p.m. on the date which is sixty (8@)ys following the date of the Participanfermination of Service |
the Company without Cause (as defined below);

V. immediately upon the Participant’s maration of Service by the Company for Cause;

Vi. 5 p.m. on the date which is thirty (2B@Jys following the date of the ParticipanTermination of Service f
any reason not otherwise specified in this Sectian; and

Vii. 5 p.m. on the date the Company caaggsportion of the Stock Option to be forfeited guant toSection
hereof.

b. For the purposes hereo€duse " shall exist if the Participant (i) breaches anytaf material terms or conditions
[ his / her] employment agreement, or agreement to providécas to the Group, including, without limitatiaine breach of any du
of non-disclosure or nooempetition; (ii) engages in willful misconduct acts in bad faith with respect to any company @ &rouj
in connection with his / her] employment or other agreement with the Grougjigris convicted of a felony.




5. Who May Exercise Subject to the terms and conditions set forttSattions 3 and 4bove, during the lifetime of t
Participant, the Stock Option may be exercised bylyhe Participant, or by the Participangjuardian or personal or legal representativihe
Participant’s Termination of Service is due thi$ / her] death prior to the dates specified_in Section Heseof, and the Participant has
exercised the Stock Option as to the maximum nurobeested Optioned Shares as set forth in Se@tioereof as of the date of death,
following persons may exercise the exercisableipomf the Stock Option on behalf of the Participahany time prior to the earliest of
dates specified in Section 4teereof: the personal representative big[/ her] estate, or the person who acquired the righkeyaise the Stoc
Option by bequest or inheritance or by reason efdeath of the Participant; provided that the StOgkion shall remain subject to the of
terms of this Agreement, the Plan, and Applicatde/t, rules, and regulations.

6. No Fractional ShareShe Stock Option may be exercised only with respe full shares, and no fractional share of s
shall be issued.

7. Manner of ExerciseSubject to Article X of the Israeli Plan and sadministrative regulations as the Administratofyrfram
time to time adopt, the Stock Option may be exertisy the delivery of written notice to the Adminggor setting forth the number of share
Common Stock with respect to which the Stock Optfoto be exercised, the date of exercise thetbef(Exercise Date ") which shall be :
least three (3) days after giving such notice unbas earlier time shall have been mutually agrgemhuOn the Exercise Date, the Partici|
shall deliver to the Company consideration withadue equal to the total Option Price of the shapebe purchased, payable in cash ¢
certified check in the manner prescribed in Arti¢leof the Israeli Plan. The exercise of the St@jition shall be subject to the agreement
the Trustee (as defined below) and in accordantte 8éction 102 of the Ordinance.

Subject to Article X of the Israeli Plan, upon pamhof all amounts due from the Participant, thenBany shall cause the Comn
Stock then being purchased to be registered irPHrécipant’s name (or the person exercising thetidi@ant’s Stock Option in the event
[ his / her] death) promptly after the Exercise Date, unlégsRarticipant, or such other person, requestsriting, delivery of the certificatt
for the Common Stock, as provided in Section 8.8{dhe Main Plan and in accordance with the pracesl established by the Administra
The obligation of the Company to register or deliskares of Common Stock shall, however, be sultjettte condition that if at any time
Company shall determine in its discretion that lieng, registration, or qualification of the Sto©ption or the Common Stock upon .
securities exchange or intdealer quotation system or under any state or &dw, or the consent or approval of any goverrtaenegulator
body, is necessary as a condition of, or in conoeatith, the Stock Option or the issuance or pasghof shares of Common Stock thereul
then the Stock Option may not be exercised in wholan part unless such listing, registration, dficgtion, consent, or approval shall h.
been effected or obtained free of any conditionts@asonably acceptable to the Administrator.

If the Participant fails to pay for any of the @pted Shares specified in such notice or fails teptdelivery thereof, that portion
the Participant’s Stock Option and right to purehasch Optioned Shares may be forfeited by theciHzant.




8. Israeli Tax Ordinance

a. The Stock Option, including all riglataching thereto, and other shares of CommonkStxeived following th
exercise of the Stock Option by the Company (tAeustee ") and approved in accordance with the provisionseatiSn 102 ¢
the Ordinance, and will be held by the Trusteetlfi@r benefit of the Participant for a period of, amtl not be delivered to tt
Participant prior to the expiration of, at leasetwy-four (24) months from the Date of Grant.

b. All rights attaching to any sharesGafmmon Stock received following exercise of anyteggortion of the Sto«
Option and all rights or shares received by theiépant with respect thereto (including bonus sisirwill be subject to the sa
taxation treatment applicable to the Optioned Share

C. The Trustee shall not sell or transfethe Participant any of the shares of CommomwlSazquired by exercise of 1
Stock Option or any right or share received by Raeticipant with respect thereto prior to the fudlyment by the Participant
[ his / her] tax liabilities arising from or relating to su€ommon Stock or any right or share related thereto.

9. Nonassignability The Stock Option is not assignable or transferddyl the Participant except by will or by the laof
descent and distribution

10. Rights as Stockholdefhe Participant will have no rights as a stockkolwith respect to any of the Optioned Shared
the issuance of a certificate or certificates te Barticipant, or the registration of such shareshe Participant name, for the shares
Common Stock. The Optioned Shares shall be sutgjeébe terms and conditions of this Agreement. Bkes otherwise provided Bection 1
hereof, no adjustment shall be made for dividendstber rights for which the record date is priorthe issuance of such certificate
certificates. The Participant, byhjs / her ] execution of this Agreement, agrees to execute dotuments requested by the Compar
connection with the issuance of the shares of Com&tock.

11. Adjustment of Number of Optioned Skaaad Related MattersThe number of shares of Common Stock covereché
Stock Option, and the Option Prices thereof, dhalbubject to adjustment in accordance with Artidlié- 13 of the Main Plan andrticles VIII
- IX of the Israeli Plan.

12. Voting The Participant shall not be entitled to votecansent with respect to, any of the Optioned Shioowing exercis
of this Stock Option that are being held by thestee. Upon delivery to the Participant of a cexdife or certificates representing such Opti
Shares, or the registration of such Optioned Shard® Participans name, the Participant shall be treated as tloeddwlder of some or all
the Optioned Shares following exercise of this BtOption, having the exclusive right to vote, onsent with respect to, such Optioned St
until such time as the Optioned Shares are tramsfén accordance with this Agreement; providéewever, that this Section shall not cre
any voting right where the holders of such OptioB&adres otherwise have no such right.

13. Specific PerformanceThe parties acknowledge that remedies at law bellinadequate remedies for breach of
Agreement and consequently agree that this Agreesiatl be enforceable by specific performance. f@medy of specific performance sl
be cumulative of all of the rights and remedieator in equity of the parties under this Agreemen




14, Participaig Acknowledgments The Participant acknowledges that a copy of ttam Bas been made available fdni§ /
her ] review by the Company, and represents thag | she] is familiar with the terms and provisions thereafid hereby accepts this St
Option subject to all the terms and provisions dbérThe Participant hereby agrees to accept arginconclusive, and final all decisions
interpretations of the Administrator upon any gigest arising under the Plan or this Agreement.

15. Law Governing This Agreement shall be governed by, construad,enforced in accordance with the laws of theeStd
Israel (excluding any conflict of laws rule or miple of Israel law that might refer the governgncenstruction, or interpretation of t
Agreement to the laws of another state).

16. No Right to Continue Service or Empient. Nothing herein shall be construed to confer ugi@nParticipant the right
continue in the employ or to provide services te @ompany or the Group, whether as an Employeetr&uar, or Outside Director,
interfere with or restrict in any way the rightthle Company or the Group to discharge the Partitipa an Employee, Contractor, or Out
Director at any time.

17. Legal Constructiomn the event that any one or more of the termsyipians, or agreements that are contained ir
Agreement shall be held by a court of competensgiction to be invalid, illegal, or unenforcealeany respect for any reason, the invi
illegal, or unenforceable term, provision, or agneat shall not affect any other term, provision,agreement that is contained in
Agreement, and this Agreement shall be construallirespects as if the invalid, illegal, or unencfable term, provision, or agreement
never been contained herein.

18. Covenants and Adgreements as Indepériilgneements Each of the covenants and agreements that iogétin this
Agreement shall be construed as a covenant andragre independent of any other provision of thise®gent. The existence of any clair
cause of action of the Participant against the Gompwhether predicated on this Agreement or otlservshall not constitute a defense tc
enforcement by the Company of the covenants arekaggnts that are set forth in this Agreement.

19. Entire Agreemen(This Agreement together with the Plan supersegeaad all other prior understandings and agrees
either oral or in writing, between the parties wiéispect to the subject matter hereof and constihé sole and only agreements betwee
parties with respect to the said subject mattdrp/ibr negotiations and agreements between thigepawith respect to the subject matter he
are merged into this Agreement. Each party to Mgseement acknowledges that no representationsicardents, promises, or agreems
orally or otherwise, have been made by any partyyornyone acting on behalf of any party, whichreseembodied in this Agreement or
Plan and that any agreement, statement, or praimédes not contained in this Agreement or the Raall not be valid or binding or of &
force or effect.

20. Parties BoundThe terms, provisions, and agreements that ar@iced in this Agreement shall apply to, be bigdimpon
and inure to the benefit of the parties and thespective heirs, executors, administrators, legatesentatives, and permitted successor
assigns, subject to the limitation on assignmepteassly set forth herein.

21. Madification No change or modification of this Agreement shwalvalid or binding upon the parties unless thenge o
modification is in writing and signed by the pastidNotwithstanding the preceding sentence, the @ompay amend the Plan to the ex
permitted by the Plan.

22. Headings The headings that are used in this Agreementised for reference and convenience purposes oxdlydamo
constitute substantive matters to be consideredmstruing the terms and provisions of this Agresime




23. Gender and NumbeWords of any gender used in this Agreement dbmlheld and construed to include any other ge
and words in the singular number shall be helah¢tude the plural, and vice versa, unless the gbnéguires otherwise.

24, Notice Any notice required or permitted to be delivefeateunder shall be deemed to be delivered only vautmally
received by the Company or by the Participanthascse may be, at the addresses set forth befoat,smuch other addresses as they
theretofore specified by written notice deliveradiccordance herewith:

a. Notice to the Company shall be addressed and detives follows

InspireMD, Inc.

800 Boylston Street, 18 Floor
Boston, MA 02199

Attn:

Fax:

b. Notice to the Participant shall be addressed atideded as set forth on the signature p

25. Tax RequirementsThe Participant is hereby advised to consult imliately with [his / her] own tax advisor regarding t
tax consequences of this Agreement. The Compani§ applicable, any Subsidiary (for purposes oktBiection 25 the term “Company "
shall be deemed to include any applicable Subsidiahall have the right to deduct from all amoypaid in cash or other form in connec
with the Plan, any federal, state, local, or otfases required by law to be withheld in connectidth this Award. The Company may, in
sole discretion or as required under any Applicdlale, also require the Participant receiving shafeSommon Stock issued under the Ple
pay the Company the amount of any taxes that thag@ay is required to withhold in connection witte tRarticipans income arising wi
respect to this Award. Such payments shall be requo be made when requested by the Company apdengequired to be made prior to
registration or delivery of any certificate repnetieg shares of Common Stock. Such payment may daerby (i) the delivery of cash to
Company in an amount that equals or exceeds (tadahe issuance of fractional shares under (iiilo@ the required tax withholdit
obligations of the Company; (i) if the Companyiit® sole discretion, so consents in writing, tbeual delivery by the exercising Participar
the Company of shares of Common Stock that thedijmnt has not acquired from the Company within (§) months prior to the date
exercise, which shares so delivered have an aggrégir Market Value that equals or exceeds (tadathee issuance of fractional shares u
(iii) below) the required tax withholding paymefiti) if the Company, in its sole discretion, sonsents in writing, the Comparsywithholding
of a number of shares to be delivered upon theceseenf the Stock Option, which shares so withlglde an aggregate Fair Market Value
equals (but does not exceed) the required tax witlig payment; or (iv) any combination of (i),)(ibr (iii). The Company may, in its st
discretion, withhold any such taxes from any ottesh remuneration otherwise paid by the Compatiye®articipant.
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IN WITNESS WHEREOF, the Company has caused thiségient to be executed by its duly authorized affiaad the Participal
to evidence his consent and approval of all th@sehnereof, has duly executed this Agreement, #seoflate specified in Sectiorhgreof.

THE COMPANY:
INSPIREMD, INC.
By:

Name:
Title:

THE PARTICIPANT:

Signature

Name:
Address:




Exhibit 99.8
SECTION 102 CAPITAL GAIN RESTRICTED STOCK AWARD AGR EEMENT

INSPIREMD, INC.
2013 LONG-TERM INCENTIVE PLAN

1. Grant of AwardPursuant to the InspireMD, Inc. 2013 Employeeciiacentive Plan (the F'sraeli Plan "), a subplan to th
InspireMD, Inc. 2013 Long-Term Incentive Plan (th®lain Plan ") (the Israeli Plan and Main Plan being collectivedferred to herein as, t
“ Plan ") for key Employees, key Contractors, and Outdideectors of InspireMD, Inc., a Delaware corporatighe “ Company "), and it:
Subsidiaries (collectively, theGroup ),

(the “Participant ")

has been granted a Restricted Stock Award in aacoslwith Section 6.4 of the Main Plan and SecBaf the Israeli Plan. The number
shares of Common Stock awarded under this Restri@mck Award Agreement (this Agreement ") is
( ) shares (théAWwarded Shares ™). The “ Date of Grant ” of this Award is , 20 D¢lete if no purchase price
The purchase price per share for the Awarded Shareis $ per share (which is less than/equalgreater than the Fair Market
Value of a share of Common Stock as of the Date Gfrant). ]

2. Subject to PlanThis Agreement is subject to the terms and canrditof the Plan, and the terms of the Plan slaadtrol tc
the extent not otherwise inconsistent with the fmions of this Agreement. To the extent the terrhdhe Plan are inconsistent with
provisions of this Agreement, this Agreement skalitrol. The capitalized terms used herein thatdefened in the Plan shall have the s
meanings assigned to them in the Plan. This Agraeiisesubject to any rules promulgated pursuarthéoPlan by the Administrator a
communicated to the Participant in writing.

3. Vesting Except as specifically provided in this Agreemantl subject to certain restrictions and conditisesforth in th
Plan, the Awarded Shares shall vest as follows:

[Insert applicable vesting schedule]

[Notwithstanding the foregoing, upon (i) the Partigpant’s death; (ii) the Termination Date (as definel below) if the Participant’s
Termination of Service is due to his or her Total ad Permanent Disability; (iii) the Termination Date if the Participant’s Termination
of Service is due to his or her Retirement, or (ivjhe occurrence of a Transaction, the total Awardedhares not previously vested shi
thereupon immediately become fully vested.]




4, Forfeiture of Awarded Shareawarded Shares that are not vested in accordaitbeSection 3shall be forfeited on the d:
of the Participant’'s Termination of Service withetBroup (the ‘“Termination Date ”). Upon forfeiture, all of the Participamst’rights witt
respect to the forfeited Awarded Shares shall caaseterminate, without any further obligationsthe part of the Company or the Grc
[ Delete if no purchase price The Company [shall be obligated to] [may, in itssole discretion, elect to] pay the Participant, asoon a:
practicable after the event causing forfeiture, incash, an amount equal to the total consideration é by the Participant for such
forfeited Awarded Shares or the Fair Market Value d such forfeited Awarded Shares as of the Terminatin Date, as the Administrator
in its sole discretion shall select.]

5. Restrictions on Awarded Shar&ubject to the provisions of the Plan and thmseof this Agreement, from the Date of G
until the date the Awarded Shares are vested iardaace with Section 8nd are no longer subject to forfeiture in accocgawith Section -
(the “ Restriction Period "), the Participant shall not be permitted to sellnsfar, pledge, or assign any of the Awarded Sharés grant an
right thereto. Except for these limitations, therfidistrator may in its sole discretion, remove amyall of the restrictions on such Awart
Shares whenever it may determine that, by reasehariges in Applicable Laws or other changes icuaistances arising after the date of
Agreement, such action is appropriate.

6. Legend Awarded Shares electronically registered in di&pant’s name shall note that such shares are Restritbedt.
certificates for Awarded Shares are issued, tHeviihg legend shall be placed on all such certiésa

On the face of the certificate:
“Transfer of this stock is restricted in accordamd#a conditions printed on the reverse of thigifieate.”
On the reverse:

“The shares of stock evidenced by this certificatesabject to and transferable only in accordanitie that certai
InspireMD, Inc. 2013 Long-erm Incentive Plan, a copy of which is on filelta¢ principal office of the Company
Boston, Massachusetts and that certain Restridsek $\ward Agreement dated as of , 2By anc
between the Company and . No transfpledge of the shares evidenced hereby may luk
except in accordance with and subject to the pimvisof said Plan and Award Agreement. By acceganfcthis
certificate, any holder, transferee or pledgeedfeagrees to be bound by all of the provisionsaad £lan and Awa
Agreement.”

The following legend shall be inserted on a cexdite, if issued, evidencing Common Stock issue@utite Plan if the shares were
issued in a transaction registered under the adgédederal and state securities laws:




“Shares of stock represented by this certificateeHmen acquired by the holder for investment artdfaroresale
transfer or distribution, have been issued pursteaakemptions from the registration requiremenit@pplicable sta
and federal securities laws, and may not be offéoedsale, sold or transferred other than pursuangffective
registration under such laws, or in transactionsewtise in compliance with such laws, and upon ewie
satisfactory to the Company of compliance with slashs, as to which the Company may rely upon amiopiof
counsel satisfactory to the Company.”

All Awarded Shares owned by the Participant shalsbbject to the terms of this Agreement and $etepresented by a certificats
certificates bearing the foregoing legend.

7. Israeli Tax Ordinance

a. The Company has designated the AwaBiedtes as Approved 102 Incentives (i.e. shar&oafmon Stock issur
pursuant to Section 102(b) of the Ordinance) and imetrust by a trustee for the benefit of thetRgrant), and has classified therr
Capital Gain Incentives that qualify for tax treatmhin accordance with the provisions of SectioR(bj(2) of the Ordinance.

b. The Awarded Shares including all righttaching thereto, and other shares received redipect thereto (includi
[ cash dividends], stock dividends, and bonus shares), will becalted or issued to a trustee nominated by the Coynfihe “
Trustee ") and approved in accordance with the provisionsedftin 102 of the Ordinance, and will be held by Tfrustee for tt
benefit of the Participant for a period of, andlwibt be delivered to the Participant prior to gwpiration of, at least twenty four (¢
months from the Date of Grant.

C. All rights attaching to the Awardeda®és and all rights or shares received by the dfaaitit with respect there
(including, cash dividends, stock dividends, or imshares), will be subject to the same taxatieatitnent applicable to the Awarc
Shares.

d. The Trustee shall not sell or transdethe Participant any of the Awarded Shares grraght or share received by

Participant with respect thereto prior to the fodlyment by the Participant of his/her tax liak@ftiarising from or relating to t
Awarded Shares or any right or share related theret

8. Delivery of Certificateslf requested by the Participant in accordancé \Biection 6.4(apf the Plan and subject to ot
provisions of the Plan, including those of the édir&®lan regarding the Israeli tax laws applicailoléhe Awarded Shares being Approved
Incentives, the Company shall deliver certificdtasthe Awarded Shares free of restriction undéer Agreement promptly after, and only af
the Restriction Period has expired without forfestpursuant to Section.4n connection with the issuance of a certifidateRestricted Stoc
the Participant shall endorse such certificatelamlo or execute a stock power in a form satisfactorthe Company in blank and deliver s
certificate and executed stock power to the Company

9. Rights of a StockholdeExcept as provided in Sectionadd 5above and the provisions of the Israeli Plan reiggrthe
Israeli tax laws applicable to the Awarded ShaeiadApproved 102 Incentives, the Participant shalle, with respect to his Awarded She
all of the rights of a stockholder of the Compaimgluding the right to vote the shares, and thétrig receive any dividends thereorAily
stock dividends paid with respect to Awarded Shareshall at all times be treated as Awarded Shares dnshall be subject to a
restrictions placed on Awarded Shares; any such st& dividends paid with respect to Awarded Shares il vest as the Awarded Share
become vested]




10. Voting. As long as the Awarded Shares are being heldhbyTrustee the Participant shall not be entitled/dte suc
Awarded Shares. Upon the delivery to the Partidigdra certificate or certificates representing fhearded Shares, the Participant sha
treated as the record holder of the Awarded Sham@sng the exclusive right to vote, or consenthwitspect to, such Awarded Shares
such time as the Awarded Shares are transferraddardance with this Agreement; providedowever, that this_Section 16hall not creat
any voting right where the holders of such Awar&ares otherwise have no such right.

11. Adjustment to Number of Awarded Sharéke number of Awarded Shares shall be subjeatjiostment in accordance w
Articles 1213 of the Main Plan and Articles VIH IX of the Israeli Plan.

12. Specific PerformanceThe parties acknowledge that remedies at law bellinadequate remedies for breach of
Agreement and consequently agree that this Agreeshati be enforceable by specific performance. f@medy of specific performance sl
be cumulative of all of the rights and remedieator in equity of the parties under this Agreemen

13. Participaig RepresentationsNotwithstanding any of the provisions hereof, Beticipant hereby agrees that he or she
not acquire any Awarded Shares, and that the Coynwé@hnot be obligated to issue any Awarded Shacethe Participant hereunder, if
issuance of such shares shall constitute a violatp the Participant or the Company of any provisaf any law or regulation of a
governmental authority. Any determination in thiswnection by the Company shall be final, bindingd aonclusive. The rights and obligati
of the Company and the rights and obligations efRlarticipant are subject to all Applicable Lawdes, and regulations.

14, Participaig Acknowledgments The Participant acknowledges that a copy of the Ras been made available for his ol
review by the Company, and represents that heeisstamiliar with the terms and provisions therenfd hereby accepts this Award subje
all the terms and provisions thereof. The Particigeereby agrees to accept as binding, concluaive final all decisions or interpretation:
the Administrator, as appropriate, upon any quastarising under the Plan or this Agreement.

15. Law Governing This Agreement shall be governed by, construed,emforced in accordance with the laws of theeStd
Israel (excluding any conflict of laws rule or priple of Israeli law that might refer the governanconstruction, or interpretation of t
Agreement to the laws of another state).

16. No Right to Continue Service or Empi@nt. Nothing herein shall be construed to confer ugienParticipant the right
continue in the employ or to provide services te @ompany or the Group, whether as an Employeetr&xiar, or Outside Director,
interfere with or restrict in any way the righttble Company or the Group to discharge the Partitipa an Employee, Contractor, or Out
Director at any time.

17. Legal ConstructionIn the event that any one or more of the termsyipions, or agreements that are contained ir
Agreement shall be held by a court of competensdiction to be invalid, illegal, or unenforcealiteany respect for any reason, the invi
illegal, or unenforceable term, provision, or agneat shall not affect any other term, provision,agreement that is contained in
Agreement and this Agreement shall be construedllirespects as if the invalid, illegal, or unemfeable term, provision, or agreement
never been contained herein.




18. Covenants and Agreements as Indepémsigneements. Each of the covenants and agreements that ifoshtin this
Agreement shall be construed as a covenant anéragré independent of any other provision of thise®gent. The existence of any clair
cause of action of the Participant against the Gompwhether predicated on this Agreement or othservshall not constitute a defense tc
enforcement by the Company of the covenants arekawgnts that are set forth in this Agreement.

19. Entire Agreemen(This Agreement together with the Plan supersegeaad all other prior understandings and agreest
either oral or in writing, between the parties wieispect to the subject matter hereof and constihe sole and only agreements betwee
parties with respect to the said subject mattdrp/Abr negotiations and agreements between thigepawith respect to the subject matter he
are merged into this Agreement. Each party to Afgseement acknowledges that no representationsicerdents, promises, or agreeme
orally or otherwise, have been made by any partyyornyone acting on behalf of any party, whichraseembodied in this Agreement or
Plan and that any agreement, statement or proméeas not contained in this Agreement or the Rlaall not be valid or binding or of a
force or effect.

20. Parties BoundThe terms, provisions, and agreements that ariced in this Agreement shall apply to, be bigdipon
and inure to the benefit of the parties and thedpective heirs, executors, administrators, legatasentatives, and permitted successor
assigns, subject to the limitation on assignmeptessly set forth herein. No person shall be péeahito acquire any Awarded Shares witl
first executing and delivering an agreement inftren satisfactory to the Company making such pemoentity subject to the restrictions
transfer contained herein.

21. Modification No change or modification of this Agreement shwlvalid or binding upon the parties unless thenge o
modification is in writing and signed by the pastidNotwithstanding the preceding sentence, the @ompay amend the Plan to the ex
permitted by the Plan.

22. Headings The headings that are used in this Agreementsed for reference and convenience purposes omlydamo
constitute substantive matters to be consideredmstruing the terms and provisions of this Agresime

23. Gender and NumbeWords of any gender used in this Agreement dbmlheld and construed to include any other ge
and words in the singular number shall be helah¢tude the plural, and vice versa, unless the gbnéguires otherwise.

24. Notice Any notice required or permitted to be delivetegteunder shall be deemed to be delivered only vewtmally
received by the Company or by the Participanthascse may be, at the addresses set forth befoat,smuch other addresses as they
theretofore specified by written notice deliveradiccordance herewith:

a. Notice to the Company shall be addressed and detivas follows

InspireMD, Inc.

800 Boylston Street, 18 Floor
Boston, MA 02199

Attn:

Fax:




b. Notice to the Participant shall beradded and delivered as set forth on the signaage.

25. Tax Requirement3he Participant is hereby advised to consult immeditely with his or her own tax advisor regarding
the tax consequences of this Agreementhe Company or, if applicable, any Subsidiary (farposes of this Section 2%he term “Company
" shall be deemed to include any applicable Subsigiahall have the right to deduct from all amoypad in cash or other form in connec
with the Plan, any federal, state, local, or otfases required by law to be withheld in connectidth this Award. The Company may, in
sole discretion, also require the Participant réngi shares of Common Stock issued under the Rlgray the Company the amount of
taxes that the Company is required to withholdanrection with the Participastincome arising with respect to this Award. Suelgrpent
shall be required to be made when requested by @oynand may be required to be made prior to theeatgl of any certificate represent
shares of Common Stock, if such certificate is ested by the Participant in accordance with Sedidfa)of the Plan. Such payment may
made by (i) the delivery of cash to the Compangriramount that equals or exceeds (to avoid tharngsuof fractional shares under (iii) bel
the required tax withholding obligations of the Gmamny; (i) if the Company, in its sole discreti@o, consents in writing, the actual deliven
the Participant to the Company of shares of ComBtogk that the Participant has not acquired froemGompany within six (6) months pr
thereto, which shares so delivered have an aggrégat Market Value that equals or exceeds (todattee issuance of fractional shares u
(i) below) the required tax withholding paymefiti) if the Company, in its sole discretion, sonsents in writing, the Comparsywithholding
of a number of shares to be delivered upon thengesf this Award, which shares so withheld haveaggregate Fair Market Value that eq
(but does not exceed) the required tax withholgiagment; or (iv) any combination of (i), (ii), aii). The Company may, in its sole discreti
withhold any such taxes from any other cash renatiter otherwise paid by the Company to the Paditip

* k kk ok ok kx k%
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IN WITNESS WHEREOF, the Company has caused thiségient to be executed by its duly authorized affiaad the Participal
to evidence his or her consent and approval ofhallterms hereof, has duly executed this Agreenanff the date specified Bection
hereof.

COMPANY:
INSPIREMD, INC.
By:

Name:
Title:

PARTICIPANT:

Signature

Name:
Address




Exhibit 99.9
STOCK OPTION AGREEMENT

INSPIREMD, INC.
2013 LONG-TERM INCENTIVE PLAN

1. Grant of Option Pursuant to the InspireMD, Inc. 2013 Long-Termelmive Plan (the Plan ") for key Employees, ke
Contractors, and Outside Directors of InspireML,. I Delaware corporation (theCompany "), and its Subsidiaries (collectively, theSroup
"), the Company grants to

(the “Participant ),

an option (the ‘Option ” or “ Stock Option ") to purchase a total of ( ) full shares of Common Stock of
Company (the ‘Optioned Shares ") at an “ Option Price ” equal to $ per share (beinggual to / greater than] the Fair Marke
Value per share of the Common Stock on the Datérant).

The “ Date of Grant ” of this Stock Option is , 20Trhe “Option Period ” shall commence on the Date of Grant and
expire on the date immediately preceding the t¢h@i") anniversary of the Date of Grant, unless terngidatarlier in accordance wigectior
4 below.

2. Subiject to PlanThe Stock Option and its exercise are subjettiederms and conditions of the Plan, and the texfirtise Pla
shall control to the extent not otherwise incormsisiwith the provisions of this Stock Option Agresh (this “Agreement ). The capitalize
terms used herein that are defined in the Plard bhsk the same meanings assigned to them in #re Phe Stock Option is subject to
rules promulgated pursuant to the Plan by the Agstmator and communicated to the Participant irtimgi

3. Vesting; Time of Exerciséxcept as specifically provided in this Agreemand subject to certain restrictions and condi
set forth in the Plan, the Optioned Shares shalidséed and the Stock Option shall be exercisabfelws:

[Insert applicable vesting schedule]




[In the event that (i) a Change in Control occursand (ii) this Agreement is not assumed by the surving corporation or its
parent, or the surviving corporation or its parent does not substitute its own option for this Stock @tion, then immediately prior to the
effective date of such Change in Control, the totaDptioned Shares not previously vested shall ther@on immediately become veste
and this Stock Option shall become fully exercisabl if not previously so exercisable.]

4, Term; Forfeiture

a. Except as otherwise provided in thige®ment, to the extent the unexercised portioth@fStock Option relates
Optioned Shares which are not vested on the datieeoParticipant Termination of Service, the Stock Option will teeminated o
that date. The unexercised portion of the Stockdbphat relates to Optioned Shares which are destl terminate at the first of ti
following to occur:

i. 5 p.m. on the date the Option Pet@adhinates;

ii. 5 p.m. on the date which is twenty-fq@4) months following the date of the Participantermination ¢
Service due to death;

iil. 5 p.m. on the date which is twelve YT2onths following the date of the ParticipanTermination of Servic
due to the Participant’s Total and Permanent Disalor Retirement with the consent of the Admiragor;

iv. 5 p.m. on the date which is sixty (8@)ys following the date of the Participanfermination of Service |
the Company without Cause (as defined below);

V. immediately upon the Participant’s maration of Service by the Company for Cause;

Vi. 5 p.m. on the date which is thirty (2B@Jys following the date of the ParticipanTermination of Service f
any reason not otherwise specified in this Sectian; and

Vii. 5 p.m. on the date the Company caaggsportion of the Stock Option to be forfeited guant toSection
hereof.

b. For the purposes hereo€duse " shall exist if the Participant (i) breaches anytaf material terms or conditions
[ his / her] employment agreement, or agreement to providécas to the Group, including, without limitatiaine breach of any du
of non-disclosure or nooempetition; (ii) engages in willful misconduct acts in bad faith with respect to any company @ &rouj
in connection with his / her] employment or other agreement with the Grougjigris convicted of a felony.




5. Who May Exercise Subject to the terms and conditions set fortiSattions 3 and 4bove, during the lifetime of t
Participant, the Stock Option may be exercised bylyhe Participant, or by the Participangjuardian or personal or legal representativihe
Participant’s Termination of Service is due thi$ / her] death prior to the dates specified_in Section Heseof, and the Participant has
exercised the Stock Option as to the maximum nurobeested Optioned Shares as set forth in Se@tioereof as of the date of death,
following persons may exercise the exercisableipomf the Stock Option on behalf of the Participahany time prior to the earliest of
dates specified in Section 4teereof: the personal representative big[/ her] estate, or the person who acquired the righkeyaise the Stoc
Option by bequest or inheritance or by reason efdeath of the Participant; provided that the StOgkion shall remain subject to the of
terms of this Agreement, the Plan, and Applicatde/t, rules, and regulations.

6. It is acknowledged by the Participdmattthe Stock Option and any benefit stemming fhame shall be considered as incc
received as a result of employment by the Groue. Farticipant, will therefore be taxed accordinghi® tax laws applicable to the Particip
Such tax shall be deducted at source by the Compttlye mandatory date provided in the tax law iapple to the Participant, and
Participant hereby irrevocably authorizes and enggewthe Company to deduct at source such tax(esjransfer them to the applicable
authority.

7. No Fractional Share§he Stock Option may be exercised only with respe full shares, and no fractional share of s
shall be issued.

8. Manner of ExerciseSubject to such administrative regulations asAtiministrator may from time to time adopt, the ¢k
Option may be exercised by the delivery of writteniice to the Administrator setting forth the numbéshares of Common Stock with resj
to which the Stock Option is to be exercised, thee df exercise thereof (theExercise Date ") which shall be at least three (3) days
giving such notice unless an earlier time shallehdeen mutually agreed upon. On the Exercise DageParticipant shall deliver to
Company consideration with a value equal to thal tGiption Price of the shares to be purchased,ljpaya cash or by certified check in
manner prescribed in Article 8 of the Plan.

Upon payment of all amounts due from the Partidipthie Company shall cause the Common Stock thémghmurchased to |
registered in the Participant’s name (or the peesanrcising the Participant’s Stock Option in ther& of [his / her] death) promptly after tt
Exercise Date, unless the Participant, or suchrq@@eson, requests, in writing, delivery of thetifieates for the Common Stock, as provide
Section 8.3(c) of the Plan and in accordance wi¢hgrocedures established by the Administrator. diiiigation of the Company to registe
deliver shares of Common Stock shall, however,uiigest to the condition that if at any time the Qmamy shall determine in its discretion 1
the listing, registration, or qualification of tis#ock Option or the Common Stock upon any secaréichange or intaetealer quotation syste
or under any state or federal law, or the consenapproval of any governmental regulatory bodynécessary as a condition of, o
connection with, the Stock Option or the issuanceurchase of shares of Common Stock thereunden the Stock Option may not
exercised in whole or in part unless such listiegyjstration, qualification, consent, or approvalshave been effected or obtained free ol
conditions not reasonably acceptable to the Adrmatisr.

If the Participant fails to pay for any of the @pted Shares specified in such notice or fails teptdelivery thereof, that portion
the Participant’s Stock Option and right to pur@asgch Optioned Shares may be forfeited by thedjemt.

9. NonassignabilityThe Stock Option is not assignable or transferalylthe Participant except by will or by the lavfglescer
and distribution.




10. Rights as Stockholdethe Participant will have no rights as a stoclikolwith respect to any of the Optioned Shared
the issuance of a certificate or certificates te Barticipant, or the registration of such shareshe Participant name, for the shares
Common Stock. The Optioned Shares shall be sutgjebe terms and conditions of this Agreement. pkes otherwise provided Bection 1
hereof, no adjustment shall be made for dividendstber rights for which the record date is priorthe issuance of such certificate
certificates. The Participant, byhjs / her ] execution of this Agreement, agrees to execute dotuments requested by the Compar
connection with the issuance of the shares of Com&tock.

11. Adjustment of Number of Optioned Skaaed Related MattersThe number of shares of Common Stock covereché
Stock Option, and the Option Prices thereof, shalubject to adjustment in accordance with Asid&- 13 of the Plan.

12. Voting The Participant, as record holder of some oofathe Optioned Shares following exercise of thisc® Option, ha
the exclusive right to vote, or consent with respecsuch Optioned Shares until such time as th#oB®ed Shares are transferred in accorc
with this Agreement; providedhowever, that this Section shall not create any votingtrighere the holders of such Optioned Shares oike
have no such right.

13. Specific PerformanceThe parties acknowledge that remedies at law bellinadequate remedies for breach of
Agreement and consequently agree that this Agreeshati be enforceable by specific performance. f@medy of specific performance sl
be cumulative of all of the rights and remedieator in equity of the parties under this Agreemen

14, Participaig Acknowledgments The Participant acknowledges that a copy of ttam Bas been made available fdni§ /
her ] review by the Company, and represents tha | she] is familiar with the terms and provisions thereafid hereby accepts this St
Option subject to all the terms and provisionsebérThe Participant hereby agrees to accept ariginconclusive, and final all decisions
interpretations of the Administrator upon any gigest arising under the Plan or this Agreement.

15. Law Governing This Agreement shall be governed by, construed,emforced in accordance with the laws of theeStd
Delaware (excluding any conflict of laws rule oingiple of Israel law that might refer the goveroanconstruction, or interpretation of 1
Agreement to the laws of another state).

16. No Right to Continue Service or Empi@nt. Nothing herein shall be construed to confer ugienParticipant the right
continue in the employ or to provide services te @ompany or the Group, whether as an Employeetr&xiar, or Outside Director,
interfere with or restrict in any way the righttble Company or the Group to discharge the Partitipa an Employee, Contractor, or Out
Director at any time.

17. Legal Constructiomn the event that any one or more of the termsyipians, or agreements that are contained ir
Agreement shall be held by a court of competensdiction to be invalid, illegal, or unenforcealiteany respect for any reason, the invi
illegal, or unenforceable term, provision, or agneat shall not affect any other term, provision,agreement that is contained in
Agreement, and this Agreement shall be construalirespects as if the invalid, illegal, or unemfable term, provision, or agreement
never been contained herein.

18. Covenants and Adreements as Indepérigneements Each of the covenants and agreements that iogétin this
Agreement shall be construed as a covenant anéragré independent of any other provision of thise®gent. The existence of any clair
cause of action of the Participant against the Gompwhether predicated on this Agreement or othservshall not constitute a defense tc
enforcement by the Company of the covenants arebawgnts that are set forth in this Agreement.




19. Entire AgreemenftThis Agreement together with the Plan supersegeaad all other prior understandings and agrees
either oral or in writing, between the parties wiéispect to the subject matter hereof and constihé sole and only agreements betwee
parties with respect to the said subject mattdrp/br negotiations and agreements between thigepawith respect to the subject matter he
are merged into this Agreement. Each party to Afgseement acknowledges that no representationsicerdents, promises, or agreeme
orally or otherwise, have been made by any partyyornyone acting on behalf of any party, whichr@seembodied in this Agreement or
Plan and that any agreement, statement, or praimédds not contained in this Agreement or the Raall not be valid or binding or of &
force or effect.

20. Parties BoundThe terms, provisions, and agreements that ariced in this Agreement shall apply to, be bigdimpon
and inure to the benefit of the parties and thespective heirs, executors, administrators, legatesentatives, and permitted successor
assigns, subject to the limitation on assignmepteassly set forth herein.

21. Madification No change or modification of this Agreement shwalvalid or binding upon the parties unless thenge o
modification is in writing and signed by the pastidNotwithstanding the preceding sentence, the @ompay amend the Plan to the ex
permitted by the Plan.

22. Headings The headings that are used in this Agreementised for reference and convenience purposes oxdlydamo
constitute substantive matters to be consideredmstruing the terms and provisions of this Agresime

23. Gender and NumbeWords of any gender used in this Agreement dbmlheld and construed to include any other ge
and words in the singular number shall be helesh¢tuide the plural, and vice versa, unless the sbnéguires otherwise.

24. Notice Any notice required or permitted to be delivetegteunder shall be deemed to be delivered only vetwtmally
received by the Company or by the Participanthascse may be, at the addresses set forth befoat,smuch other addresses as they
theretofore specified by written notice deliveradiccordance herewith:

a. Notice to the Company shall be addmessd delivered as follows:

InspireMD, Inc.

800 Boylston Street, 18 Floor
Boston, MA 02199

Attn:

Fax:

b. Notice to the Participant shall beradded and delivered as set forth on the signpage.




25. Tax Requirementshe Participant is hereby advised to consult ighiately with [his / her] own tax advisor regarding t
tax consequences of this Agreement. The Companij applicable, any Subsidiary (for purposes oftBiection 25 the term “Company ”
shall be deemed to include any applicable Subsigiahall have the right to deduct from all amoypagd in cash or other form in connec
with the Plan, any federal, state, local, or otfases required by law to be withheld in connectioth this Award. The Company may, in
sole discretion or as required under any Applicalaler, also require the Participant receiving shafeSommon Stock issued under the Ple
pay the Company the amount of any taxes that thap@ay is required to withhold in connection witte tRarticipant income arising wi
respect to this Award. Such payments shall be requd be made when requested by the Company andengequired to be made prior to
registration or delivery of any certificate repnetieg shares of Common Stock. Such payment may dderby (i) the delivery of cash to
Company in an amount that equals or exceeds (tad ahe issuance of fractional shares under (iiilo§ the required tax withholdit
obligations of the Company; (i) if the Company,ite sole discretion, so consents in writing, toial delivery by the exercising Participar
the Company of shares of Common Stock that thedigaht has not acquired from the Company within (§) months prior to the date
exercise, which shares so delivered have an aggrégir Market Value that equals or exceeds (tadathe issuance of fractional shares ui
(i) below) the required tax withholding paymefiti) if the Company, in its sole discretion, sonsents in writing, the Comparsywithholding
of a number of shares to be delivered upon theceseeof the Stock Option, which shares so withiiielde an aggregate Fair Market Value
equals (but does not exceed) the required tax witlig payment; or (iv) any combination of (i),)(ibr (iii). The Company may, in its s
discretion, withhold any such taxes from any otteesh remuneration otherwise paid by the Compatiye®articipant.
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IN WITNESS WHEREOF, the Company has caused thiségient to be executed by its duly authorized affiaad the Participal
to evidence his consent and approval of all th@sehnereof, has duly executed this Agreement, #seoflate specified in Sectiorhgreof.

THE COMPANY:
INSPIREMD, INC.
By:

Name:
Title:

THE PARTICIPANT:

Signature

Name:
Address:




Exhibit 99.10
RESTRICTED STOCK AWARD AGREEMENT

INSPIREMD, INC.
2013 LONG-TERM INCENTIVE PLAN

1. Grant of Award Pursuant to the InspireMD, Inc. 2013 Long-Terroeimtive Plan (the Plan ") for key Employees, ke
Contractors, and Outside Directors of InspireML,. I Delaware corporation (theCompany "), and its Subsidiaries (collectively, theSroup

")

(the “Participant ™)

has been granted a Restricted Stock Award in aaoccslwith Section 6.4 of the Plan. The number afesdhof Common Stock awarded ur
this Restricted Stock Award Agreement (thi&dreement ") is ( ) shares"(#twarded Shares”). The “
Date of Grant ” of this Award is , 20 D¢lete if no purchase price:The purchase price per share for the Awarde
Shares is $ per share (which is less tregal to/greater than the Fair Market Value of a slare of Common Stock as of th
Date of Grant). ]

Subject to Plan This Agreement is subject to the terms and canditof the Plan, and the terms of the Plan shaitrol to the extent n
otherwise inconsistent with the provisions of tAigreement. To the extent the terms of the Planiravensistent with the provisions of t
Agreement, this Agreement shall control. The cédipid terms used herein that are defined in tha Blell have the same meanings assign
them in the Plan. This Agreement is subject to angs promulgated pursuant to the Plan by the Adirator and communicated to

Participant in writing.

2. Vesting Except as specifically provided in this Agreemantl subject to certain restrictions and conditisesforth in th
Plan, the Awarded Shares shall vest as follows:

[Insert applicable vesting schedule]

[Notwithstanding the foregoing, upon (i) the Partigpant’s death; (ii) the Termination Date (as definel below) if the Participant’s
Termination of Service is due to his or her Total ad Permanent Disability; (iii) the Termination Date if the Participant’s Termination
of Service is due to his or her Retirement, or (ivjhe occurrence of a Change in Control, the total warded Shares not previously veste
shall thereupon immediately become fully vested.]




3. Forfeiture of Awarded Shareawarded Shares that are not vested in accordaitbeSection 3shall be forfeited on the d:
of the Participant’'s Termination of Service withetBroup (the ‘“Termination Date ”). Upon forfeiture, all of the Participamst’rights witt
respect to the forfeited Awarded Shares shall caaseterminate, without any further obligationsthe part of the Company or the Grc
[ Delete if no purchase price The Company [shall be obligated to] [may, in itssole discretion, elect to] pay the Participant, asoon a:
practicable after the event causing forfeiture, incash, an amount equal to the total consideration é by the Participant for such
forfeited Awarded Shares or the Fair Market Value d such forfeited Awarded Shares as of the Terminatin Date, as the Administrator
in its sole discretion shall select.]

4, Restrictions on Awarded Shar&ubject to the provisions of the Plan and theseof this Agreement, from the Date of G
until the date the Awarded Shares are vested iardance with Section 8nd are no longer subject to forfeiture in accocgawith Section «
(the “ Restriction Period "), the Participant shall not be permitted to sellnsfar, pledge, or assign any of the Awarded Sharés grant an
right thereto. Except for these limitations, thenfidistrator may in its sole discretion, remove amyall of the restrictions on such Awar
Shares whenever it may determine that, by reasehariges in Applicable Laws or other changes icuaistances arising after the date of
Agreement, such action is appropriate.

5. Legend Awarded Shares electronically registered in di¢lpant’s name shall note that such shares are Restritbe#. S
certificates for Awarded Shares are issued, tHeviihg legend shall be placed on all such certiésa

On the face of the certificate:
“Transfer of this stock is restricted in accordamd#a conditions printed on the reverse of thigtifieate.”
On the reverse:

“The shares of stock evidenced by this certificatesabject to and transferable only in accordanitie that certai
InspireMD, Inc. 2013 Long-erm Incentive Plan, a copy of which is on fileta¢ principal office of the Company
Boston, Massachusetts and that certain Restridsek $\ward Agreement dated as of , 2By anc
between the Company and . No trapnsfpledge of the shares evidenced hereby may i
except in accordance with and subject to the pimvisof said Plan and Award Agreement. By acceganfcthis
certificate, any holder, transferee or pledgeedfeagrees to be bound by all of the provisionsaad £lan and Awa
Agreement.”

The following legend shall be inserted on a cexdite, if issued, evidencing Common Stock issue@utite Plan if the shares were
issued in a transaction registered under the adgédederal and state securities laws:

“Shares of stock represented by this certificatee Hmen acquired by the holder for investment artdfaroresale
transfer or distribution, have been issued pursteaakemptions from the registration requiremenitzpplicable sta
and federal securities laws, and may not be offéoedsale, sold or transferred other than pursuangffective
registration under such laws, or in transactionsemtise in compliance with such laws, and upon ewie
satisfactory to the Company of compliance with slashs, as to which the Company may rely upon amiopiof
counsel satisfactory to the Company.”




All Awarded Shares owned by the Participant shalsbbject to the terms of this Agreement and $leatepresented by a certificate
certificates bearing the foregoing legend.

6. It is acknowledged by the Participdmttthe Awarded Shares and any benefit stemmingfdoen shall be considered
income received as a result of employment by theu@r The Participant, will therefore be taxed adowy to the tax laws applicable to
Participant. Such tax shall be deducted at souydbd Company at the mandatory date provided irtakéaw applicable to the Participant,
the Participant hereby irrevocably authorizes angavers the Company to deduct at source such jexifestransfer them to the applicable
authority

7. Delivery of Certificates|f requested by the Participant in accordancéd \8iection 6.4(apf the Plan and subject to ot
provisions of the Plan, the Company shall delivartificates for the Awarded Shares free of restictnder this Agreement promptly after,
only after, the Restriction Period has expired withforfeiture pursuant to_Section.4n connection with the issuance of a certifichie
Restricted Stock, the Participant shall endorsé sectificate in blank or execute a stock powea iform satisfactory to the Company in bl
and deliver such certificate and executed stockgpda/the Company.

8. Rights of a StockholdeExcept as provided in Sectiongdd 5above, the Participant shall have, with respetitoAwarde:
Shares, all of the rights of a stockholdéithe Company, including the right to vote therslsaand the right to receive any dividends the
[ Any stock dividends paid with respect to Awarded Sares shall at all times be treated as Awarded Shaseand shall be subject to a
restrictions placed on Awarded Shares; any such st& dividends paid with respect to Awarded Shares il vest as the Awarded Share
become vested]

9. Voting. Upon the delivery to the Participant of a cectife or certificates representing the Awarded Shahe Participa
shall be treated as the record holder of the Awh@leares, having the exclusive right to vote, arsemt with respect to, such Awarded Sk
until such time as the Awarded Shares are tramsfarr accordance with this Agreement; providdwwever, that this_Section 18hall no
create any voting right where the holders of suaraied Shares otherwise have no such right.

10. Adjustment to Number of Awarded Sharéee number of Awarded Shares shall be subjeatifigstment in accordance w
Articles 1213 of the Plan.

11. Specific PerformanceThe parties acknowledge that remedies at law bellinadequate remedies for breach of
Agreement and consequently agree that this Agreesiatl be enforceable by specific performance. f@medy of specific performance sl
be cumulative of all of the rights and remedieator in equity of the parties under this Agreemen

12. Participatg RepresentationsNotwithstanding any of the provisions hereof, Baticipant hereby agrees that he or she
not acquire any Awarded Shares, and that the Coypd@hnot be obligated to issue any Awarded Shacethe Participant hereunder, if
issuance of such shares shall constitute a violatyp the Participant or the Company of any provisaf any law or regulation of a
governmental authority. Any determination in thisinection by the Company shall be final, bindingd aonclusive. The rights and obligati
of the Company and the rights and obligations efRarticipant are subject to all Applicable Lawdes, and regulations.




13. Participaig Acknowledgments The Participant acknowledges that a copy of the Ras been made available for his ol
review by the Company, and represents that heeissfamiliar with the terms and provisions therenfd hereby accepts this Award subje
all the terms and provisions thereof. The Partitigeereby agrees to accept as binding, concluaive final all decisions or interpretations
the Administrator, as appropriate, upon any quastarising under the Plan or this Agreement.

14. Law Governing This Agreement shall be governed by, construad,enforced in accordance with the laws of theeStd
Delaware (excluding any conflict of laws rule omgiple of Delaware law that might refer the govaamoe, construction, or interpretation of
Agreement to the laws of another state).

15. No Right to Continue Service or Empimnt. Nothing herein shall be construed to confer uffmnParticipant the right
continue in the employ or to provide services te @ompany or the Group, whether as an Employeetr&uar, or Outside Director,
interfere with or restrict in any way the righttble Company or the Group to discharge the Partitipa an Employee, Contractor, or Out
Director at any time.

16. Legal ConstructionIn the event that any one or more of the termsyipions, or agreements that are contained ir
Agreement shall be held by a court of competensdiction to be invalid, illegal, or unenforcealiteany respect for any reason, the invi
illegal, or unenforceable term, provision, or agneat shall not affect any other term, provision,agreement that is contained in
Agreement and this Agreement shall be construeallirespects as if the invalid, illegal, or unemfeable term, provision, or agreement
never been contained herein.

17. Covenants and Adreements as Indepérlgneements Each of the covenants and agreements that iogétin this
Agreement shall be construed as a covenant andragre independent of any other provision of thise®gent. The existence of any clair
cause of action of the Participant against the Gompwhether predicated on this Agreement or otlservshall not constitute a defense tc
enforcement by the Company of the covenants arebawgnts that are set forth in this Agreement.

18. Entire Agreemen(This Agreement together with the Plan supersegeaad all other prior understandings and agrees
either oral or in writing, between the parties wiéispect to the subject matter hereof and constihé sole and only agreements betwee
parties with respect to the said subject mattdrpAbr negotiations and agreements between thigepawith respect to the subject matter he
are merged into this Agreement. Each party to Mgseement acknowledges that no representationsicardents, promises, or agreems
orally or otherwise, have been made by any partyyornyone acting on behalf of any party, whichr@seembodied in this Agreement or
Plan and that any agreement, statement or prom&eds not contained in this Agreement or the Raall not be valid or binding or of a
force or effect.

19. Parties BoundThe terms, provisions, and agreements that araiced in this Agreement shall apply to, be bigdimpon
and inure to the benefit of the parties and thespective heirs, executors, administrators, legatesentatives, and permitted successor
assigns, subject to the limitation on assignmeptessly set forth herein. No person shall be péeahito acquire any Awarded Shares witl
first executing and delivering an agreement inftiren satisfactory to the Company making such pemoentity subject to the restrictions
transfer contained herein.




20. Madification No change or modification of this Agreement shwalvalid or binding upon the parties unless thenge o
modification is in writing and signed by the pastiéNotwithstanding the preceding sentence, the @ommay amend the Plan to the ex
permitted by the Plan.

21. Headings The headings that are used in this Agreementised for reference and convenience purposes oxdlydamo
constitute substantive matters to be consideredmstruing the terms and provisions of this Agresme

22. Gender and NumbeYVords of any gender used in this Agreement dielheld and construed to include any other ge
and words in the singular number shall be helesh¢tuide the plural, and vice versa, unless the sbnéguires otherwise.

23. Notice Any notice required or permitted to be delivefeateunder shall be deemed to be delivered only vautmally
received by the Company or by the Participanthascise may be, at the addresses set forth befoat, smch other addresses as they
theretofore specified by written notice deliveradiccordance herewith:

a. Notice to the Company shall be addressed and detives follows

InspireMD, Inc.

800 Boylston Street, 18 Floor
Boston, MA 02199

Attn:

Fax:

b. Notice to the Participant shall be addressed alideded as set forth on the signature p

24, Tax Requirement3he Participant is hereby advised to consult immeditely with his or her own tax advisor regarding
the tax consequences of this Agreementhe Company or, if applicable, any Subsidiary (farposes of this Section 2%he term “Company
" shall be deemed to include any applicable Subsigiahall have the right to deduct from all amoypagd in cash or other form in connec
with the Plan, any federal, state, local, or otfases required by law to be withheld in connectidth this Award. The Company may, in
sole discretion, also require the Participant réngi shares of Common Stock issued under the Rlgray the Company the amount of
taxes that the Company is required to withholdanrection with the Participastincome arising with respect to this Award. Suelgrpent
shall be required to be made when requested by @oynand may be required to be made prior to theeatgl of any certificate represent
shares of Common Stock, if such certificate is ested by the Participant in accordance with Sedidfa)of the Plan. Such payment may
made by (i) the delivery of cash to the Compangriramount that equals or exceeds (to avoid tharngsuof fractional shares under (iii) bel
the required tax withholding obligations of the Gmany; (i) if the Company, in its sole discreti@o, consents in writing, the actual deliven
the Participant to the Company of shares of ComBtogk that the Participant has not acquired froemGompany within six (6) months pr
thereto, which shares so delivered have an aggrégat Market Value that equals or exceeds (todattee issuance of fractional shares u
(i) below) the required tax withholding paymefiti) if the Company, in its sole discretion, sonsents in writing, the Comparsywithholding
of a number of shares to be delivered upon thengesf this Award, which shares so withheld haveaggregate Fair Market Value that eq
(but does not exceed) the required tax withholgiagment; or (iv) any combination of (i), (ii), aii). The Company may, in its sole discreti
withhold any such taxes from any other cash renatiter otherwise paid by the Company to the Paditip
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IN WITNESS WHEREOF, the Company has caused thiségient to be executed by its duly authorized affiaad the Participal
to evidence his or her consent and approval ofhallterms hereof, has duly executed this Agreenanff the date specified Bection
hereof.

COMPANY:
INSPIREMD, INC.
By:

Name:
Title:

PARTICIPANT:

Signature

Name:
Address:




Exhibit 99.11
INSPIREMD, INC.
NONQUALIFIED STOCK OPTION AGREEMENT

1. Grant of Option Pursuant to this nonqualified stock option agreetr(this “Agreement "), InspireMD, Inc., a Delawa
corporation (the ‘Company "), hereby grants to

(the “Optionee™)

an option (the ‘Stock Option ") to purchase ( ) full shares (the Optioned Shares ™) of commaol
stock of the Company, par value $0.0001 per shthee“(Common Stock "), at an “Exercise Price” equal to per share (being the
market value per share of the Common Stock on e Bf Grant). The Date of Grant ” of this Stock Option is _,2013. The

Option Period " shall commence on the Date of Grant and shall exmir the date immediately preceding the tenth jl&tmiversary of tt
Date of Grant, unless terminated earlier in acamcdavith_Section ®elow. The Stock Option is a nonqualified stockiapt This Stock Optia
is intended to comply with the provisions governimanqualified stock options under the final TregdRegulations issued on April 17, 2007
order to exempt this Stock Option from applicatafinSection 409A of the Internal Revenue Code of6l %% amended (theCode ). [This
Stock Option is granted as an inducement materiala the Optionees entering into employment with the Company in acaalance with
Section 711(a) of the New York Stock Exchange Mark&ompany Guide.]

2. Vesting; Time of Exercis€except as specifically provided in this Agreemehé Optioned Shares shall become veste:
exercisable as provided below:

a. Onehird (1/3) of the total Optioned Shares shall el become exercisable on the first anniversatheDate ¢
Grant, provided that the Optionee has continuopstyided services to the Company and/or its suasas and affiliates (collective
the “Group ") as an employee, consultant, or outside diretttarugh that date.

b. An additional ontlird (1/3) of the total Optioned Shares shall vastd become exercisable on the se
anniversary of the Date of Grant, provided that @gtionee has continuously provided services to Gneup as an employt
consultant, or outside director through that date.

C. The remaining ortbird (1/3) of the total Optioned Shares shall \veesd become exercisable on the third annive
of the Date of Grant, provided that the Optioneg ¢@ntinuously provided services to the Group asmaployee, consultant, or outs
director through that date.

In the event that (i) a Transaction (as definedwloccurs; (i) this Agreement is not assumedhsy $Successor Company (as defined belo
the Acquiring Company (as defined below), as applie; and (iii) the Successor Company or the AdogiCompany, as applicable, does
substitute its own stock option for this Stock ©ptithen upon the effective date of such Transagtize total Optioned Shares not previo
vested shall thereupon immediately become fullyagsind this Stock Option shall become fully exsable, if not previously so exercisa
For purposes of this Agreement, dransaction " means any of the following events: (A) a mergecamsolidation of the Company with
into any company (the Successor Company ") resulting in the Successor Company being the simyigntity; or (B) an acquisition of: (x)

or substantially all of the shares of Common Stoclassets of the Company in one or more relategsdions to another party, or (y) al
substantially all of the assets of the Companyria or more related transactions to another pertyach case such acquirer of shares or ¢
is referred to herein as theAtquiring Company .”




3. Term; Forfeiture

a. Except as otherwise provided in thige®ment, to the extent the unexercised portioth@fStock Option relates
Optioned Shares which are not vested on the dat®©ftionee terminates all service (as an emplayetsjde director, or consulta
with the Company for any reason, the Stock Optidhhe terminated on that date. The unexercisedigroof the Stock Option th
relates to Optioned Shares which are vested withiteate at the first of the following to occur:

i. 5 p.m. on the date the Option Pet@adhinates;

ii. 5 p.m. on the date which is twenty-fq@4) months following the date of the Optioreeéérmination ¢
service due to death;

iii. 5 p.m. on the date which is twelve JXRonths following the date of the Optiongdérmination of servic
due to disability;

iv. 5 p.m. on the date which is ninety (8@ys following the date of the Optionsdérmination of service by t
Company without Cause (as defined below);

V. immediately upon the Optionee’s teration of service for Cause;

Vi. 5 p.m. on the date which is thirty (2@jys following the date of the Optionséérmination of service for a
reason not otherwise specified in this Section;3ad

Vi, 5 p.m. on the date the Company caaggsportion of the Stock Option to be forfeited guant toSection |
hereof.

b. For the purposes hereofCduse ” shall have the meaning ascribed to such term inesmgloyment agreement
effect by and between the Company and the Optigmasjded, however, at any time there is no sudeement in effect, or if su
agreement does not define such term, “Causéelll exist if the Optionee (i) breaches any of tieterial terms or conditions of ¢
agreement to provide services to the Group, inolgidivithout limitation, the breach of any duty afmdisclosure or nonempetition
(i) engages in willful misconduct or acts in bath with respect to any company in the Group;iidy i6 convicted of a crimin:
offence involving moral turpitude. Notwithstandiagything herein to the contrary, if the Optionedeignminated for Cause, then
Optioned Shares (including vested Optioned Shavesther exercisable or not on the date that treudelivers to the Optiones
termination notice, shall expire and may not ber@zsed.

4, Who May Exercise Subject to the terms and conditions set fortiSattions 2 and above, during the lifetime of t
Optionee, the Stock Option may be exercised onlthbyOptionee, or by the Optionsguardian or personal or legal representativ@plione:
dies prior to the dates specified_in SectioheBeof, and the Optionee has not exercised the&k &ption as to the maximum number of ve
Optioned Shares as set forth in Sectidrefeof as of the date of death, the following pessmay exercise the exercisable portion of thek
Option on behalf of the Optionee at any time ptthe earliest of dates specified_in SectidreBof: the personal representative of his e:
or the person who acquired the right to exerciseStock Option by bequest or inheritance or byaeas the death of the Optionee; provi
that the Stock Option shall remain subject to ttieioterms of this Agreement and applicable lawes; and regulations.




5. No Fractional Share$he Stock Option may be exercised only with respefull shares, and no fractional share of Com
Stock shall be issued.

6. Manner of ExerciseSubject to such administrative regulations asGleenpany may from time to time adopt, the S
Option may be exercised by the delivery of an eseraotice to the Company, in such form and sulostaas may be prescribed by
Company, setting forth the number of Optioned Shari¢h respect to which the Stock Option is to kereised, the date of exercise thereof
“ Exercise Date”) which shall be at least three (3) days after givdngh notice unless an earlier time shall have bagoally agreed upon. (
the Exercise Date, the Optionee shall deliver @Gompany consideration with a value equal to ¢te Exercise Price of the Optioned Sh
to be purchased, payable as follows: cash, castibgck, or certified check payable to the ordehefCompany.

Upon payment of all amounts due from the Optiortbe, Company shall cause certificates for the OptioShares then bei
purchased to be delivered to the Optionee (or #msgm exercising the OptionseStock Option in the event of his death) at itsgipal
business office promptly after the Exercise Datge Bbligation of the Company to deliver such OpgihrShares shall, however, be subje
the condition that if at any time the Company shaliermine in its discretion that the listing, station, or qualification of the Stock Optior
the Optioned Shares upon any securities exchangadar any state or federal law, or the consemtpproval of any governmental regulal
body, is necessary as a condition of, or in conoeatith, the Stock Option or the issuance or pasehof the Optioned Shares thereunder,
the Stock Option may not be exercised in wholengpart unless such listing, registration, qualifia, consent, or approval shall have
effected or obtained free of any conditions nosoembly acceptable to the Company.

If the Optionee fails to pay for any of the Optidréhares specified in such notice or fails to acdepvery thereof, then the Comp:
may cause the Stock Option and the right to puecsash Optioned Shares to be forfeited by the @p&o

7. NonassignabilityThe Stock Option is not assignable or transferalyl the Optionee except by will or by the lawsle§cer
and distribution.

8. Rights as StockholdefThe Optionee will have no rights as a stockholtéh respect to the Optioned Shares until
issuance of a certificate or certificates to thdi@yee or the registration of such shares in theod@pe’s name. The Optioned Shares sha
subject to the terms and conditions of this AgresmmExcept as otherwise provided in Sectiohedeof, no adjustment shall be made
dividends or other rights for which the record daterior to the issuance of such Optioned Shares. Optionee, by his execution of 1
Agreement, agrees to execute any documents requgstee Company in connection with the issuandabefOptioned Shares.

9. Adjustment of Number of Optioned Siseaad Related MattersThe number of Optioned Shares covered by thekSdption
and the exercise price, shall be subject to adgstras follows:




a. In the event that the shares of Com@imck of the Company are subdivided or combinéol ingreater or small
number of shares, or if the shares of Common Stbtke Company are exchanged for other securifitiseoCompany, by reason ¢
reclassification, recapitalization, consolidatisaprganization, dividend or other distribution (Wher in the form of cash, stock,
other property), stock split, spoff, combination or exchange of shares, repurch#sshares, change in corporate structur
otherwise, then the Optionee shall be entitled nugxercise of the Stock Option and subject to treditions herein stated, to purch
such number of shares of Common Stock or such aairities of the Company as were exchangeablthéonumber of shares
Common Stock of the Company which the Optionee dbialve been entitled to purchase had the Optioxereised the Stock Opti
immediately prior to such an event, and approprid@istments shall be made in the exercise pricespare to reflect su
subdivision, combination, or exchange.

b. Subject to paragraph (c) below, in theent of a Transaction, while unexercised Optiofdres remain, t
Company determines in good faith that adjustmergdsired in order to preserve the benefits or @kbenefits to the Optionee,
Company may at its sole discretion (i) cause tleelSOption to be substituted with the corresponding adjusted number of optic
to purchase shares of the surviving entity (or ffiiaded entity of the surviving entity) ef the same class and the same substit
rate as the shares received by the holders of slvhir@ommon Stock of the Company in exchange feir tBommon Stock, or (ii)
the event holders of the shares of Common Stockived cash as consideration for their shares inTt@@saction, cause the St
Option to be cancelled in exchange for a cash payegual to the cash the Optionee would have redeiad he exercised the St
Option immediately prior to the Transaction, asuathd for the payment of the appropriate exerciseeplin the case of su
substitution, appropriate adjustments shall be nadee quantity and exercise price to reflect saction, and all other material ter
and conditions of the Agreement shall remain icdor

C. In the event of a Transaction, thecBasor Company or the Acquiring Company shall ithaeeright, among oth
alternatives, to substitute the Stock Option fsroitvn securities (the Substitute Shares ) or to retain this Agreement with no char
In the event the Successor Company or the Acquif@mgnpany chooses to substitute the Stock OptionSiabstitute Share
appropriate equitable adjustments shall be madieanpurchase price per share of the SubstituteeShand all other terms ¢
conditions of the Agreement shall remain in force.

The Company shall determine the specific adjustsnéat be made under this Section, %nd its determination shall be conclus
Notwithstanding anything herein to the contrary,soch adjustment shall be made or authorized textent that such adjustment would c:
the Stock Option or this Agreement to violate Sec#09A of the Code. Such adjustments shall be nradecordance with the rules of :
securities exchange, stock market, or stock qustatystem to which the Company is subject.

10. Nongualified Stock OptianThe Stock Option shall not be treated as an fitige stock option"under Section 422 of t

Code.

11. Voting The Optionee, as record holder of some or ahefOptioned Shares following exercise of this EtOption, has tr
exclusive right to vote, or consent with respectstach Optioned Shares until such time as the @pticshares are transferred in accord
with this Agreement; providedhowever, that this Section shall not create any votingtrighere the holders of such Optioned Shares oike
have no such right.

12. Specific PerformanceThe parties acknowledge that remedies at law bdll inadequate remedies for breach of
Agreement and consequently agree that this Agreeshati be enforceable by specific performance. fémedy of specific performance sl
be cumulative of all of the rights and remedieator in equity of the parties under this Agreemen




13. Optionés Representations Notwithstanding any of the provisions hereof, thptionee hereby agrees that he will
exercise the Stock Option granted hereby, andtbi@tCompany will not be obligated to issue any ehaf Common Stock to the Optiol
hereunder, if the exercise thereof or the issuahceich shares shall constitute a violation by@mtionee or the Company of any provisiol
any law or regulation of any governmental authordyy determination in this connection by the Compahall be final, binding, ai
conclusive. The rights and obligations of the Conypand the rights and obligations of the Optioneesabject to all applicable laws, rules,
regulations.

14. Investment Representatiomdotwithstanding anything herein to the contrahg Optionee hereby represents and warra
the Company, that:

a. This Stock Option and the Optionedr&hare being acquired for investment purposes fomlthe Optionees owr
account and not with a view to or in connectionhvany distribution, resffer, resale or other disposition not in complianeith the
Securities Act of 1933 (theSecurities Ac t”) and applicable state securities laws;

b. The Optionee, alone or together wilile Optionees representatives, possesses such expertise, kdgmvign
sophistication in financial and business mattersegaly, and in the type of transactions in whibh Company proposes to engag
particular, that the Optionee is capable of evahgathe merits and economic risks of acquiring Bfeck Option and the Option
Shares;

C. The Optionee has had access to diefnformation with respect to this Stock Optiordahe Optioned Shares t
the Optionee deems necessary to make a compldteagon thereof, and has had the opportunity tostjae the Company concern
the Stock Option and Optioned Shares;

d. The decision of the Optionee to aagire Stock Option for investment has been, andsalwgequent decision
acquire any Optioned Shares will be, based solebnan evaluation made by the Optionee;

e. The Optionee understands that thekS@ution and Optioned Shares constitute “restrictedurities”under th
Securities Act and have not been registered utdeBecurities Act in reliance upon a specific exéionptherefrom, which exempti
depends upon, among other things, the bona fidgenaf the Optiones’investment intent as expressed herein. The Gg#tifurthe
understands that the Stock Option and OptionedeShauust be held indefinitely unless they are sulesatty registered under {
Securities Act or an exemption from such regisbrats available;

f. The Optionee acknowledges and undedst that the Company is under no obligation tistegthe Stock Option
the Optioned Shares and that the certificates avidg the Optioned Shares will be imprinted withegend which prohibits ti
transfer of such Shares unless they are registaresich registration is not required in the opin@ncounsel satisfactory to t
Company and any other legend required under afgidicdate securities laws; and

g. The Optionee is, and at the time @reise will be, an “accredited investoa$ such term is defined in Section 50
Regulation D promulgated under the Securities Act.




15. Optionés Acknowledgments The Optionee hereby agrees to accept as bindmgglusive, and final all decisions
interpretations of the Company, upon any questaissng under this Agreement.

16. Law Governing This Agreement shall be governed by, construed,emforced in accordance with the laws of theeStd
Delaware (excluding any conflict of laws rule oimgiple of Delaware law that might refer the govaamoe, construction, or interpretation of
Agreement to the laws of another state).

17. No Right to Continue Service or Empi@nt. Nothing herein shall be construed to confer upgien Optionee the right
continue in the employ or to provide services ® @ompany or the Group, whether as an employee arcansultant or as an outside dire
or interfere with or restrict in any way the rigiftthe Company or the Group to discharge the Opgaat any time.

18. Legal Constructiomn the event that any one or more of the termsyipians, or agreements that are contained ir
Agreement shall be held by a court of competensgiction to be invalid, illegal, or unenforcealeany respect for any reason, the invi
illegal, or unenforceable term, provision, or agneat shall not affect any other term, provision, agreement that is contained in
Agreement and this Agreement shall be construeallirespects as if the invalid, illegal, or unemfeable term, provision, or agreement
never been contained herein.

19. Covenants and Adreements as Indepériimneements Each of the covenants and agreements that ifoghtin this
Agreement shall be construed as a covenant anéragré independent of any other provision of thise®gent. The existence of any clair
cause of action of the Optionee against the Compahgther predicated on this Agreement or othervgball not constitute a defense to
enforcement by the Company of the covenants arekaggnts that are set forth in this Agreement.

20. Entire AgreementThis Agreement supersedes any and all other pmoierstandings and agreements, either oral
writing, between the parties with respect to thigjesct matter hereof and constitute the sole ang agieements between the parties with re:
to the said subject matter. All prior negotiati@msl agreements between the parties with respéioe teubject matter hereof are merged intc
Agreement. Each party to this Agreement acknowlsdlyat no representations, inducements, promisegreements, orally or otherwise, h
been made by any party or by anyone acting on befiadny party, which are not embodied in this Agreent and that any agreem
statement or promise that is not contained inAlgieement shall not be valid or binding or of anyce or effect.

21. Parties BoundThe terms, provisions, and agreements that ariced in this Agreement shall apply to, be bigdipon
and inure to the benefit of the parties and thedpective heirs, executors, administrators, legatasentatives, and permitted successor
assigns, subject to the limitation on assignmeptessly set forth herein.

22. Modification No change or modification of this Agreement shwlvalid or binding upon the parties unless thenge o
modification is in writing and signed by the pastigprovided, however, that the Company may change or modify this Agremmvithout th
Optionees consent or signature if the Company determimess isole discretion, that such change or modificais necessary for purpose:
compliance with or exemption from the requiremeaitSection 409A of the Code or any regulationstbepguidance issued thereunder.




23. Headings The headings that are used in this Agreementised for reference and convenience purposes oxdlydamo
constitute substantive matters to be consideredmstruing the terms and provisions of this Agresime

24, Gender and NumbeYords of any gender used in this Agreement dimlheld and construed to include any other ge
and words in the singular number shall be helesh¢tuide the plural, and vice versa, unless the sbnéguires otherwise.

25. Notice Any notice required or permitted to be delivetegteunder shall be deemed to be delivered only vetwtmally
received by the Company or by the Optionee, ac#fse may be, at the addresses set forth below, such other addresses as they
theretofore specified by written notice deliveradiccordance herewith:

a. Notice to the Company shall be addrésand delivered as follows:

InspireMD, Inc.

4 Menorat Hamaor St.

Tel Aviv, Israel 67448
Attn: Craig Shore
Facsimile: 972-3-691-7692

b. Notice to the Optionee shall be adsiee and delivered as set forth on the signatge. pa

26. Tax RequirementsThe Optionee is hereby advised to consult imntelyiawith his own tax advisor regarding the
consequences of this Agreement. The Company apgficable, any subsidiary (for purposes of thisti®a 26, the term “Company " shall be
deemed to include any applicable subsidiary), stealke the right to deduct from all amounts paidash or other form, any Federal, state, i
or other taxes required by law to be withheld imrection with this Agreement. The Company may,ténsoble discretion, also require
Optionee receiving Optioned Shares to pay the Comnlae amount of any taxes that the Company isirediuo withhold in connection wi
the Optionees income arising with respect to the Stock OptBuch payments shall be required to be made wharested by Company a
may be required to be made prior to the deliversirof Optioned Shares. Such payment may be mabg {ije delivery of cash to the Comp.
in an amount that equals or exceeds (to avoidsthance of fractional shares under (iii) below)réguired tax withholding obligations of 1
Company; (ii) if the Company, in its sole discreti®co consents in writing, the actual delivery bg exercising Optionee to the Compan
shares of the Compargy/common stock, which shares so delivered haveggregate fair market value that equals or exceedavoid thi
issuance of fractional shares under (iii) belovd thquired tax withholding payment; (iii) if the @pany, in its sole discretion, so consen
writing, the Companys withholding of a number of Optioned Shares talbkvered upon the exercise of this Stock Optiohjclw shares ¢
withheld have an aggregate fair market value thatks (but does not exceed) the required tax withihg payment; or (iv) any combination
(i), (ii), or (iii). The Company may, in its solasdretion, withhold any such taxes from any othashcremuneration otherwise paid by
Company to the Optionee.
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IN WITNESS WHEREOF, the Company has caused thiségpent to be executed by its duly authorized affiaad the Optionee,
evidence his consent and approval of all the tdrensof, has duly executed this Agreement, as ofitie specified in SectionhEreof.

COMPANY:
InspireMD, Inc.

By:

Name:

Title:

OPTIONEE:

Signature

Name:

Address:




