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

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reportedly 14, 2014

InspireMD, Inc.

(Exact name of registrant as specified in its arart

Delaware 001-35731 26-2123838
(State or othe (Commission File Numbe (IRS Employel
jurisdiction Identification No.)

of incorporation’

321 Columbus Avenu
Boston, Massachusetts 02116
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(®k7) 453-6553

(Former name or former address, if changed sirgtadgort)

Check the appropriate box below if the Form 8-kf{lis intended to simultaneously satisfy the §jliobligation of the registrant under
any of the following provisions:

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{l®) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Riet1(8) under the Exchange Act (17 CFR 240.13e}4(c)




Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On July 14, 2014, the board of directors (the “Bpof InspireMD, Inc. (the “Company”appointed James J. Barry, Ph.D. as
Company’s executive vice president and chief opeyaifficer.

Dr. Barry, age 54, has served as a director ofQbapany since January 30, 2012. Dr. Barry servegr@sident and chief execut
officer at Arsenal Medical Inc., a medical devicempany focused on local therapy, from November 20ag&l December 2013 and
executive vice president and chief operating offftem September 2011 until November 2012. UntileJ2010, he was senior vice presic
corporate technology development at Boston Scierfibrporation, where he was in charge of the cafgoresearch and development and pr
clinical sciences functions. Dr. Barry joined BastBcientific in 1992 and oversaw its efforts in fdentification and development of dr
device and biological systems for applications witiplantable and cathetbased delivery systems. He currently serves onmbeu o
advisory boards including the College of BiomediEalgineering at Yale University, the College ofSaies at University of Massachusetts
Lowell, and the Massachusetts Life Science CefterBarry received his Ph.D. in Biochemistry frohetUniversity of Massachusettewell
and holds a B.A. degree in Chemistry from SaintehmsCollege.

In connection with his appointment, the Companyemtd into an employment agreement with Dr. Bariye (tEmploymen
Agreement”). The Employment Agreement has an iniéem that ends on July 14, 2017 and will autooadly renew for additional ongeal
periods on July 14, 2017 and on each July 14 tftereanless either party gives the other partytemitnotice of its election not to extend s
employment at least six months prior to the nekt 34 renewal date. If a change in control occuremwless than two full years remain in
initial term or during any renewal term, the Emptmnt Agreement will automatically be extended fao tyears from the change in con
date and will terminate on the second anniversatiiggochange in control date.

Under the Employment Agreement, Dr. Barry is estitto an annual base salary$365,000. Such amount may be reduced or
part of an overall cost reduction program that@fell senior executives of the Company and do¢slisproportionately affect Dr. Barry,
long as such reductions do not reduce the basky dala rate that is less than 90% of the amourfiosth above (or 90% of the amount to wt
it has been increased). The base salary will biewed annually by the chief executive officer ast ph the Company annual compensati
review. Dr. Barry is also eligible to receive amaal bonus of at least $225,000 upon the achievewfereasonable target objectives
performance goals, to be determined by the Boambirsultation with Dr. Barry. In the event that Barry's actual performance exceeds
goals, the Board may, in its sole discretion, pay Barry bonus compensation of more than $225,0@@&ccordance with the Employm
Agreement, on July 14, 2014, the Company grantedBarry a nonqualified stock option to purchase,338 shares of the Company’
common stock, made pursuant to a Nonqualified StOgkion Agreement, an incentive stock option tocpase 114,942 shares of
Companys common stock, made pursuant to an Incentive Shgatlon Agreement, and 150,000 shares of restristeck, made pursuant t
Restricted Stock Award Agreement. The options havexercise price of $2.61, which was the fair readalue of the Company’'commo
stock on the date of grant. Both the options amdréstricted stock are subject to a three-yeaingegieriod subject to Dr. Barry’continue
service with the Company, with one-third (193 of such awards vesting on the first, second &ird Bnniversary of the grant date. Dr. B
will also be eligible to receive additional stocksed compensation, which will be considered anpuadl part of the Board’ annue
compensation review, but any such grants will bih@tsole discretion of the Board.




The Employment Agreement also contains certain ompetition, no solicitation, confidentiality, andgsignment of inventiol
requirements for Dr. Barry.

If, during the term of the Employment Agreement, Barry’s employment is terminated upon his death or disgkdy Dr. Barry fol
good reason, or by the Company without cause, BrryBwill be entitled to receive, in addition tchet unpaid amounts owed to him (e.qg.
base salary and accrued vacation): (i) the proamataunt of any bonus for the fiscal year of suehieation (assuming full achievement of
applicable goals under the bonus plan) that he dvbaVe received had his employment not been tetednéi) a onetime lump sum severan
payment equal to 150% of his base salary, provilatihe executes a release relating to employmatiers and the circumstances surroun
his termination in favor of the Company, its submigs and their officers, directors and relatedtiea and agents, in a form reason
acceptable to the Company at the time of such tetioin; (iii) vesting of 50% of all unvested stoghtions, restricted stock shares, restri
stock units, stock appreciation rights or similaack based rights granted to Dr. Barry, and lagsang forfeiture included in such restrictec
other stock grants; (iv) an extension of the tefmamy outstanding stock options or stock appremmtights until the earlier of (a) eighte
months from the date of termination, or (b) theedatdate that each stock option or stock appreciaight would otherwise expire by
original terms; (v) to the fullest extent permittby the Company’s theodrrent benefit plans, continuation of health, déntision and lifi
insurance coverage for up to 18 months unless BiryBsecures coverage from a new employer; anda(@gsh payment of $25,000, which
Barry may use for executive outplacement servicegnoeducation program. The payments describedeatil/be reduced by any payme
received by Dr. Barry pursuant to any of the Conyparemployee welfare benefit plans providing for papts in the event of death
disability. If Dr. Barry continues to be employed the Company after the term of the Employment &grent, unless otherwise agreed by
parties in writing, and Dr. Barrg’employment is terminated upon his death or disgbiby Dr. Barry for good reason, or by the Comg
without cause, Dr. Barry will be entitled to recgivn addition to other unpaid amounts owed to hilve,payments set forth in (i), (ii) and |
above.

If, during the term of the Employment Agreemeng @ompany terminates Dr. Barsyémployment for cause, Dr. Barry will only
entitled to unpaid and accrued amounts owed tothiough the date of termination and whatever rigisny, are available to him pursuan
the Company’s stock-based compensation plans oaawayd documents related to any stock-based corapiens

Dr. Barry has no specific right to terminate thegmyment Agreement or right to any severance paysn@nother benefits solely a
result of a change in control. However, if withid thonths following a change in control, (a) Dr. Baterminates his employment for g¢
reason, or (b) the Company terminates his employmghout cause, the lump sum severance paymenhich he is entitled will be increas
from 150% of his base salary to 250% of his bas&sand all stock options, restricted stock sharestricted stock units, stock apprecia
rights or similar stoclased rights granted to him will vest in full arelimmediately exercisable and any risk of forfedtimcluded in restricte
or other stock grants previously made to him wilhiediately lapse.




The foregoing summary of the Employment Agreemémt, Nonqualified Stock Option Agreement, the InoentStock Optio
Agreementand the Restricted Stock Award Agreement are notpbete, and are qualified in their entirety by refece to the full text of su
agreements that are attached or incorporated leyerefe as Exhibits 10.1 through 10.4 of this CurReport on Form &. Readers shou
review the Employment Agreement, the Nonqualifiéoc® Option Agreement, the Incentive Stock Optiagrédementind the Restricted Stc
Award Agreement for a more complete understandfrifeir terms and conditions.

ltem 8.01 Other Events.

On July 15, 2014, the Company issued a press eel@asouncing the appointment of Dr. Barry as chigdrating officer of th
Company. A copy of the press release is filed dsul#ix99.1 to this Current Report on Form 8-K asdhicorporated by reference herein.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits
Exhibit
Number Description
10.1 Employment Agreement, dated July 14, 2014, by atdiéen InspireMD, Inc. and James J. Barry, P
10.2 Nonqualified Stock Option Agreement, dated July2@1,4, by and between InspireMD, Inc. and Jam8suty, Ph.D.
10.3 Incentive Stock Option Agreement, dated July 1442®y and between InspireMD, Inc. and James JyBBh.D.
104 Restricted Stock Award Agreement, dated July 14420y and between InspireMD, Inc. and James JyBRh.D.

99.1 Press release dated July 15, 2




SIGNATURES

Pursuant to the requirements of the Securities &xg Act of 1934, as amended, the registrant Hgscdused this report to be sigi
on its behalf by the undersigned hereunto duly@nghd.

INSPIREMD, INC.

Date: July 18, 2014 By: /s/ Craig Shor:

Name: Craig Shor
Title: Chief Financial Office




Exhibit 10.1
EMPLOYMENT AGREEMENT

This Employment Agreement (the “ Agreeméntentered into and effective as of July 14, 2@t “ Effective Date€’), is by ant
between InspireMD, Inc., a Delaware corporatioe (ttCompany’), and James J. Barry PhD, an individual (the &&ixtive”).

PRELIMINARY STATEMENTS

A. The Company desires to employ thedtkee as its Executive Vice President and Chieéi@png Officer, and the Execut
desires to be employed by the Company as its Eixectce President and Chief Operating Officer.

B. The Company and the Executive ddsirget forth in writing the terms and conditionstlodir agreement and understant
with respect to the employment of the ExecutivésaExecutive Vice President and Chief Operatinjdef.

C. Capitalized terms used herein andotiwrwise defined have the meaning for them g#h fun_Exhibit Aattached hereto a
incorporated herein by reference.

The parties, intending to be legally bound, heragree as follows:
l. EMPLOYMENT AND DUTIES

1.1 Duties The Company hereby employs the Executive as goloyee, and the Executive agrees to be employethé
Company, upon the terms and conditions set forthiheWhile serving as an employee of the Comp#rg Executive shall serve as Execu
Vice President and Chief Operating Officer of thenpany. The Executive shall report to the Presidert Chief Executive Officer of t
Company and shall have such power and authoritypanidrm such duties, functions and responsibdliie are associated with and incide
such positions, and as the President and ChiefuixecOfficer may from time to time require of hiprovided, however, that such autho
duties, functions and responsibilities are commeateuwith the power, authority, duties, functiomsl aesponsibilities generally performed
the Executive Vice President and Chief Operatinfijc@&f of public companies which are similar in sa®d nature to, and the financial posi
of, the Company, including, but not limited to, mgement responsibility for the operations and agtration of the Company. The Execul
also agrees to serve, if elected, as an officeangf other direct or indirect subsidiary of the Camyp or InspireMD Ltd., the whollpwnec
subsidiary of the Company (* Subsididly in each such case at no compensation in additidghabprovided for in this Agreement, but
Executive serves in such positions solely as aoranwodation to the Company and such positions gjralt him no rights hereunder. 7
Company will use reasonable efforts to cause thecive to be nominated for election as a membeah®fBoard as long as the Execu
continues to serve as its Executive Vice PresidadtChief Operating Officer.




1.2 ServicesDuring the Term (as defined in Section 1.3), ardluding any periods of vacation, sick leave osdbility, the
Executive agrees to devote his full business tmttention and efforts to the business and affdith® Company. During the Term, it shall
be a violation of this Section 1.2 for the Execetio (a) serve on civic or charitable boards or mittees, (b) serve on three (3) forefit
corporate boards (in addition to the Company’s BazrDirectors) at any one timep¢ovided thatsuch activities do not create a conflict v
Executives employment hereunder as determined by the Presadel Chief Executive Officer in his reasonablectétion), (c) deliver lectur
or fulfill speaking engagements, or (d) manage geakinvestments, so long as such activities doimetfere with the performance of
Executive’s responsibilities in accordance wittsthigreement. The Executive must request the Presated Chief Executive Offices’priol
written consent to serve on a corporate board, twbansent shall be at the Chief Executive Offieggasonable discretion and only so lor
such service does not interfere with the perforreasfcis responsibilities hereunder.

1.3 Term of EmploymeniThe term of this Agreement shall commence or&tfective Date and shall continue until 11:59 ¢
Eastern Time on July 14, 2017 (the_“ Initial Tefinunless sooner terminated or extended as provideguheder. This Agreement st
automatically renew for additional one-year periotdsJuly 14, 2017 and on each and eukrly 14th thereafter (each such extension, the
Renewal Ternf) unless either party gives the other party writtetiae of its or his election not to extend such Eyment at least six mont
prior to the next July 1% renewal date. Further, if a Change in Control csounen less than two full years remain in the ahifierm or durin
any Renewal Term, this Agreement shall automatidadl extended for two years only from the Chang€amtrol Date and thereafter si
terminate on the second anniversary of the Chamgeontrol Date in accordance with its terms. Th&dhTerm, together with any Reney
Term or extension as a result of a Change in Chrare collectively referred to herein as the “fief In the event that the Executive contin
to be employed by the Company after the Term, sniéiserwise agreed by the parties in writing, stmttinued employment shall be on an a
will, month-to-month basis upon terms agreed upon at such timeoutitregard to the terms and conditions of thisefgrent (except
expressly provided herein) and this Agreement dhaldeemed terminated at the end of the Term, digar of whether such employm
continues atwill, other than Articles VI and VII, plus specitieprovisions of Articles IV and V to the extent yheelate to termination
employment after expiration of the Term, which skatvive the termination or expiration of this Agment for any reason.

. COMPENSATION

21 GeneralThe base salary (as set forth in Section 2.2)lacentive Compensation (as defined in Section gagjable to th
Executive hereunder, as well as any stbaked compensation, including stock options, stgkreciation rights and restricted stock gri
shall be determined from time to time by the Boand paid pursuant to the Compasgustomary payroll practices or in accordance it
terms of the applicable stodlased Plans (as defined in Section 2.4). The Coyphall pay the Executive in cash, in accordandd wie
normal payroll practices of the Company, the badarg and Incentive Compensation set forth belosr.the avoidance of doubt, in provid
any compensation payable in stock, the Company withhold, deduct or collect from the compensatidheowise payable or issuable to
Executive a portion of such compensation to therextequired to comply with applicable tax lawghe extent such withholding is not mad
otherwise provided for pursuant to the agreemewnégong such stock-based compensation.




2.2 Base SalaryThe Executive shall be paid a base salary ofess than $30,416.Yr month ($365,000 on an annuali
basis) while he is employed by the Company durireggTierm;_provided however, that nothing shall prohibit the Company from reidg the
base salary as part of an overall cost reductiognam that affects all senior executives of @mmpany Group and does not disproportion:
affect the Executive, so long as such reductionsataeduce the base salary to a rate that ishass90% of the minimum base salary am
set forth above (or, if the minimum base salary amidas been increased during the Term, 90% of surhased amount). The base se
shall be reviewed annually by the Chief Executi@d®r for increase (but not decrease, except as\ted above) as part of the Company’
annual compensation review, and any increased ansbafi become the base salary under this Agreement

2.3 Bonus or other Incentive Compensgatidduring the Term, the Executive shall be eligiltte receive annual bon
compensation in an amount equal to $225,000 (tAerfual Bonus’) upon the achievement of reasonable target objectwel performan
goals as may be determined by the Board in conguitaith the Executive (the * Goal$ (provided that with respect to the Goals for thed
year ending December 31, 2014 (* 2014 Fiscal Year’), the Goals shall be determined prior to the Effectivate). In the event t
Executives actual performance exceeds the Goals, the Boaxd im its sole discretion, pay the Executive booaspensation of more th
100% of the Annual Bonus. In each case, the AnBoalus shall be payable in accordance with the Coipannual bonus plan (theBonus
Plan™); provided, however, that any bonus amounts payalile nespect to the 2014 Fiscal Year shall be peatdtased on the actual d
Executive is employed by the Company during the42Biscal Year. Amounts payable under the Bonus Btiedl be determined by the Bo
and shall be payable following such fiscal year aadater than two and orfelf months after the end of such fiscal year. Anteypaid will b
less than the Annual Bonus or nothing if the Gaals not met as set forth under the terms of theuBdPlan. Any bonus or incent
compensation under this Section 2.3, the Bonus ¢Hatherwise is referred to herein as “ IncentB@mpensation’ Stockbased compensati
shall not be considered Incentive Compensation ttdeterms of this Agreement unless the partigsessly agree otherwise in writing.
payment of any Incentive Compensation shall beesuitip all federal, state and withholding taxesjaosecurity deductions and other ger
withholding obligations.

2.4 Stock Compensatio®n the Effective Date, the Company shall graatEkecutive an option to purchase 450,000 sha
the Company’s Common Stock (the * Optignand 150,000 shares of Restricted Stock (the “Gr&nt”). The Option will have an exerc
price equal to the fair market value of the Compau@ommon Stock as determined by the Board asefitite of grant under the Company’
2013 Long Term Incentive Plan or other stock-basmupensation plans as the Company may establigh tiroe to time (collectively, the “
Plans”). Both the Option and the RS Grant will be subjeca three-year vesting period subject to thechHtiee’s continued service with t
Company (as defined in the Plans), with ¢nied (1/3rd) of the Option and RS Grant vestingalty on the first, second, and third anniver.
of the Executives continued service. The Option and RS Grant véllgoverned in full by the terms and conditions teé Plans and tl
Executives individual Option and RS Grant agreements tortered into between the Company and the Execusive the Effective Date. Tl
Executive will also be eligible to receive additdrstock based compensation whether stock opti&iosk appreciation rights, restricted st
grants, or otherwise under the Plans. The Execstiadl be considered for such grants no less dften annually as part of the Boasdinnuz
compensation review, but any such grants will bih@tsole discretion of the Board.




Il. EMPLOYEE BENEFITS

3.1 GeneralSubject only to any postmployment rights under Article V, so long as the&utive is employed by the Compi
pursuant to this Agreement, he shall be eligibletfie following benefits to the extent generallyaable to senior executives of the Comg
or by virtue of his position, tenure, salary antiestqualifications. Any eligibility shall be subjeto and in accordance with the terms
conditions of the Company’s benefits policies apgli@able plans (including as to deductibles, premisharing, co-payments or other cos
splitting arrangements).

3.2 Employee Benefits

€)) During the Term and subject to anytdbation therefor generally required of senior extives of the Company, t
Executive shall be entitled to participate in sealployee benefit plans ah@nefit programs as are made available by the Coynjz
the Companys senior executives. Such participation shall bgjesu to the terms of the applicable plan documemd generall
applicable Company policies. The Company may attelify, add to or delete its employee benefit plahany time, as it, in its si
judgment, determines to be appropriate, withoutuese by the Executive.

(b) Notwithstanding anything to the congraontained herein, during the Term, in the ewbat the Company does |
have a group health plan on the Effective Date thiedExecutive (and his eligible dependents) eleatantinue group health pl
coverage under the Executive’s prior employegroup health plan in accordance with the Conatdidl Omnibus Budg
Reconciliation Act of 1985, as amended_(* COBRA the Company agrees to pay or reimburse the Exexuitiv 100% of th
premiums due with respect to such COBRA coverage fthe Effective Date until the earlier of (i) tdate the Executive and
eligible dependents are eligible for coverage uradgroup health plan of the Company that is offécedll other senior executives
the Company; or (ii) the date the Executive’s COB&¥erage terminates for any reason (other tharpagment of premiums).

(c) In the event that the Executive’s C@BBoverage terminates for any reason (includingERecutives voluntan
election not to continue with such COBRA coverage)r after January 1, 2015 and the Company doelsave a group health plar
the time his COBRA coverage terminates, then theany agrees pay or to reimburse the Executivd®0f6 of the premiums f
the purchase of an individual health insurancecgdld provide coverage to the Executive and higildi dependents during the Te
until the earlier of (i) the date the Executive dnid eligible dependents are eligible for coverageer a group health plan of
Company that is offered to all other senior exemgiof the Company or (ii) the date the Executs/éo longer covered under
individual insurance policy.




(d) In addition, to the extent any amourgsnbursed or paid under Sections 3.2(b) or 3.2¢e) includable in tt
Executives taxable income, the Company shall pay the Exezw@n amount to cover any and all tax liabilityatglg to the amoun
reimbursed or paid, as well as the tax liabilitysuth additional amount paid to the Executive. ifbent of the foregoing provision
to treat the Executive as if there were no Unitadtes federal, state, or local income or employntent liability for sucl
reimbursements, payments or additional amounts.

(e) Any obligation of the Company to payeimburse the Executive for premiums pursuar@dotion 3.2(b) or Secti
3.2(c) shall be subject to and conditioned on tkecktive providing the Company with written docurtaion of the premium amoui
due, and in the case of payment of the premiunasjiging the Company with the information necessariimely pay the premiums.

3.3 VacationThe Executive shall be entitled to 4 weeks paication per 12-month period.
3.4 ExpensesThe Executive shall be entitled to receive promgdtnbursement for all reasonable businedated expens

incurred by the Executive in performing his dutiggler this Agreement. Reimbursement of the Exeeutiv such expenses will be made u
presentation to the Company of expense vouchetratban sufficient detail to identify the naturktbe expense, the amount of the expenst
date the expense was incurred and to whom paymastmade to incur the expense, all in accordance thi# expense reimbursem
practices, policies and procedures of the Company.

V. TERMINATION OF EMPLOYMENT

4.1 Termination by Mutual Agreemefithe Executives employment may be terminated at any time dutiegTierm by mutu.
written agreement of the Company and the Executive.

4.2 DeathThe Executive’'s employment hereunder shall teateiupon his death.
4.3 Disability In the event the Executive incurs a Disability #ocontinuous period exceeding 90 days or fotal td 180 day

during any period of 12 consecutive months, the Gamy may, at its election, terminate the Execusivahployment during or after the Te
by delivering a Notice of Termination (as definadSection 4.8) to the Executive 30 days in advafi¢cke date of termination.

4.4 Good ReasonThe Executive may terminate his employment at tamg during or after the Term for Good Reaso!
delivering a Notice of Termination to the Compa@ydays in advance of the date of termination; mledi however, that the Executive agre
not to terminate his employment for Good Reasoril iné Executive has given the Company at leastda@s’ in which to cure th
circumstances set forth in the Notice of Terminatamnstituting Good Reason and if such circumstrze not cured by the 30th day,
Executives employment shall terminate on such date. If fftmimstances constituting Good Reason are remeditch the cure period to tl
reasonable satisfaction of the Executive, such testeall no longer constitute Good Reason for pugpas this Agreement and the Execu
shall thereafter have no further right hereundeietminate his employment for Good Reason as dtreésuch event. Unless the Execu
provides written notification of an event describiedhe definition of Good Reason within 90 dayteathe Executive has actual knowledg
the occurrence of any such event, the Executivél bradeemed to have consented thereto and sugit selall no longer constitute Gc
Reason for purposes of this Agreement.




4.5 Termination without Caus&he Company may terminate the Execusveinployment at any time during or after the 1
without Cause by delivering to the Executive a B®nf Termination 30 days in advance of the datemiination; provided that as part of s
notice the Company may request that the Executivmddiately tender the resignations contemplatedségtion 4.9 and otherwise ce
performing his duties hereunder. The Notice of Timation need not state any reason for terminati@hsaich termination can be for any re
or no reason. The date of termination shall bedtite set forth in the Notice of Termination.

4.6 Cause The Company may terminate the Execusvemployment at any time during or after the Teon Cause b
delivering a Notice of Termination to the Executivkhe Notice of Termination shall include a copyafesolution duly adopted by -
affirmative vote of not less than a majority of thietire membership of the Board, at a meeting efBbard called and held for such purp
finding that in the good faith opinion of the Boad event constituting Cause has occurred andfgperihe particulars thereof. A Notice
Termination for Cause may not be delivered unlassonjunction with such Board meeting the Executixes given reasonable notice and
opportunity for the Executive, together with theeEutive’s counsel, to be heard before the Board prior th swte. If the event constituti
Cause for termination is other than as a resuli bfeach or violation by the Executive of any psam of Article VI and only if the eve
constituting Cause is curable, then the Executhadl $rave 30 days from the date of the Notice afriiration to cure such event descri
therein to the reasonable satisfaction of the Baaits sole discretion and, if such event is cusgdhe Executive within the cure period, s
event shall no longer constitute Cause for purpo$dkis Agreement and the Company shall therediftee no further right to terminate
Executives employment for Cause as a result of such evéret Ekecutive shall have no other rights underAlgiseement to cure an event t
constitutes Cause. Unless the Company providesewritotification of an event described in the débn of Cause within 90 days after
Company knows or has reason to know of the occoeref any such event, the Company may not termiteteExecutive for Cause unl
such event is recurring or uncurable. Knowledgdl shaan actual knowledge of any membertled Board or_any ofthe Companys senic
executives.

4.7 Voluntary Termination by the Exewati The Executive may voluntarily terminate his enyph@nt at any time during
after the Term by delivering to the Company a Noti€ Termination 30 days in advance of the datewhination (a “Voluntary Terminatio
). For purposes of this Agreement, a Voluntaryriigation shall not include a termination of the Exive’s employment by reason of de
or for Good Reason. A Voluntary Termination shalt be considered a breach or other violation &f Agreement.




4.8 Notice of TerminationAny termination of employment under this Agreemgnthe Company or the Executive requirir
notice of termination shall require delivery of aitten notice by one party to the other party (&ldtice of Termination’). A Notice o
Termination must indicate the specific terminatovision of this Agreement relied upon and theed#ttermination. It must also set fortt
reasonable detail the facts and circumstances ethim provide a basis for such termination, othantin the event of a Voluntary Terminai
or termination without Cause. The date of termomaspecified in the Notice of Termination shall qg@ynwith the time periods required un
this Article IV, and may in no event be earlierrilthe date such Notice of Termination is deliveieedr received by the party getting the no
If the Executive fails to include a date of termioa in any Notice of Termination he delivers, thempany may establish such date in its
discretion. No Notice of Termination under Sectbd or 4.6 shall be effective until the applicablee period, if any, shall have expi
without the Company or the Executive, respectivllying corrected the event or events subject te tnthe reasonable satisfaction of
other party. The terms “termination” and “termiatiof employment,as used herein are intended to mean a terminatiemployment whic
constitutes a “separation from service” under Seci09A.

4.9 ResignationsUpon ceasing to be an employee of the Companwyrigrreason, or earlier upon request by the Con
pursuant to Sections 4.5 or 4.6, the Executiveezgte immediately tender written resignations ® @ompany with respect to all officer
director positions he may hold at that time witly alember of the Company or Subsidiary.

V. PAYMENTS ON TERMINATION

5.1 Death; Disability; Resignation food Reason; Termination without Caudéat any time during the Term the Executive’
employment with the Company is terminated purst@i@ection 4.2, 4.3, 4.4 or 4.5, the Executiveldialentitled to the payment and ben:
set forth below only. If at any time after the Tettme Executives employment with the Company is terminated purst@®ection 4.2, 4.3, 4
or 4.5, the Executive shall be entitled to the pagtrand benefits set forth in (a), (b) and the Eigecprovisions of (c) only.

(a) any unpaid base salary and accruediidnyacation then owing through the date of termdmaor Incentivi
Compensation that is as of such date actually dasn®wing under Article Il, but not yet paid tcetExecutive, which amounts st
be paid to the Executive on the next regularly daled Company payroll date following the date ofitimation or earlier if require
by applicable law; provided, however, that the Eee shall be entitled to receive the pro rata ami@f any Bonus Plan Incent
Compensation for the fiscal year of his terminatidemployment (based on the number of business dayvas actually employed
the Company during the fiscal year in which themieation of employment occurs and assuming fulli@gment of all applicab
goals under the Bonus Plan) that he would haveiwedéad his employment not been terminated dusinth year. Nothing in tl
foregoing sentence is intended to give the Exeeugreater rights to such Incentive Compensation &haro rata portion of what
would ordinarily be entitled to under the Bonus rPlacentive Compensation that would have been egiple to him had h
employment not been terminated (assuming full aghmeent of all applicable goals under the Bonus Plaibeing understood that 1
Executives termination of employment shall not be used sgudalify the Executive from or make him ineligitite a pro rata portic
of the Bonus Plan Incentive Compensation to whiehvibuld otherwise have been entitled (assumingaitlievement of all applicat
goals under the Bonus Plan). The pro rata portfoBomus Plan Incentive Compensation shall, sulfe@ection 7.16, be paid at
time such Incentive Compensation is paid to seai@cutives of the Company (* Severance Bonus Paybate”) but in no ever
later than two and one-half months after the ensuch fiscal year.




(b) a one-time lump sum severance paynmean amount equal to one hundred fifty (150%) e Executives Bas
Amount. The lump sum severance payment shall be graithe Company'’s first payroll date after the &xave’s signing the relea
described in Section 5.4 and the expiration of @pglicable revocation period, subject, in the astermination other than as a re
of the Executives death, to Section 7.16; provided, however, thathe event that the time period for return of tekease ar
expiration of the applicable revocation period bsgin one taxable year and ends in a second tayehle such payment shall not
made until the second taxable year if necessacpnaply with Section 409A of the Code.

(c) fifty percent (50%) of all unvestedaht options, restricted stock shares, restrictedkstnits, stock appreciati
rights or similar stock based rights granted to Eixecutive shall vest and, if applicable, be imragsly exercisable and any risk
forfeiture included in such restricted or othercktgrants previously made to the Executive shathediately lapse. In addition, if t
Executives employment is terminated pursuant to Section42,4.4 or 4.5 during or after the Term, the Exise shall have un
the earlier of (i) eighteen (18) months from théedaf termination, or (ii) the latest date thatteatock option or stock appreciat
right would otherwise expire by its original termad the Executive’ employment not terminated to exercise any oulgtgnstocl
options or stock appreciation rights. The extensibtihe exercise period set forth in this Sectidl(& shall occur notwithstanding ¢
provision in any Plans or related grant documertilvprovides for a lesser vesting or shorter pkf@y exercise upon termination
the Company without Cause (which for this purposk imclude a termination for Good Reason), notwiinding anything to tl
contrary in any Plans or grant documents; providemyever, and for the avoidance of doubt, nothimghis Agreement shall
construed as or imply that this Agreement doesaargrant greater rights than are allowed undetatms and conditions of the Plans.

(d) to the fullest extent permitted by tBempany’s thercurrent benefit plans, continuation of health, déntision an
life insurance coverage, (but not pension, retirgingrofit-sharing, severance or similar compensatory behefiittsthe Executive ar
the Executives eligible dependents substantially similar to cage they were receiving or which they were ertitie immediatel
prior to the termination of the Executigeemployment for the lesser of 18 months after irgtion or until the Executive secu
coverage from new employment and the period of C@BRalth care continuation coverage provided ur@eetion 4980B of tt
Code shall run concurrently with the foregoing 18nth period. In order to receive such benefits, Executive or his eligib
dependents must continue to make any required powats, deductibles, premium sharing or other sphtting arrangements t
Executive was otherwise paying immediately priorthe date of termination and nothing herein shedjuire the Company to
responsible for such items. If the Executive ispetified employeelinder Section 409A, the full cost of the continoator provisiol
of employee group welfare benefits (other than wedir dental benefits) shall be paid by the Exigeutntil the earliest to occur of
the Executive’'s death or (ii) the first day of tbeventh month following the Executigetermination of employment, and such
shall be reimbursed by the Company to, or on bebialthe Executive in a lump sum cash payment endarlier to occur of tl
Executive’s death or the first day of the seventinth following the Executive’ termination of employment, except that, as pres
above, the Executive shall not receive reimbursénfi@nany required co-payments, deductibles, premaharing or other cost-
splitting arrangements the Executive was othergégng immediately prior to the date of termination




(e) a cash payment to the Executive inatmeunt of $25,000 which Executive may use towd#ndscosts and expen:
of executive outplacement services or an educatiogram selected by the Executive. The payment bleapaid on the Compary’
first regularly scheduled payroll date after thee&itives signing the release described in Section 5.4 thadexpiration of ar
applicable revocation period, subject, in the cakdéermination other than as a result of the Exgeld death, to Section 7.:
provided, however, that in the event that the tmeeiod for return of the release and expiratiorthaf applicable revocation per
begins in one taxable year and ends in a secomatbleyear, such payment shall not be made unti$élcend taxable year if neces:
to comply with Section 409A of the Code.

® Any payments by the Company under i8ach.1(b) above pursuant to a termination undetiGe 4.2 or 4.3 shall |
reduced by any payments received by the Executiveuant to any of the Compasyémployee welfare benefit plans providing
payments in the event of death or Disability to éxéent such reduction is permitted by, and doédrigger an impermissible char
in time or form of payment under, Section 409Ahs Code.

5.2 Termination for Cause; Voluntary f@ration. If at any time during or after the Term the Extageis employment with tt
Company is terminated for Cause under Section Aufpon a Voluntary Termination under Section 4hg, Executive shall be entitled to o
the following:

€) any unpaid base salary and accruedidnpacation then owing through the date of termndmaor Incentivi
Compensation that is as of such date actually dasn®wing under Article Il, but not yet paid tcetExecutive, which amounts st
be paid to the Executive within 30 days of the dsteermination. Nothing in this provision is intded to imply that the Executive
entitled to any partial or pro rata payment of imogee Compensation on termination unless the Bdtlaa expressly provides as m
under its specific terms.

(b) whatever rights, if any, that are ¢afale to the Executive upon such a termination yams to the Plans or any aw
documents related to any stosised compensation such as stock options, stoalke@apon rights or restricted stock grants. -
Agreement does not grant any greater rights wisipeet to such items than provided for in the Planthe award documents in
event of any termination for Cause or a Voluntaeyriination.




5.3 Termination following a Change infffol . The Executive shall have no specific right tortimate this Agreement or rig
to any severance payments or other benefits sately result of a Change in Control. However, ifrtiyia Change in Control Period during
after the Term, (a) the Executive terminates hipleyment with the Company due to a terminationGmod Reason pursuant to Section 4.
(b) the Company terminates the Executivemployment pursuant to Section 4.5, the lump sewerance payment under Section 5.1 shi
increased from one hundred fifty percent (150%}haf Base Amount to two hundred fifty percent (25086the Base Amount, and fo
termination of employment described in (a) andglb)stock options, restricted stock shares, rastiictock units, stock appreciation right
similar stockbased rights granted to the Executive shall vedtulinand be immediately exercisable and any ri§Kaofeiture included i
restricted or other stock grants previously madeéh&Executive shall immediately lapse. The terms @ghts with respect to such paymt
shall otherwise be governed by Section 5.1. Nordtights result from termination during a Change&Ciontrol Period; providedhowever, tha
nothing in this Section 5.3 is intended to limitimpair the rights of the Executive under the Planany documents evidencing any stdase:
compensation awards in the event of a Change itr@ahsuch Plans or award documents grant gra&éts than are set forth herein.

5.4 ReleaseThe Companyg obligation to pay or provide any benefits to Executive following termination (other than in
event of death pursuant to Section 4.2) is expyesgbject to the requirement that he execute andreach or rescind a release relatin
employment matters and the circumstances surrognkig termination in favor of the members of thempany Group and their office
directors and related parties and agents, in a feamonably acceptable to the Company at the tinkxecutives termination of employme
The Company shall deliver such release to the Bkecwithin three business days following his temation of employment and the Execu
shall be obligated to sign and return the releasté Company within 45 days of receipt of sucleasé to receive any benefits or paymnr
following termination.

55 Other BenefitsExcept as expressly provided otherwise in thischker V, the provisions of this Agreement shall rdfec
the Executive’s participation in, or terminatingstiibutions and vested rights under, any pensioofjtgsharing, insurance or other emplo
benefit plan of the Company Group to which the Exiwe is entitled pursuant to the terms of sucnplaor expense reimbursements
otherwise entitled to under Section 3.4.

5.6 No Mitigation It will be difficult, and may be impossible, ftihe Executive to find reasonably comparable empkay
following the termination of the Executiveeemployment, and the protective provisions undgicle VI contained herein will further limit tl
employment opportunities for the Executive. In &iddi, the Companyg severance pay policy applicable in general tealaried employe
does not provide for mitigation, offset or reduntiof any severance payment received thereunderrditgly, the parties hereto expre:
agree that the payment of severance compensatiancordance with the terms of this Agreement wélliguidated damages, and that
Executive shall not be required to seek other eympént, or otherwise, to mitigate any payment presitor hereunder.
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5.7 Limitation; No Other RightsAny amounts due or payable under this Articler¥ i the nature of severance paymen
liquidated damages, or both, and the Executiveemgthat such amounts shall fully compensate thelxe, his dependents, heirs
beneficiaries and the estate of the Executive fgrand all direct damages and consequential danthgeshey do or may suffer as a resu
the termination of the Executiveemployment, or both, and are not in the nature pénalty. Notwithstanding the above, no membethe
Company Group shall be liable to the Executive urady/ circumstances for any consequential, incalepunitive or similar damages. 1
Executive expressly acknowledges that the paymamisother rights under this Article V shall be #de monies or other rights to which
Executive shall be entitled to and such paymentisrayits will be in lieu of any other rights or redies he might have or otherwise be ent
to. In the event of any termination under this @iV, the Executive hereby expressly waives aghitsi to any other amounts, benefits or ¢
rights, including without limitation whether ariginunder current or future compensation or severamcsimilar plans, agreements
arrangements of any member of the Company Growbu@iing as a result of changes in (or of) contnokimilar Change in Control event
unless the Executive’entitlement to participate or receive benefiexdinder has been expressly approved by the BSarilarly, no one i
the Company Group shall have any further liabitityobligation to the Executive following the dafet@rmination, except as expressly provi
in this Agreement.

5.8 No Right to Set OffThe Company shall not be entitled to set off agaamounts payable to the Executive hereunde
amounts earned by the Executive in other employnmnbtherwise, after termination of his employmeiith the Company, or any amou
which might have been earned by the Executivehierotmployment had he sought such other employment.

5.9 Adjustments Due to Excise Tax

(a) If it is determined that any amounthanefit to be paid or payable to the Executiveeunithis Agreement
otherwise in conjunction with his employment (whestlpaid or payable or distributed or distributapilesuant to the terms of t
Agreement or otherwise in conjunction with his eayphent) would give rise to liability of the Execusifor the excise tax imposed
Section 4999 of the Code, as amended from timarie, tor any successor provision (the “ Excise Tiathen the amount or bene
payable to the Executive (the total value of sutio@ants or benefits, the_* Paymefifsshall be reduced by the Company to the e
necessary so that no portion of the Payments t&xieeutive is subject to the Excise Tax. Such rédachall only be made if the 1
amount of the Payments, as so reduced (and aftkrcten of applicable federal, state, and locabme and payroll taxes on st
reduced Payments other than the Excise Tax (colédgt the “ Deductions)) is greater than the excess of (1) the net amoutite
Payments, without reduction (but after making thedictions) over (2) the amount of Excise Tax tochtthe Executive would |
subject in respect of such Payments.

(b) In the event it is determined that Ewrise Tax may be imposed on the Executive poothe possibility of ar
reductions being made pursuant to Section 5.9%&),CGompany and the Executive agree to take su@bnacas they may mutua
agree in writing to take to avoid any such reduwtibeing made or, if such reduction is not otheswexjuired by Section 5.9(a),
reduce the amount of Excise Tax imposed.
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(c) The independent public accounting fgerving as the Comparsyauditing firm, or such other accounting firm,
firm or professional consulting services providérnational reputation and experience reasonablgeble to the Company ¢
Executive (the “ Accountant$ shall make in writing in good faith all calculat®and determinations under this Section 5.9, iricl
the assumptions to be used in arriving at any &aioms. For purposes of makirthe calculations and determinations under
Section 5.9, the Accountants and each other paaty mmke reasonable assumptions and approximat@mreming the application
Section 280G and Section 4999. The Company andutixecshall furnish to the Accountants and eacleotuch information ai
documents as the Accountants and each other magraly request to make the calculations and détations under this Secti
5.9. The Company shall bear all costs the Accoustiaicur in connection with any calculations conpéaited hereby.

VI. PROTECTIVE PROVISIONS

Since the Executive will be serving as ExecutiveeV/President and Chief Operating Officer and willd access to Confiden
Information of the Company Group, the Executiveeagrto the following restrictive covenants.

6.1 NoncompetitionWithout the prior written consent of the Boarch{gh may be withheld in the Boasdsole discretion), !
long as the Executive is an employee of the Commairany other member of the Company Group and fonexyear period thereafter (the *
Restricted Period), the Executive agrees that he shall not anywhetharProhibited Area, for his own account or thedfigrof any othel
engage or participate in or assist or otherwisedmected with a Competing Business. For the ancgl®f doubt, the Executive underste
that this Section 6.1 prohibits the Executive franting for himself or as an officer, employee, ngara operator, principal, owner, part
shareholder, advisor, consultant of, or lenderato; individual or other Person that is engagedaotigpates in or carries out a Compe
Business or is actively planning or preparing tteeinto a Competing Business. The parties agraesiiich prohibition shall not apply to
Executive’s passive ownership of not more than $% publicly-traded company.

6.2 No Solicitation or Interferenc®uring the Restricted Period (other than whileeamployee acting solely for the expr
benefit of the Company Group), the Executive shall, whether for his own account or for the accoontbenefit of any other Pers
throughout the Prohibited Area:

€) request, induce or attempt to infllefiy any customer of any member of the Company@mwho was a custorr
of any member of the Company Group at any timenduthe two-year period prior to the Executivelate of termination, to lim
curtail, cancel or terminate any business it tratssaith, or products or services it receives fransells to, or (ii) any Person emplo'
by (or otherwise engaged in providing servicesdoion behalf of) any member of the Company Groufinmt, curtail, cancel ¢
terminate any employment, consulting or other sendrrangement, with any member of the Company (Gr8uch prohibition sh:
expressly extend to any hiring or enticing awayaoy attempt to hire or entice away) any employfeae Company Group;
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(b) solicit from or sell to any customerygoroducts or services that any member of the Gowy@roup provides or
planning to provide to such customer and thatla@esame as or substantially similar to the prodoctervices that any member of
Company Group, sold or provided while the Executives employed with, or providing services to, angnmber of the Compa
Group;

(c) contact or solicit any customer foe fhurpose of discussing (i) services or produds @he competitive with and 1
same or closely similar to those offered by any menof the Company Group during the two-year pepndr to the Executive' dat
of termination, or (ii) any past or present businesany member of the Company Group;

(d) request, induce or attempt to influeremy supplier, distributor or other Person withiclkhany member of tt
Company Group has a business relationship or ti, lguartail, cancel or terminate any businessansacts with any member of
Company Group; or

(e) otherwise interfere with the relatibipsof any member of the Company Group with anysBerwhich is, or withi
one-year prior to the Executiwe'date of termination was, doing business with, leygal by or otherwise engaged in perforn
services for, any member of the Company Group.

6.3 Confidential Information During the period of the Executiseemployment with the Company or any member o
Company Group and at all times thereafter, the &kee shall hold in secrecy for the Company all fidential Information that may come
his knowledge, may have come to his attention oy have come into his possession or control whilpleged by the Company (or otherw
performing services for any member of the Compangu@). Notwithstanding the preceding sentence Bkxecutive shall not be required
maintain the confidentiality of any Confidentiafdnmation which (a) is or becomes available to plblic or others in the industry gener:
(other than as a result of inappropriate disclosurase by the Executive in violation of this Senti6.3) or (b) the Executive is compelle
disclose under any applicable laws, regulationdir@ctives of any government agency, tribunal dhatity having jurisdiction in the matter
under subpoena. Except as expressly required ipgifermance of his duties to the Company underAlgreement, the Executive shall not
for his own benefit or disclose (or permit or catise disclosure of) to any Person, directly oriiedily, any Confidential Information unle
such use or disclosure has been specifically aizéabrin writing by the Company in advance. Durimg tExecutives employment and
necessary to perform his duties under SectiontielCompany will provide and grant the Executiveess to the Confidential Information. 7
Executive recognizes that any Confidential Inforioratis of a highly competitive value, will include@onfidential Information not previous
provided the Executive and that the Confidentidimation could be used to the competitive andrfaial detriment of any member of -
Company Group if misused or disclosed by the ExeeuiThe Company promises to provide access tcChfidential Information only i
exchange for the Executive’s promises containedihgexpressly including the covenants in Sectas6.2 and 6.4.
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6.4 Inventions

€)) The Executive shall promptly and fullisclose to the Company any and all ideas, imprevrds, discoveries a
inventions, whether or not they are believed tpaentable (“_Inventiony, that the Executive conceives of or first actuadigduces t
practice, either solely or jointly with others, thg the Executives employment with the Company or any other memifethe
Company Group, and that relate to the businessardhereafter carried on or contemplated by any besrof the Company Group
that result from any work performed by the Execaifior any member of the Company Group.

(b) The Executive acknowledges and agttegtsall Inventions shall be the sole and exclugik@perty of the Compa
(or member of the Company Group) and are herehgraess to the Company (or applicable member of tben@any Group). Durir
the term of the Executive’employment with the Company (or any other menafe¢he Company Group) and thereafter, when
requested to do so by the Company, the Executiedl ke such action as may be requested to exemdeassign any and
applications, assignments and other instrumentsttieaCompany shall deem necessary or appropriatedier to apply for and obt:
Letters Patent of the United States and/or of amgifin countries for such Inventions and in orderassign and convey to -
Company (or any other member of the Company Groupfeir nominees the sole and exclusive righe &ind interest in and to st
Inventions.

(c) The Company acknowledges and agresdstlile provisions of this Section 6.4 do not agphan Invention: (i) fc
which no equipment, supplies, or facility of anymimer of the Company Group or Confidential Inforraatwas used; (ii) that w
developed entirely on the Executisedwn time and does not involve the use of Confidetnformation; (iii) that does not rele
directly to the business of any member of the Camgparoup or to the actual or demonstrably anti@gatsearch or developmen
any member of the Company Group; and (iv) that dessresult from any work performed by the Execaitfer any member of tl
Company Group.

6.5 Return of Documents and Propertypon termination of the Executigeemployment for any reason, the Executive (c
heirs or personal representatives) shall immediateliver to the Company (a) all documents and netecontaining Confidential Informati
(including without limitation any “softtopies or computerized or electronic versions wgrer otherwise containing information relating
the business and affairs of any member of the Com@roup (whether or not confidential), and (b) @tther documents, materials and o
property belonging to any member of the Companyu@that are in the possession or under the cootitble Executive.

6.6 Reasonableness; Remediéthe Executive acknowledges that each of theicistis set forth in this Article VI a
reasonable and necessary for the protection oEtmpanys business and opportunities (and those of the @oynfBroup) and that a breact
any of the covenants contained in this Article Vbuld result in material irreparable injury to ther@any and the other members of
Company Group for which there is no adequate rena¢dsgw and that it will not be possible to measd@enages for such injuries precis
Accordingly, the Company and any member of the CamgpGroup shall be entitled to the remedies ofrigjion and specific performance,
either of such remedies, as well as all other réesetb which any member of the Company Group maetéled, at law, in equity
otherwise, without the need for the posting of ador by the posting of the minimum bond that m#yeowise be required by law or cc
order.
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6.7 Extension; SurvivalThe Executive and the Company agree that the fier@®ds identified in this Article VI, includin
without limitation, the Restricted Period, will Istayed, and the Compasybbligation to make any payments or provide amyebts unde
Article V shall be suspended, during the periodmf breach or violation by the Executive of theamants contained herein. The parties fu
agree that this Article VI shall survive the teratiion or expiration of this Agreement for any reaasthe Executive acknowledges that
agreement to each of the provisions of this Artilds fundamental to the Compamyivillingness to enter into this Agreement andifdo
provide for the severance and other benefits daesdrin Article V, none of which the Company wasuiegd to do prior to the date here
Further, it is the express intent and desire ofpidugies for each provision of this Article VI te lenforced to the fullest extent permitted by
If any part of this Article VI, or any provision heof, is deemed illegal, void, unenforceable orrtyvbroad (including as to time, scope
geography), the parties express desire is that pum¥ision be reformed to the fullest extent posstio ensure its enforceability or if st
reformation is deemed impossible then such prorisisall be severed from this Agreement, but theareder of this Agreement (expres
including the other provisions of this Article \Bhall remain in full force and effect.

VII. MISCELLANEOUS

7.1 Notices Any notice required or permitted under this Agneat shall be given in writing and shall be deenmeHave bee
effectively made or given if personally delivered,f sent via U.S. mail or recognized overnighlivtery service or sent via confirmedneail ol
facsimile to the other party at its address sehfbelow in this Section 7.1, or at such other edslras such party may designate by wi
notice to the other party hereto. Any effectiveicmhereunder shall be deemed given on the dasemalty delivered, three business days
mailed via U.S. mail or one business day aftes #ant via overnight delivery service or via canfid email or facsimile, as the case may b
the following address:

If to the Company:

InspireMD, Inc.

800 Boylston Street, Suite 16041

Boston, MA 02199

Attn: President and Chief Executive Officer
Telephone:

Facsimile:

With a copy which shall not constitute notice to:
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Haynes and Boone, LLP

30 Rockefeller Plaza, ZBFloor

New York, NY 10112-0015

Attn: Rick A. Werner, Esq.

Telephone No.: (212) 659-4974
Facsimile No.: (212) 884-8234

Email: rick.werner@haynesboone.com

If to the Executive, at the most recent addresfl®mwith the Company.

7.2 Leqal Fees(a) The Company shall pay all reason$éddal fees and expenses of the Execusivedunsel i
connection with the preparation and negotiatiothisf Agreement, up to $10,000.

(b) It is the intent of the Company that tExecutive not be required to bear the legal éeekrelated expenses associ
with the enforcement or defense of the Execusights under this Agreement by litigation, adtion or other legal action beca
having to do so would substantially detract froma trenefits intended to be extended to the Execum@reunder. Accordingly, t
parties hereto agree that any dispute or contrgvatising under or in connection with this Agreemshall be resolved exclusivt
and finally by binding arbitration in Boston, Masbkasetts, in accordance with the rules of the AcaeriArbitration Association th:
in effect. Judgment may be entered on the arbitatowvard in any court having jurisdiction. The Compahall be responsible for
own fees, costs and expenses and shall pay toxbeulive an amount equal to all reasonable atta’reyd related fees, costs i
expenses incurred by the Executive in connectidh wiich arbitration unless the arbitrator detersitat the Executive (a) did 1
commence or engage in the arbitration with a reaslen good faith belief that his claims were meiitos or (b) the Executive’
claims had no merit and a reasonable person umadaiscircumstances would not have brought sugints. If there is any dispt
between the Company and the Executive as to then@atyof such fees and expenses, the arbitrator réfsalve such dispute, whi
resolution shall also be final and binding on thetips, and as to such dispute only the burdemaaffhall be on the Company.

7.3 Severability If an arbitrator or a court of competent juriditio determines that any term or provision hersofaid, invalic

or otherwise unenforceable, (a) the remaining teants provisions hereof shall be unimpaired and(gh arbitrator or court shall replace <
void, invalid or unenforceable term or provisiortiwa term or provision that is valid and enforceadhd that comes closest to expressin
intention of the void, invalid or unenforceablenteor provision. For the avoidance of doubt, thetiparexpressly intend that this provis
extend to Article VI of this Agreement.

7.4 Entire AgreemenfThis Agreement represents the entire agreemetheqgbarties with respect to the subject matteedieain(

shall supersede any and all previous contractangements or understandings between the Compangubsidiary and the Executive rela
to the Executives employment by the Company. Nothing in this Agreatrshall modify or alter the Indemnity Agreementatier or impai
any of the Executive' rights under the Plans or related award agreembnthe event of any conflict between this Agreatmand any oth
agreement between the Executive and the Comparanfoother member of the Company Group), this Agie@ shall control.
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7.5 Amendment; ModificationExcept for increases in base salary, and adjugsmeith respect to Incentive Compensat
made as provided in Article Il, or changes thatexpressly required by applicable law, this Agreetmaay be amended at any time only
mutual written agreement of the Executive and tben@any;_provided however, that, notwithstanding any other provision of tAigreemer
or the Plans (or any award documents under thesRlan Indemnity Agreement, the Company may refthim Agreement, the Plans (or :
award documents under the Plans), or any provisiereof (including, without limitation, an amendrénmstituting a sixmonth waiting perio
before a distribution) or otherwise as contemplétg®ection 7.16 below.

7.6 Withholding The Company shall be entitled to withhold, dedurctollect or cause to be withheld, deducted dlectec
from payment any amount of withholding taxes reggdiiby law, statutory deductions or collections widispect to payments made to
Executive in connection with his employment, teration (including Article V) or his rights hereundéncluding as it relates to stodlase:
compensation.

7.7 Representations

(a) The Executive hereby represents anmdants to the Company that (i) the execution, égihand performance of tl
Agreement by the Executive do not and shall nofflbrwith, breach, violate or cause a default unday contract, agreeme
instrument, order, judgment or decree to which Eixecutive is a party or by which he is bound, aidupon the execution al
delivery of this Agreement by the Company, this égment shall be the valid and binding obligatiorthef Executive, enforceable
accordance with its terms. The Executive herebyhaskedges and represents that he has consultedegisth counsel regarding |
rights and obligations under this Agreement and tlegully understands the terms and conditiongaioad herein.

(b) The Company hereby represents andawtito the Executive that (i) the execution, dglpand performance of tl
Agreement by the Company do not and shall not aanflith, breach, violate or cause a default uratgr material contract, agreem
instrument, order, judgment or decree to whichGbenpany is a party or by which it is bound and (jppn the execution and deliv:
of this Agreement by the Executive, this Agreemshall be the valid and binding obligation of then@many, enforceable
accordance with its terms.

7.8 Governing Law; JurisdictionThis Agreement shall be construed, interpreted, governed in accordance with the law
the Commonwealth of Massachusetts without regaahyoprovision of that Staterules on the conflicts of law that might make lagle the
law of a jurisdiction other than that of the Commmealth of Massachusetts. Except as otherwise pedvid Section 7.2, all actions
proceedings arising out of this Agreement shalllesigely be heard and determined in state or fddewarts in the Commonwealth
Massachusetts having appropriate jurisdiction. pagies expressly consent to the exclusive jurigaticof such courts in any such actior
proceeding and waive any objection to venue laggdim or any claim for forum nonconveniens.
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7.9 SuccessorJhis Agreement shall be binding upon and inurthéobenefit of, and shall be enforceable by thedaiive, th
Company, and their respective heirs, executors,iragtrators, legal representatives, successors,assyns. In the event of a Chang
Control, the provisions of this Agreement shalldi@ding upon and inure to the benefit of the Conypanentity resulting from such Change
Control or to which the assets shall be sold arsfexrred, which entity from and after the datewftsChange in Control shall be deemed t
the Company for purposes of this Agreement. Inghent of any other assignment of this AgreementheyCompany, the Company sl
remain primarily liable for its obligations herewnd; provided, however, that if the Company is financially unable to méstobligation
hereunder, the Subsidiary shall assume respomgifiili the Companyg obligations hereunder pursuant to the guarartyigion following the
signature page hereof. The Executive expressly avdetiges that the Subsidiary and other membersh@fGompany Group (and th
successors and assigns) are third party beneésiafithis Agreement and may enforce this Agreemertehalf of themselves or the Compi
Both parties agree that there are no third pamebeiaries to this Agreement other than as expyess forth in this Section 7.9.

7.10 Nonassignability Neither this Agreement nor any right or intersteunder shall be assignable by the Executive
beneficiaries, dependents or legal representatiwtb®ut the Company’s prior written consent; pradd however, that nothing in this Secti
7.10 shall preclude (a) the Executive from desigigaa beneficiary to receive any benefit payablebheder upon his death or (b) the execu
administrators or other legal representatives effkecutive or his estate from assigning any rigketeunder to the Person(s) entitled thereto.

7.11 No Attachment Except as required by law, no right to receivgnpants under this Agreement shall be subje
anticipation, commutation, alienation, sale, assignt, encumbrance, charge, pledge or hypothecatidiavor of any third party, or
execution, attachment, levy or similar process ssignment by operation of law in favor of any thpdrty, and any attempt, voluntary
involuntary, to effect any such action shall bd,ndid and of no effect.

7.12 Waiver No term or condition of this Agreement shall leiched to have been waived, nor there be any estagai@st th
enforcement of any provision of this Agreement,eptdy written instrument of the party charged veitith waiver or estoppel. No such wri
waiver shall be deemed a continuing waiver unlesgifically stated therein, and each such waiveil siperate only as to the specific tern
condition waived and shall not constitute a wamesuch term or condition for the future or as iy act other than that specifically waived.

7.13 Construction The headings of articles or sections herein actuded solely for convenience of reference and st

control the meaning or interpretation of any of gievisions of this Agreement. References to daysd herein shall be actual calendar
and not business days unless expressly providexivoide.
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7.14 CounterpartsThis Agreement may be executed by any of thagsahiereto in counterparts, each of which shatldemmed t
be an original, but all such counterparts shalétbgr constitute one and the same instrument.

7.15 EffectivenessThis Agreement shall be effective as of the BifecDate when signed by the Executive and the Gomwp

7.16 Section 409A of the Code

(a) It is the intent of the parties thalyments and benefits under this Agreement are exémmp the provisions «
Section 409A of the Code and, to the extent nab@mpt, comply with Section 409A of the Code amtoadingly, to interpret, to tl
maximum extent permitted, this Agreement to be ampliance therewith. If the Executive notifies t@empany in writing (wit
specificity as to the reason therefore) that theedbtve believes that any provision of this Agreaméor of any award i
compensation, including equity compensation or fief)evould cause the Executive to incur any addisl tax or interest unc
Section 409A of the Code and the Company concutis svich belief or the Company (without any obligativhatsoever to do ¢
independently makes such determination, the pastiaf, in good faith, reform such provision to toycomply with Section 409A
the Code through good faith modifications to th@imum extent reasonably appropriate to conform Bi#ttion 409A of the Coc
To the extent that any provision hereof is modifisdthe parties to try to comply with Section 408/Athe Code, such modificati
shall be made in good faith and shall, to the maxrmextent reasonably possible, maintain the origimant of the applicab
provision without violating the provisions of Sexti 409A of the Code. Notwithstanding the foregoitite Company shall not
required to assume any economic burden in conmettigrewith.

(b) If the Executive is deemed on the ddtéseparation from service” to be a “specifiedmayee”within the meanin
of that term under Section 409A(a)(2)(B), then witlgard to any payment or the provision of any Eettet is specified as subject
this Section, such payment or benefit shall be noageovided at the date which is the earlier of {he expiration of the six (@yrontt
period measured from the date of such “separatiom fservice” of the Executive, and (B) the datehsd Executive’s death (the “
Delay Period). Upon the expiration of the Delay Period, all paytseand benefits delayed pursuant to this Sectib@ fvhether the
would have otherwise been payable in a single sum mstallments in the absence of such delay)l §feapaid or reimbursed to t
Executive in a lump sum, and any remaining paymantsbenefits due under this Agreement shall be paprovided in accordan
with the normal payment dates specified for themeine If a payment is to be made promptly afteatedit shall be made within si;
(60) days thereafter.
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(c) Any expense reimbursement under thigeAment shall be made promptly upon Executiy@esentation to t
Company of evidence of the fees and expenses ety the Executive and in all events on or befbeclast day of the taxable y
following the taxable year in which such expenss waurred by the Executive, and no such reimbuesgror the amount of expen
eligible for reimbursement in any taxable year kimshny way affect the expenses eligible for reimgement in any other taxable y:
except for (i) the limit on the amount of outplacarhcosts and expenses reimbursable pursuant tmi$&cl(e) and (i) any limit ¢
the amount of expenses that may be reimbursed @mdarrangement described in Section 105(b) oCibade. If necessary to com
with Section 409A of the Code, the Executive wilt bhe deemed to terminate employment unless suctination of employment al:
qualifies as a “separation from service” under $teg Regulation Section 1.409¥h). Each payment of severance of other bei
that is subject to Section 409A of the Code is mred a separate payment under Treasury Regul@éotion 1.409A-2(b).

7.17 Survival As provided in Section 1.3 with respect to exjpira of the Term, Articles VI and VII and specifigrhrts o
Articles IV and V, including parts relating to tl@mpany$ obligations to provide payments or benefits ® BExecutive upon termination
employment or expiration of the Term, shall sunive termination or expiration of this Agreementday reason.

[Signature Page Follows]
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IN WITNESS WHEREOF , the parties have executed this Agreement asedEtfective Date.

INSPIREMD, INC. EXECUTIVE
/sl Alan Milinazza /sl James J. Barry Pt
Name:Alan Milinazzo James J. Barry PhD, an individual

Title: President and Chief Executive Offic

Guaranty by Subsidiary

Subsidiary (InspireMD, Ltd.) is not a party to tiligreement, but joins in this Agreement for theegulirpose of guaranteeing the obligatior
the Company to pay, provide, or reimburse the Etveedor all cash or other benefits provided foitlins Agreement, including the provisior
all benefits in the form of, or related to, sedestof Subsidiary and to elect or appoint the Ekgeuto the positions with Subsidiary ¢
provide the Executive with the authority relatilmgteto as contemplated by Section 1.1 of this Ages#, and to ensure the Board will take
actions required of it hereby.

INSPIREMD, LTD.

/sl Alan Milinazzao

Name: Alan Milinazzo

Title: President and Chief Executive Offic
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EXHIBIT A
Definitions
For purposes of this Agreement, the following cafied terms have the meanings set forth below:
“ Base Amount” shall mean an amount equal to the sum of:
0] the Executive’s annual base salahathighest annual rate in effect at any time dytire Term; and

(i) the greater of (i) the Executigetarget bonus under Section 2.3 in effect duttegfiscal year in which termination
employment occurs, or (ii) the average of the ItieenCompensation (as defined in Section 2.3) digtearned by the Executive (
with respect to the two consecutive annual Incenompensation periods ending immediately prigh&oyear in which terminatis
of the Executives employment with the Company occurs or, (B) ifadee, with respect to the two consecutive annueériive
Compensation periods ending immediately prior ® @hange in Control Date; providedowever, that if the Executive was r
eligible for Incentive Compensation for such twasecutive Incentive Compensation periods, the amimetuded pursuant to tt
clause (ii) shall be the Incentive Compensatiom paithe Executive for the most recent annual ItiecerCompensation period. In 1
event the Incentive Compensation paid to the Exedior any such prior Incentive Compensation priepresented a prorated full-
year amount because the Executive was not emplbyatie Company for the entire Incentive Compensgagieriod, the Incenti
Compensation paid to the Executive for such pefgoghurposes of this clause (ii) shall be an amagntal to such pro rated fuyleal
amount.

“ Board " shall mean the Board of Directors of the Companyy Abligation of the Board other than termination €ause under tf
Agreement may be delegated to an appropriate cdeenitf the Board, including its compensation coresitand references to the Bc
herein shall be references to any such committeappropriate.

“ Cause” shall mean termination of the Executive’'s employtrimtause of the Executiwe’(i) commission of fraud, misappropriat
or embezzlement related to the business or propéttye Company; (ii) conviction for, or guilty @eo, or plea of nolo contendere to, a fe
or crime of similar gravity in the jurisdiction mhich such conviction or guilty plea occurs; (i#)material breach by the Executive of
Agreement, and the duties described therein, orctingr agreement to which the Executive and the fi2my or a member of the Compi
Group are parties, including, without limitationromgful disclosure of Confidential Information ociolation of Article VI of this Agreemer
(iv) commission by the Executive of acts that aighdnest and demonstrably injurious to a membahefCompany Group, monetarily
otherwise; (v) any violation by the Executive ofydiduciary duties owed by him to the Company amamber of the Company Group t
causes injury to the Company, other than breachéduziary duty also committed by other officensdamembers of the Board of Direct
based on actions taken after consultation with, thedadvice of, legal counsel; and (vii) willful oraterial violation of, or willful or materi
noncompliance with, any securities law, rule omutagion or stock exchange listing rule adversefgefng the Company Group.
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“ Change in Control " means the first to occur of the following events:

() A change in ownership of the Compar®n the date any “Persordq defined in subparagraph (iv) below) acq
ownership of stock of the Company that, togethéhwiock held by such Person, constitutes more fiftgrpercent (50%) of the tot
fair market value or total voting power of the &taf the Company; provided, however, that therdldfeano Change in Control a
this subparagraph (i) shall not apply if such adggi Person is a corporation and &/3jf the Board of Directors of the acquit
Person immediately after the transaction consiétmdividuals who constituted a majority of the Bdammediately prior to tt
acquisition of such fifty percent (50%) or morealdair market value or total voting power; andded, further, that if any Persor
considered to own more than fifty percent (50%j}haf total fair market value or total voting powértlee stock of the Company, 1
acquisition of additional stock by the same Peisarot considered to be a Change in Control; or

(i) A change in the effective control of the Compa@n the date that either: (a) any Person acqinebas acquire
during the twelve (12jnonth period ending on the date of the most reeequisition by such Person) ownership of stockhae
Company possessing thirfire percent (35%) or more of the total voting powéthe stock of the Company; or on the date aonitg
of members of the Board is replaced during anyuaél2)month period by directors whose appointment orteleds not endorse
by a majority of the Board before the date of tigpaintment or election; provided, however, that aogh director shall not
considered to be endorsed by the Board if his oitigal assumption of office occurs as a restilao actual or threatened solicitat
of proxies or consents by or on behalf of a Pertber than the Board.

(iii) A change in the ownership of a substantial portddthe Company's asset®n the date any Person acquires (0
acquired during the twelve (12)onth period ending on the date of the most reeequisition by such Person) assets fromr
Company that have a total gross fair market vatnekto or more than eighty percent (80%) of thaltgross fair market value of
of the assets of the Company immediately beforé swgjuisition or acquisitions. For this purposesgrfair market value means
value of the assets of the Company or the valubefssets being disposed of, determined with@atrdeto any liabilities associa
with such assets. However, there is no Change mtrGlowhen there is such a sale or transfer t@ (§hareholder of the Comp:
(immediately before the asset transfer) in exchdoger with respect to the Compasythen outstanding stock; (ii) an entity, at |
fifty percent (50%) of the total value or votingvper of the stock of which is owned, directly or iettly, by the Company; (iii)
Person that owns directly or indirectly, at leafty fpercent (50%) of the total value or voting pawof the outstanding stock of
Company; or (iv) an entity, at least fifty perc€b0%) of the total value or voting power of theckt@f which is owned, directly
indirectly, by a Person that owns, directly or nedily, at least fifty percent (50%) of the totalwe or voting power of the outstand
stock of the Company.
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(iv) For purposes of subparagraphs (i), diiyl (iii) above, “Person” shall have the meaningg in Code Section 7701(a)
(2). Person shall include more than one Persom@ets a group as defined by the final Treasury R¢igus issued under Sect
409A of the Code.

“ Change in Control Date” shall mean the date on which a Change in Contrlnsc

“ Change in Control Period " shall mean the 24 month period commencing on tren@é in Control Date; providedowever, if the
Company terminates the Executise@mployment with the Company prior to the Chamg€antrol Date, and it is reasonably demonstréia
the Executives (i) employment was terminated at the requeshaifraffiliated third party who has taken steps @eably calculated to effec
Change in Control or (ii) termination of employmetherwise arose in connection with or in antidigatof the Change in Control, then the
Change in Control Periddshall mean the 24 month period beginning on thie dmmediately prior to the date of the Execusvermination ¢
employment with the Company.

“ Code " shall mean the Internal Revenue Code of 1986, andedl.

“ Company Group " shall mean the Company, together with its subd&Bancluding the Subsidiary.

“ Competing Business” means any business or activity that (i) competdl any member of the Company Group for which
Executive performed services or the Executive wmaslved in for purposes of making strategic or othmaterial business decisions and
involves (A) the same or substantially similar tymé products or services (individually or colleelly) manufactured, marketed or sold by
member of the Company Group during Term or (B) potsl or services so similar in nature to that of arember of the Company Grc
during Term (or that any member of the Company @nwill soon thereafter offer) that they would basenably likely to displace substar
business opportunities or customers of the Compgamup. Competing Business shall include, but notiled to, any entity or pers
engaged in the business of manufacturing and getfirdical devices for the intravascular or intraoocary treatment of vascular disea
including stents and mesh technologies, and amgr dithsiness the Company Group is engaged in d&xegutives employment or that w
seriously considered by the Company Group withettto years preceding the termination of this Agrest.

“ Confidential Information " shall include Trade Secrets and confidential arpgetary information acquired by the Executiv:
the course and scope of his activities under tigigedment, including information acquired from thiakties, that (i) is not generally knowr
disseminated outside the Company Group (such agpublic information), (ii) is designated or markegl dny member of the Company Grt
as “confidential’or reasonably should be considered confidentigroprietary, or (iii) any member of the Company @yandicates through
policies, procedures, or other instructions shautd be disclosed to anyone outside the Company gGrédithout limiting the foregoin
definitions, some examples of Confidential Inforroatunder this Agreement include (a) matters aéchnical nature, such as scientific, t
or engineering secrets, “know-howyrmulae, secret processes, inventions, and researd development plans or projects regarding iag
and prospective customers and products or serigesformation about costs, profits, marketsesatustomer lists, customer needs, cust
preferences and customer purchasing histories/isuafipts, internal financial data, personnel exslons, norpublic information about medic
devices or products of any member of the CompamufsiK(including future plans about them), informat@nd material provided by th
parties in confidence and/or with nondisclosurérigsns, computer access passwords, and intenaaket studies or surveys and (c) and
other information or matters of a similar nature.
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“ Disability " as used in this Agreement shall have the meanienghat term by any disability insurance the Comypearries at tt
time of termination that would apply to the ExegatiOtherwise, the term_* Disabilityshall mean the inability of the Executive to pemficnis
duties and responsibilities under this Agreemeng assult of a physical or mental illness, diseas@ersonal injury he has incurred. /
dispute as to whether or not the Executive hasDasability " for purposes of this Agreement shall be resolvedalphysician reasonal
satisfactory to the Chief Executive Officer and fwecutive (or his legal representative, if apfglied If the Chief Executive Officer and
Executive (or his legal representative, if applieatare unable to agree on a physician, then ehal select one physician and those
physicians shall pick a third physician and theedwmination of such third physician shall be bindargthe parties.

“ Good Reason” shall mean the occurrence of any of the followinighaut the written consent of the Executive: (i)yatuties
functions or responsibilities are assigned to thedbtive that are materially inconsistent with tBeecutives duties, functions
responsibilities with the Company or the Subsidiasycontemplated or permitted by Section 1.1ng&terial diminution in Executive’duties
(iii) the base salary of the Executive is materially cedy unless a reduction in accordance with Se@ian (iv) there is a material adve
change or termination of the Executiseight to participate, on a basis substantiallysistent with practices applicable to senior exgesato
the Company generally, in any bonus, incentivefipsiharing, stock option, stock purchase, stock afgien, restricted stock, discretion.
pay or similar policy, plan, program or arrangemaithe Company, or any material adverse failurprtovide the compensation and ben
contemplated by Sections 2.3, 2.4 and Articledl¢cept where necessary to avoid the impositiomgfaditional tax under Section 409A
the Code; (v) there is a material termination omidleof the Executives right, on a basis substantially consistent withcfices applicab
generally to senior executives of the Company, ddigipate in and receive service credit for bemlsedis provided under, all life, accide
medical payment, health and disability insuranegirament, pension, salary continuation, expengalursement and other employee
perquisite policies, plans, programs and arrangé&midat generally are made available to senior @kaxs of the Company, except for i
arrangements that the Board adopts for select semEcutives to compensate them for special ornewting circumstances or as neede
comply with applicable law or as necessary to avbé&imposition of any additional tax under Sec#®®A ;( vi ) any material breach by 1
Company of its representations under Section 7.8flthe guaranty by Subsidiary on the signatugeps the Agreement; or (vii) relocation
the Executive’s principal place of employment tplace that increases his omay commute by more than fifty (50) miles as conaplatio the
Executive’s then-current principal place of empleymhimmediately prior to such relocation.
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“ Indemnity Agreement " means that certain Indemnity Agreement dated Jgnd@y 2012 by and between the Company an
Executive, the terms of which shall not be superdda this Agreement.

“ Person " shall include individuals or entities such as coations, partnerships, companies, firms, busingganzations c
enterprises, and governmental or quasi-governmentiiés.

“ Prohibited Area " means North America, South America and the Europ#@an, which Prohibited Area the parties have adre
as a result of the fact that those are the geograpbas in which the members of the Company Gommgluct a preponderance of their busi
and in which the Executive provides substantiveises to the benefit of the Company Group.

“ Section 409A" shall mean Section 409A of the Code and regulatiwasulgated thereunder (and any similar or succdssleral @
state statute or regulations).

“ Trade Secrets” are information of special value, not generally wnoto the public that any member of the Companyu@rba:
taken steps to maintain as secret from Persons thtéue those selected by any member of the Com@aayp.
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Exhibit 10.2
NONQUALIFIED 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,. Il Delaware corporation (theCompany "), and its Subsidiaries (collectively, theSroup
"), the Company grants to

James J. Barry PhD
(the" Participant "),

an option (the “Option " or “ Stock Option ") to purchase a total of three hundred thirty-filusand fiftyeight (335,058) full shares
Common Stock of the Company (th©ptioned Shares ™) at an “Option Price” equal to $2.61 per share (being equal to the Fankbt Valu
per share of the Common Stock on the Date of Grant)

The “ Date of Grant ” of this Stock Option is July 14, 2014. TheJption 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 Stock Option is a Nonqualified Stock i@pt This Stock Option is intended to comply witte tprovisions governing nonqualif
stock options under the final Treasury Regulatisssed on April 17, 2007, in order to exempt thiscE Option from application of Secti
409A of the Code.

2. Subiject to PlanThe Stock Option and its exercise are subjettiederms and conditions of the Plan, and the terfitise Pla
shall control to the extent not otherwise incomsistvith the provisions of this Nonqualified Stadktion 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 byBibard or the Committee and communicated to théciant 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:

a. Over a three (3)-year vesting perioghimencing on the Date of Grant:

i. One third (1/3) of the total Option&thares shall vest and that portion of the Stoct«o@pshall becorr
exercisable on the first anniversary of the Dat&ddint, provided the Participant has continuoustyijoled services to tl
Group as an Employee, Contractor, or Outside Diretirough that date.

ii. An additional one third (1/3) of thetéb Optioned Shares shall vest and that portioth@fStock Option sh:
become exercisable on the second anniversary oD#te of Grant, provided the Participant has camtirsly provide
services to the Group as an Employee, Contract@ddusside Director through that date.

iii. The remaining one third (1/3) of thetdal Optioned Shares shall vest and that portiothefStock Optio
shall become exercisable on the third anniversath® Date of Grant, provided the Participant hastinuously provide
services to the Group as an Employee, Contract@dutside Director through that date.




b. Notwithstanding the foregoing and sgbjto _Section 3(chelow, upon (A) the Participast’ death, or (B) tt
Termination Date (as defined below) if the Partiifls termination of employment or service is due tphi$ Disability (as define
below), (2) a termination by the Company withouu€a (as defined below), or (3) a termination byRlaeticipant for Good Reas
(as definedbelow), fifty percent (50%) of the total OptionetidBes not previously vested shall thereupon imntelgidbbecome full
vested and exercisable

C. Notwithstanding the foregoing, in #heent that a Change in Control (as defined belaeus and during the Char
in Control Period (as defined below) (A) the Paum:]t terminates his employment or service for GBegson, or (B) the Compe
terminates the Participastemployment or service without Cause, then uperirgrmination Date, one hundred percent (100%e
total Optioned Shares not previously vested shalidupon immediately become fully vested and esabde.

d. For purposes of this Agreement, thiefang terms shall have the meanings set fortioel

i. “Cause” shall have the meaning set forth in the Employrgreement, by and between the Company
the Participant, entered into and effective asubf 14, 2014 (the Employment Agreement ”).

ii. “Changein Control ” shall have the meaning set forth in the Employt#sgreement.

iii. “ Changein Control Period ” shall have the meaning set forth in the Employtegreement.

iv. “Disability " shall have the meaning set forth in the Employtegreement.
V. “Good Reason ” shall have the meaning set forth in the Employtsgreement.
Vi. “Termination Date ” shall mean the date of the Participantermination of employment or service with
Company and the Group.
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 Raatits Termination Date, the Stock Option will be teraigd on that date. T
unexercised portion of the Stock Option that ralateOptioned Shares which are vested will terneirzdtthe first of the following
occur:

i. 5 p.m. on the date the Option Pet&rthinates;




ii. 5 p.m. on the date which is eighteeB)(inonths following the date of the Participanfermination ¢
Service due to (A) death, (B) Disability, (C) termation by the Participant for Good Reason, or (@&)mination by th
Company without Cause;

iii. immediately upon the Participant’s frenation of Service by the Company for Cause;

iv. 5 p.m. on the date which is thirty (3@ys following the date of the ParticipanTermination of Service f
any reason not otherwise specified in this Seatian; and

V. 5 p.m. on the date the Company causggartion of the Stock Option to be forfeited puast toSection
hereof.

b. Notwithstanding anything herein to tmmtrary, if the Participant is terminated for Gauthen all Optioned Sha
(including vested Optioned Shares), whether exabbésor not on the date that the Company delivethé Participant a terminati
notice, shall expire and may not be exercised thadhares of stock covered by the Stock Optioal svert to the Plan.

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 Participantjuardian or personal or legal representativihe
Participant’s Termination of Service is due to thésath prior to the dates specified in Section Heaeof, and the Participant has not exer«
the Stock Option as to the maximum number of ve§iptioned Shares as set forth_in SectidmeBeof as of the date of death, the follov
persons may exercise the exercisable portion ofStieek Option on behalf of the Participant at aimyet prior to the earliest of the da
specified in_Section 4.dereof: the personal representative of his estaithe person who acquired the right to exercigeStock Option k
bequest or inheritance or by reason of the deatheoParticipant; provided that the Stock Optioallsfemain subject to the other terms of
Agreement, the Plan, and Applicable Laws, ruled, r@gulations.

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 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 irrdalecaption 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 tha
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 Partidipthie Company shall cause the Common Stock thémghmurchased to |
registered in the Participant’'s name (or the peesaicising the Participast'Stock Option in the event of his death) prompfter the Exercis
Date, unless the Participant, or such other persguests, in writing, delivery of the certificaties the Common Stock, as provided in Sec
8.3(c) of the Plan and in accordance with the ptopes established by the Committee. The obligatiothe Company to register or deli
shares of Common Stock shall, however, be subjetite condition that if at any time the Companylistietermine in its discretion that |
listing, registration, or qualification of the Sto©ption or the Common Stock upon any securitieharge or intedealer quotation system
under any state or federal law, or the consenppraval of any governmental regulatory body, isessary as a condition of, or in connec
with, the Stock Option or the issuance or purctdshares of Common Stock thereunder, then thekSdption may not be exercised in wh
or in part unless such listing, registration, dii@dtion, consent, or approval shall have beencedfit or obtained free of any conditions
reasonably acceptable to the Committee.

If the Participant fails to pay for any of the @pted Shares specified in such notice or fails teptcdelivery 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 lavfglescer
and distribution.

9. Rights as StockholdeFhe Participant will have no rights as a stocklieolwith respect to any of the Optioned Shared tive
issuance of a certificate or certificates to thetiBi@ant, or the registration of such shares im Barticipans name, for the shares of Comr
Stock. The Optioned Shares shall be subject taetims and conditions of this Agreement. Excepttheravise provided in Section t@reof
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 execution of this Agreementeag to execute any documents requested by the &gnip connection with the issuance
the shares of Common Stock.

10. Adjustment of Number of Optioned Skaand 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.

11. Nongqualified Stock OptioMhe Stock Option shall not be treated as an lineStock 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#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.

13. 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




14, Participatg Acknowledgments The Participant acknowledges that a copy of the Ras been made available for his re
by the Company, and represents that he is familitir the terms and provisions thereof, and heratnepts this Stock Option subject to all
terms and provisions thereof. The Participant hemdrees to accept as binding, conclusive, and &halecisions or interpretations of
Committee or the Board, as appropriate, upon aegtipns 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
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).

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 and the lBympent Agreement supersede any and all other
understandings and agreements, either oral oritmgirbetween the parties with respect to the ecttijnatter hereof and constitute the sole
only agreements between the parties with respethdcsaid subject matter. All prior negotiationsl agreements between the parties
respect to the subject matter hereof are mergexdtiis Agreement. Each party to this Agreement asltedges that no representatic
inducements, promises, or agreements, orally araflse, have been made by any party or by anyotiregasn behalf of any party, which i
not embodied in this Agreement or the Plan and @hgtagreement, statement, or promise that is ertaned in this Agreement or the F
shall not be valid or binding or of any force ofeet.

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 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.




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 dblheld 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: Craig Shore

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

25. Tax RequirementsThe Participant is hereby advised to consult idiiately with his own tax advisor regarding the
consequences of this Agreement. The Company applicable, any Subsidiary (for purposes of thistia 25, the term “Company ” shall b
deemed to include any applicable Subsidiary), dieate the right to deduct from all amounts paidash or other form in connection with
Plan, any federal, state, local, or other taxesired by law to be withheld in connection with tisvard. The Company may, in its s
discretion, also require the Participant receivshgres of Common Stock issued under the Plan tthea@ompany the amount of any taxes
the Company is required to withhold in connectioithvthe Participans income arising with respect to this Award. Suelyrpents shall t
required to be made when requested by the Compaahyrey be required to be made prior to the redistreor delivery of any certifica
representing shares of Common Stock. Such paymawtlbe made by (i) the delivery of cash to the Camgpa an amount that equals
exceeds (to avoid the issuance of fractional shareer (iii) below) the required tax withholding liglations of the Company; (ii) if tl
Company, in its sole discretion, so consents irtingj the actual delivery by the exercising Papteit to the Company of shares of Comi
Stock that the Participant has not acquired frommGbmpany within six (6) months prior to the datexercise, which shares so delivered |
an aggregate Fair Market Value that equals or elecéte avoid the issuance of fractional shares ufiilebelow) the required tax withholdii
payment; (iii) if the Company, in its sole discogtj so consents in writing, the Companwithholding of a number of shares to be deliv
upon the exercise of the Stock Option, which shamesvithheld have an aggregate Fair Market Valag ¢guals (but does not exceed)
required tax withholding payment; or (iv) any comddion of (i), (i), or (iii). The Company may, its sole discretion, withhold any such ta
from any other cash remuneration otherwise paitheyCompany 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 consent and approval of all th@sehnereof, has duly executed this Agreement, #seoflate specified in Sectiorhgreof.

THE COMPANY:
INSPIREMD, INC.

By: /sl Craig Short
Name:  Craig Shore
Title: Chief Financial Office

THE PARTICIPANT:

/sl James J. Barry, Ph.
Signature

Name: James J. Barry, Ph.l
Address:




Exhibit 10.3
INCENTIVE STOCK OPTION AGREEMENT

INSPIREMD, INC.
2013 LONG-TERM INCENTIVE PLAN

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

James J. Barry PhD
(the “Participant ")

who is an Employee of the Company, an option (tlaption ” or “ Stock Option ") to purchase a total of one hundred fourteen thalisare
hundred forty-two (114,942) full shares of Commdac® of the Company (the Optioned Shares”) at an “Option Price” equal to $2.61 p
share (being the Fair Market Value per share offbemon Stock on the Date of Grant or 110% of dtaih Market Value, in the case of a
percent (10%) or more stockholder as provided intiSe 422 of the Code), in the amounts, during peeeiods and upon the terms .
conditions set forth in this Incentive Stock Optidgreement (this ‘Agreement ”).

The “ Date of Grant ” of this Stock Option is July 14, 2014. TheOption Period ” shall commence on the Date of Grant and
expire on the date immediately preceding the t¢b@i") anniversary of the Date of Grant (or the date &diately preceding the fifth (8)
anniversary of the Date of Grant, in the case ¢érapercent (10%) or more stockholder as provigde&ection 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 subjethéaterms and conditions of the Plan, and the terinihe
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 meanirgigres] 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 Agreemanid subject to certain restrictions
conditions set forth in the Plan, the Optioned 8kahall be vested and the Stock Option shall becesable as follows:

a. Over a three (3)-year vesting perioghimencing on the Date of Grant:

i. One third (1/3) of the total Option&thares shall vest and that portion of the StockoDpshall becomr
exercisable on the first anniversary of the DateGadnt, provided the Participant has continuouslgrbemployed by tl
Company through that date.

ii. An additional one third (1/3) of thetéb Optioned Shares shall vest and that portioth@fStock Option sh:
become exercisable on the second anniversary dbale of Grant, provided the Participant has camtirsly been employ:
by the Company through that date.




iii. The remaining one third (1/3) of thetdl Optioned Shares shall vest and that portiothefStock Optio
shall become exercisable on the third anniversdrthe Date of Grant, provided the Participant hastiouously bee
employed by the Company through that date.

b. Notwithstanding the foregoing and sgbjto Section 3(cpelow, upon (A) the Participast death, or (B) tt
Termination Date (as defined below) if the Partcifs termination of employment is due to (1) his Dikgh(as defined below), (2)
termination by the Company without Cause (as ddfinelow), or (3) a termination by the Participant Good Reason (as defir
below), fifty percent (50%) of the total Optionetides not previously vested shall thereupon imntelgidboecome fully vested a
exercisable

C. Notwithstanding the foregoing, in #heent that a Change in Control (as defined belaeus and during the Char
in Control Period (as defined below) (A) the Papmt terminates his employment for Good ReasoriBpthe Company terminai
the Participants employment without Cause, then upon the Terndnddiate, one hundred percent (100%) of the totaioBed Share
not previously vested shall thereupon immediatelgdme fully vested and exercisable.

d. For purposes of this Agreement, thiefang terms shall have the meanings set fortioel

i. “Cause” shall have the meaning set forth in the Employnfgreement, by and between the Company
the Participant, entered into and effective asubf 14, 2014 (the Employment Agreement ”).

ii. “Changein Control ” shall have the meaning set forth in the Employtggreement.

iii. “Changein Control Period ” shall have the meaning set forth in the Employtegreement.
iv. “Disability " shall have the meaning set forth in the Employtegreement.

V. “Good Reason " shall have the meaning set forth in the Employtsgreement.
Vi. “Termination Date ” shall mean the date of the Participant’s termorabf employment with the Company.

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 Raatits Termination Date, the Stock Option will be terated on that date. T
unexercised portion of the Stock Option that relateOptioned Shares which are vested will ternairatthe first of the following
occur:

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




ii. 5 p.m. on the date which is eighteeB)(inonths following the date of the Participanfermination ¢
Service due to (A) death, (B) Disability, (C) termation by the Participant for Good Reason, or (@&)mination by th
Company without Cause;

iii. immediately upon the Participant’s fenation of Service by the Company for Cause;

iv. 5 p.m. on the date which is thirty (3@ys following the date of the ParticipanTermination of Service f
any reason not otherwise specified in this Seatian; and

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

b. Notwithstanding anything herein to tmmtrary, if the Participant is terminated for Gauthen all Optioned Sha
(including vested Optioned Shares), whether exabbésor not on the date that the Company delivethé Participant a terminati
notice, shall expire and may not be exercised thadhares of stock covered by the Stock Optioal svert to the Plan.

5. Who May ExerciseSubject to the terms and conditions set fortiSéttions 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 to thésath prior to the dates specified in Section Heaeof, and the Participant has not exer«
the Stock Option as to the maximum number of ve§iptioned Shares as set forth_in SectidmeBeof as of the date of death, the follov
persons may exercise the exercisable portion ofStieek Option on behalf of the Participant at aimyet prior to the earliest of the da
specified in_Section 4.dereof: the personal representative of his estatéhe person who acquired the right to exercigeStock Option k
bequest or inheritance or by reason of the deatheoParticipant; provided that the Stock Optioallsfemain subject to the other terms of
Agreement, the Plan, and Applicable Laws, ruled, r@gulations.

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 OptionedeShiaxr be exercised will be considere
deemed granted under an Incentive Stock Optiom@sded in_Section 11 On the Exercise Date, the Participant shall éelte 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)nths prior to the Exercise Date; (c) if the Compainyits sole discretion, so consent
writing, by delivery (including by FAX) to the Corapy or its designated agent of an executed irrdalecaption 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 negesspay such purchase price; and/or (d) in amgeioform 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 Partidiptee Company shall cause the Common Stock thémglmurchased to |
registered in the Participant’'s name (or the peesaicising the Participast'Stock Option in the event of his death) prompfter the Exercis
Date, unless the Participant, or such other persguests, in writing, delivery of the certificaties the Common Stock, as provided in Sec
8.3(c) of the Plan and in accordance with the ptopes established by the Committee. The obligatiothe Company to register or deli
shares of Common Stock shall, however, be subjetite condition that if at any time the Companylistietermine in its discretion that |
listing, registration, or qualification of the Sto©ption or the Common Stock upon any securitieharge or intedealer quotation system
under any state or federal law, or the consenppraval of any governmental regulatory body, isessary as a condition of, or in connec
with, the Stock Option or the issuance or purctdshares of Common Stock thereunder, then thekSdption may not be exercised in wh
or in part unless such listing, registration, dii@dtion, consent, or approval shall have beencedfit or obtained free of any conditions
reasonably acceptable to the Committee.

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

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

9. Rights as StockholdeFhe Participant will have no rights as a stoclkeolwith 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. pxes 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, by his executionhi$ Agreement, agrees to execute any documenteséefl by the Company in connection
the issuance of the shares of Common Stock.

10. Adjustment of Number of Optioned f&isaand Related MattersThe number of shares of Common Stock covereché
Stock Option, and the Option Prices thereof, dhalbubject to adjustment in accordance with Aidlgé— 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 deemnaeder
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 Optionedr88ao exercised multiplied by a fraction, (i) tnemerator of which is the number
unexercised Optioned Shares that could then beisgerpursuant to an Incentive Stock Option, adhe denominator of which is the tt
total number of unexercised Optioned Shares.




12. Disqualifying Dispositionin the event that Common Stock acquired uponaiserof this Stock Option is disposed of
the Participant in a “Disqualifying Dispositionsuch Participant shall notify the Company in wagtimithin thirty (30) days after su
disposition of the date and terms of such dispmsitFor purposes hereof Disgualifying Disposition ” shall mean a disposition of Comn
Stock that is acquired upon the exercise of thiglSOption (and that is not deemed granted pursisaat Nonqualified Stock Option unt
Section 11) prior to the expiration of either two (2) yearerh the Date of Grant of this Stock Option or ohgyear from the transfer of sha
to the Participant pursuant to the exercise ofStoek Option.

13. Voting The Participant, as record holder of some oofalhe Optioned Shares following exercise of thigc® Option, ha
the exclusive right to vote, or consent with respecsuch Optioned Shares until such time as th#oBed 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 hbéllinadequate 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. Participarg Acknowledgments The Participant acknowledges that a copy of tlam has been made available for
review by the Company, and represents that hendiéa with the terms and provisions thereof, amidiby accepts this Stock Option 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

16. Law GoverningThis Agreement shall be governed by, construed,enforced in accordance with the laws of theeSt¢
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 EmploymeiNothing herein shall be construed to confer ughenParticipant the right to continue
the employment of the Company or to interfere withiestrict in any way the right of the Companyliecharge the Participant at any time.

18. Legal Construction 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.

19. Covenants and Agreements as Indepenéigreements Each of the covenants and agreements that iforhbtin 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.




20. Entire Agreementhis Agreement together with the Plan and the légment Agreement supersede any and all other
understandings and agreements, either oral oritmgirbetween the parties with respect to the ecttijnatter hereof and constitute the sole
only agreements between the parties with respethdcsaid subject matter. All prior negotiationsl agreements between the parties
respect to the subject matter hereof are mergedthis Agreement. Each party to this Agreement askedges that no representatic
inducements, promises, or agreements, orally araflse, have been made by any party or by anyotiregagn behalf of any party, which i
not embodied in this Agreement or the Plan and &hgtagreement, statement or promise that is mtgeed in this Agreement or the F
shall not be valid or binding or of any force ofeet.

21. Parties BoundThe terms, provisions, and agreements that armiced 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.

22. Modification No change or modification of this Agreement shalvalid 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 threo guidance issued thereun
Notwithstanding the preceding sentence, the Compaayamend the Plan to the extent permitted bytas.

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

24. Gender and Numhewords of any gender used in this Agreement dfeheld 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 deliverezteunder shall be deemed to be delivered only vetotually
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 asiskd and delivered as follows:

InspireMD, Inc.

800 Boylston Street, 18 Floor
Boston, MA 02199

Attn: Craig Shore

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




26. Tax RequirementsThe Participant is hereby advised to consult ighiately with his own tax advisor regarding the
consequences of this Agreement. The Company applicable, any Subsidiary (for purposes of thisti®a 26, the term “Company " shall be
deemed to include any applicable Subsidiary), dieate the right to deduct from all amounts paidash or other form in connection with
Plan, any federal, state, local, or other taxesired by law to be withheld in connection with tisvard. The Company may, in its s
discretion, also require the Participant receivshgres of Common Stock issued under the Plan tthea@ompany the amount of any taxes
the Company is required to withhold in connectiothwhe Participans income arising with respect to this Award. Suelgments shall t
required to be made when requested by the Compaahyrey be required to be made prior to the redistreor delivery of any certifica
representing shares of Common Stock. Such paymawtlbe made by (i) the delivery of cash to the Camgpa an amount that equals
exceeds (to avoid the issuance of fractional shareter (iii) below) the required tax withholding ligations of the Company; (i) if tt
Company, in its sole discretion, so consents iringj the actual delivery by the exercising Papteit to the Company of shares of Comi
Stock that the Participant has not acquired frommGbmpany within six (6) months prior to the datexercise, which shares so delivered |
an aggregate Fair Market Value that equals or elecéte avoid the issuance of fractional shares wfiilebelow) the required tax withholdii
payment; (iii) if the Company, in its sole discogtj so consents in writing, the Companwithholding of a number of shares to be deliv
upon the exercise of the Stock Option, which sharesvithheld have an aggregate Fair Market Valag éguals (but does not exceed)
required tax withholding payment; or (iv) any comdgion of (i), (i), or (iii). The Company may, its sole discretion, withhold any such ta
from any other cash remuneration otherwise paitheyCompany 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 consent and approval of all th@sehnereof, has duly executed this Agreement, #seoflate specified in Sectiorhgreof.

THE COMPANY:
INSPIREMD, INC.

By: /s/ Craig Shor:
Name:Craig Shore
Title: Chief Financial Office

THE PARTICIPANT:

/sl James J. Barry, Ph.
Signature

Name: James J. Barry, Ph.
Address:




Exhibit 10.4

RESTRICTED STOCK AWARD AGREEMENT
INSPIREMD, INC.

2013 LONG-TERM INCENTIVE PLAN

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

")

James J. Barry PhD
(the* Participant ")

has been granted a Restricted Stock Award in aaocslwith Section 6.4 of the Plan. The number afesdof Common Stock awarded ur
this Restricted Stock Award Agreement (thisgreement ”) is one hundred fifty thousand (150,000) shates ( Awarded Shares”). The “
Date of Grant " of this Award is July 14, 2014.

2. Subject to PlanThis Agreement is subject to the terms and camditof the Plan, and the terms of the Plan shuadtrol to the
extent not otherwise inconsistent with the provisiof this Agreement. To the extent the terms efRkan are inconsistent with the provisi
of this Agreement, this Agreement shall controleTdapitalized terms used herein that are defingtiénPlan shall have the same mear
assigned to them in the Plan. This Agreement igestlto any rules promulgated pursuant to the Bharthe Board or the Committee ¢
communicated to the Participant in writing.

3. Vesting

a. Except as specifically providedhistAgreement and subject to certain restrictiams$ eonditions set forth in the Pl
the Awarded Shares shall vest as follows:

i. Over a three (3) year vesting pg¢igommencing on the Date of Grant:

(A) Onethird (1/3) of the total Awarded Shares shall vestthe first anniversary of the Date of Gr
provided that the Participant has continuously led services to the Group as an Employee, Coofract Outsid
Director through that date.

(B) An additional onéhird (1/3) of the total Awarded Shares shall v@sthe second anniversary of the [
of Grant, provided that the Participant has cortiraly provided services to the Group as an Emplogeatractor, ¢
Outside Director through that date.

© The remaining Awarded Shares shall westhe third anniversary of the Date of Grant,vied tha
the Participant has continuously provided servicethe Group as an Employee, Contractor, or OutBidector throug
that date.

ii. Notwithstanding the foregoing and suthjéo Section 3(a)(iiipelow, if the Participant incurs a Terminatior
Service as a result of (A) his death, (B) his Dikigb(as defined below), (C) a Termination of Sierv by the Company witha
Cause (as defined below), or (D) a Termination efvise by the Participant for Good Reason (as ddfihelow), then fift
percent (50%) of the total Awarded Shares not presly vested shall thereupon immediately becombky fugsted upon tt
Termination Date (as defined below).




iii. Notwithstanding the foregoing, in tlevent that a Change in Control (as defined belowgurs, if th
Participant incurs a Termination of Service durthg Change in Control Period (as defined belowpnagsult of (A)
Termination of Service by the Company without CausgB) a Termination of Service by the Participfor Good Reaso
then one hundred percent (100%) of the total AwduSleares not previously vested shall thereupon iaely become full
vested upon the Termination Date.

b. For purposes of this Agreement, tHiefang terms shall have the meanings set fortioel

i. “Cause” shall have the meaning set forth in the Employnfgreement, by and between the Company
the Participant, entered into and effective asubf 14, 2014 (the Employment Agreement ”).

ii. “Changein Control ” shall have the meaning set forth in the Employtggreement.

iii. “ Changein Control Period ” shall have the meaning set forth in the Employtegreement.

iv. “Disability " shall have the meaning set forth in the Employtegreement.
V. “Good Reason ” shall have the meaning set forth in the Employtsgreement.
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 caadderminate, without any further obligationstba part of the Company or the Group.

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 iardance with Section 8nd are no longer subject to forfeiture in accocgawith Section «
(the “ Redtriction Period "), the Participant shall not be permittedstll, transfer, pledge, or assign any of the AwdiSlrares. Except for the
limitations, the Committee may in its sole disavatiremove any or all of the restrictions on suetafded 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 ai€pant’'s name shall note that such shares are Restritte#. 3t
certificates for Awarded Shares are issued, tHevfihg legend shall be placed on all such certiésa




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

“The shares of stock evidenced by this certificagesabject to and transferable only in accordanitle 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 Restridteek \ward Agreement dated as of July 14, 2014ay betwee
the Company and James J. Barry PhD. No transfpledige of the shares evidenced hereby may be madpter
accordance with and subject to the provisions @f Bé&an and Award Agreement. By acceptance of ¢hitificate
any holder, transferee or pledgee hereof agredsetdound by all of the provisions of said Plan ahdard
Agreement.”

The following legend shall be inserted on a cexdite, if issued, evidencing Common Stock issuecutite 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 requiremenfitapplicable 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.

7. Delivery of Cetrtificates If requested by the Participant in accordancé \@ection 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 Sectiora#id_Section mbove, the Participant shall have, with respedti¢
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 twafded Shares shall at all times be treated as dedaEShares and shall be subject t
restrictions placed on Awarded Shares; any suatkstividends paid with respect to Awarded Sharedl stest as the Awarded Shares bec
vested.




9. Voting. The Participant, as record holder of the Awar8édres, has the exclusive right to vote, or conaght respect 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 Sharéke number of Awarded Shares shall be subjeatjiostment 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 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

12. Participaid RepresentationsNotwithstanding any of the provisions hereof, Berticipant hereby agrees that he will
acquire any Awarded Shares, and that the Compahtyneti be obligated to issue any Awarded SharethéoParticipant 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.

13. Participatsd Acknowledgments The Participant acknowledges that a copy of fhe Ras been made available for his re
by the Company, and represents that he is fanvilidr the terms and provisions thereof, and heramepts this Award subject to all the te
and provisions thereof. The Participant hereby @gjte accept as binding, conclusive, and finadledlisions or interpretations of the Commi
or the Board, as appropriate, upon any questiaamgrunder 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 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&xuar, 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 Adgreements as Indepériigneements 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 othservshall not constitute a defense tc
enforcement by the Company of the covenants arebawgnts that are set forth in this Agreement.




18. Entire AgreemenftThis 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 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&ed 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 assignmeptassly set forth herein. No person shall be péenhito 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 asiskd and delivered as follows:
InspireMD, Inc.
800 Boylston Street, 18 Floor
Boston, MA 02199
Attn: Craig Shore

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




24, Tax Requirement3he Participant is hereby advised to consult immeditely with his own tax advisor regarding the ta;
consequences of this Agreement, the method and tingj for filing an election to include this Agreemenin income under Section 83(b) ¢
the Code, and the tax consequences of such electiBy execution of this Agreement, the Participant grees that if the Participant make:
such an election, the Participant shall provide theCompany with written notice of such election in acordance with the regulation:
promulgated under Section 83(b) of the CodeThe Company or, if applicable, any Subsidiary (foarposes of this Section 24he term “
Company ” shall be deemed to include any applicable Subsigiahall have the right to deduct from all amoupdgd in cash or other form
connection with the Plan, any federal, state, looabther taxes required by law to be withheld@mnection with this Award. The Comps
may, in its sole discretion, also require the Rgréint receiving shares of Common Stock issued ui@ePlan to pay the Company the am
of any taxes that the Company is required to wilthio connection with the Participastincome arising with respect to this Award. £
payments shall be required to be made when requéstecCompany and may be required to be made piohe delivery of any certifica
representing shares of Common Stock, if such a&atd is requested by the Participant in accordavitie Section 6.4(apf 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, ig fiole discretion, so consents in writing,
actual delivery by the Participant to the Compahghares of Common Stock that the Participant lsdgoquired 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 sihiéld have an aggregate |
Market Value that equals (but does not exceed)dhaired tax withholding payment; or (iv) any comdtion of (i), (ii), or (iii). The Compar
may, in its sole discretion, withhold any such wakem any other cash remuneration otherwise pgitth® Company to the Participant.
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[ Remainder of Page Intentionally Left Blank.
Signature Page Follows




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 thesehnereof, has duly executed this Agreement, #seoflate specified in Sectiorhgreof.

COMPANY:
INSPIREMD, INC.

By: /s/ Craig Short
Name: Craig Shore
Title: Chief Financial Office

PARTICIPANT:

/sl James J. Barry, Ph.
Signature

Name: James J. Barry, Ph.
Address:




inspireMD

InspireMD Appoints Dr. James Barry as Chief Operatng Officer

Strengthens Leadership Team with Addition of Exypeed Medical Device Executive

BOSTON, MA — July 15, 2014 — InspireMD, InéNYSE MKT: NSPR) (“InspireMD” or the “Company”), leader in embolic protection
systems, today announced the appointment of Jaaweg, Bh.D. as Chief Operating Officer. Barry, wias more than two decades of
experience in the medical device industry, willdased in the Company’s Boston headquatrters.

Dr. Barry will focus on three critical performanaeeas: advancing the product pipeline includinglfzing the drug eluting stent MGuard
platform; managing all global clinical trial actiiés and driving the operational activities to eysatically enhance quality and reduce product
costs, including finalizing the outsourcing of tanufacturing activities of the Company.

“Jim’s deep experience in developing next genenati@dical devices is particularly relevant at fhtigse of our growth,” commented Alan
Milinazzo, CEO of InspireMD. “We are delighted tave Jim join us and we expect to immediately béfefin his leadership in several
critical areas of the business. Leading organinatibrough research and development, clinical &cévities and the production of novel
medical devices is what Jim does best. In particdlaring his tenure at Boston Scientific Jim wastcal to the success achieved in identifying
and developing next generation drug eluting sténts.

For more than 18 years, Dr. Barry held senior ratedBoston Scientific Corporation. Barry initiatedd oversaw the development of Boston
Scientific’s Taxus™ stent which quickly became tttuenber one selling drug eluting stent worldwide.di® oversaw the development of the
technology that is employed in the next generalignergy™ Everolimus-Eluting Stent System, whictereed CE Mark in November 2012.

Dr. Barry currently serves on a number of advidmrgrds including the College of Biomedical Engimegiat Yale University, the College of
Sciences at University of Massachusetts-Lowell, thiedMassachusetts Life Science Center.

Dr. Barry holds a Bachelor's Degree in ChemistoyrfiSt. Anselm College and a PhD in Biochemistryrfthe University of Massachusetts.
About InspireMD, Inc.

InspireMD seeks to utilize its proprietary MGuarddtth MicroNet "™ technology to make its products the industry steshéar embolic
protection and to provide a superior solution ® kky clinical issues of current stenting in pasenith a high risk of distal embolization, no

reflow and major adverse cardiac events.

InspireMD intends to pursue applications of thiscNet technology in coronary, carotid (CGudl) and peripheral artery procedu
InspireMD's common stock is quoted on the NYSE MKiHer the ticker symbol NSPR.




Forward-looking Statements:

This press release contains "forwdambking statements." Such statements may be prédegéhe words "intends,"” "may," "will," "plan:
"expects,” "anticipates," "projects,” "predicts,'estimates,” "aims," "believes," "hopes," "potertiar similar words. Forwardooking
statements are not guarantees of future performaaeebased on certain assumptions and are subjeecarious known and unknown risks
uncertainties, many of which are beyond the Compatgntrol, and cannot be predicted or quantifietaonsequently, actual results r
differ materially from those expressed or impligddoch forwardeoking statements. Such risks and uncertaintiekidle, without limitatior
risks and uncertainties associated with (i) mareteptance of our existing and new products, @gyative clinical trial results or lengtl
product delays in key markets, (iii) an inability $ecure regulatory approvals for the sale of owducts, (iv) intense competition in
medical device industry from much larger, multioal companies, (v) product liability claims, (yjoduct malfunctions, (vii) our limite
manufacturing capabilities and reliance on subcantors for assistance, (viii) insufficient or inafleate reimbursement by governmental
other third party payers for our products, (ix) oafforts to successfully obtain and maintain irgeilial property protection covering ¢
products, which may not be successful, (x) legidadr regulatory reform of the healthcare systenboth the U.S. and foreign jurisdictio
(xi) our reliance on single suppliers for certaimoguct components, (xii) the fact that we will néedraise additional capital to meet ¢
business requirements in the future and that saglital raising may be costly, dilutive or difficutt obtain and (xiii) the fact that we cond
business in multiple foreign jurisdictions, expasus to foreign currency exchange rate fluctuatjdagistical and communications challeng
burdens and costs of compliance with foreign lamd political and economic instability in each jufistion. More detailed information abc
the Company and the risk factors that may affeetrtfalization of forward looking statements is f&ath in the Company's filings with {
Securities and Exchange Commission (SEC), inclutiegcompany's Transition Report on Form 10-KT gm&uarterly Reports on Form 10-
Q. Investors and security holders are urged to rdeebe documents free of charge on the SEC's wehtdittp://www.sec.gov. The Comp
assumes no obligation to publicly update or reviséorward-looking statements as a result of nef@rimation, future events or otherwise.

Investor Contacts:

Todd Fromer / Garth Russell

KCSA Strategic Communications

Phone: 212-896-1215 / 212-896-1250

Email: tfromer@kcsa.comgrussell@kcsa.com

Media Contact:

Samantha Wolf

KCSA Strategic Communications
212-896-1220

swolf@kcsa.com
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