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INSPIREMD, INC.
321 Columbus Avenue
Boston, Massachusetts 02116
Telephone: (857) 453-6553

October 27, 2014
Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of InspireMD, Inc. to be het®a80 a.m., New York
time, on December 8, 2014 at the offices of HayaresBoone, LLP, located at 30 Rockefeller Plazd? B®or, New York,
New York 10112.

Please note that in order to gain admission teitieeof our annual meeting, all attendees will neepresent a photo
identification card and have their name previoystyvided to building security. As such, in ordefdgilitate your attendance at
the annual meeting, we strongly encourage you ¥@sad&aren Withrow by email at karenw@inspiremd.camphone at (857)
453-6553 if you plan to attend the meeting prios10 p.m., New York time, on December 4, 2014hsd we can timely
provide your name to building security. In the evitiat you do not advise us ahead of time thatwitibe attending the annual
meeting, we encourage you to arrive at the meetingter than 9:00 a.m., New York time, in ordeetsure that you are able
to pass through security prior to the start ofrtieeting.

We are pleased to take advantage of the U.S. Siestaind Exchange Commission rule that allows carigsao furnish
proxy materials to their stockholders over thermée. As a result, we are mailing to our stockhddeNotice of Internet
Availability of Proxy Materials (the “Notice”) instad of a paper copy of our proxy statement andhonual Report on Form
10-KT. We believe this process allows us to prowade stockholders with the information they need itimely manner, while
reducing the environmental impact and lowering £o$tprinting and distributing our proxy materialfie Notice contains
instructions on how to access those documentsthednternet. The Notice also contains instruction$iow to request a paper
copy of our proxy materials, including our proxgtstment, our Annual Report on Form 10-KT and a fofrproxy card or
voting instruction card.

Your vote is very important, regardless of the nemiif shares of our voting securities that you olencourage you to
vote by telephone, over the Internet, or if youusested to receive printed proxy materials, by nmayksigning, dating and
returning your proxy card so that your shares léllrepresented and voted at the Annual Meetingtheher not you plan to
attend. If you attend the Annual Meeting, you wofl,course, have the right to revoke the proxy eoté your shares in person.

If your shares are held in the name of a brokastitbank or other nominee, and you receive natitee Annual Meeting
through your broker or through another intermediatgase vote or return the materials in accordaittethe instructions
provided to you by such broker or other intermedi@rcontact your broker directly in order to obtai proxy issued to you by
your nominee holder to attend the meeting and woperson. Failure to do so may result in your ehanot being eligible to be
voted by proxy at the meeting.

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

Thank you for your support of our company. | lookward to seeing you at the annual meeting.

Sincerely,

/s/ Sol J. Barer, Ph.D.

Sol J. Barer, Ph.D.
Chairman
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER
MEETING TO BE HELD ON DECEMBER 8, 2014:

Our official Notice of Annual Meeting of Stockholdes, Proxy Statement and Annual Report on Form 10-KTio
Stockholders are available at:

WWW. pr oxyvote.com
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INSPIREMD, INC.
321 Columbus Avenue
Boston, Massachusetts 02116
Telephone: (857) 453-6553

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held December 8, 2014

The 2014 Annual Meeting of Stockholders of Inspi2Mnc., a Delaware corporation (the “Company”)llwe held at 9:30

a.m., New York time, on December 8, 2014 at thize#f of Haynes and Boone, LLP, located at 30 RatlkefPlaza, 28"
Floor, New York, New York 10112. We will considandaact on the following items of business at thedad Meeting:

(1) Election of two Class 3 directors to serve anfwoard of directors for a term of three yearamtil their successors are
elected and qualified, for which the following ar@minees: Campbell Rogers, M.D. and James Barrfp.Ph

(2) Ratification of the appointment of Kesselmari&sselman, Certified Public Accountants, as ouepahdent registered
public accounting firm for the fiscal year endingd@mber 31, 2014.

(3) Such other business as may properly come b#ier&nnual Meeting.

Stockholders are referred to the Proxy Statemergrapanying this notice for more detailed informatiith respect to the
matters to be considered at the Annual MeetingerAfareful consideratiothe board of directors recommends a vote FOR
the nominees for director named above and FOR theatification of the appointment of Kesselman & Kesdenan,
Certified Public Accountants, as our independent rgistered public accounting firm for the fiscal yearending December
31, 2014

The board of directors has fixed the close of bessron October 14, 2014 as the record date (theotBdate”). Only
holders of record of shares of our common stocleatiled to receive notice of the Annual Meetimgl o vote at the Annual
Meeting or at any postponement(s) or adjournmenf(f)e Annual Meeting. A complete list of regigedrstockholders entitled
to vote at the Annual Meeting will be available fiospection at the office of the Company duringutagbusiness hours for the
10 calendar days prior to and during the Annual tihge

Please note that in order to gain admission titieeof our annual meeting, all attendees will neegresent a photo
identification card and have their name previoyslyvided to building security. As such, in ordefdoilitate your attendance at
the annual meeting, we strongly encourage you ¥gsa&aren Withrow by email at karenw@inspiremd.ammphone at (857)
453-6553 if you plan to attend the meeting prio510 p.m., New York time, on December 4, 2014hsd we can timely
provide your name to building security. In the evitiat you do not advise us ahead of time thatwitilbe attending the annual
meeting, we encourage you to arrive at the meetinigter than 9:00 a.m., New York time, in ordeetsure that you are able
to pass through security prior to the start ofrtreseting.
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YOUR VOTE AND PARTICIPATION IN THE COMPANY’'S AFFAIR S ARE IMPORTANT.

If your shares are registered in your napreven if you plan to attend the Annual Meetingoy postponement or
adjournment of the Annual Meeting in person, weuesy that you vote by telephone, over the Intewref,you requested to
receive printed proxy materials, complete, sign arad your proxy card to ensure that your shardkbeirepresented at the
Annual Meeting.

If your shares are held in the name of a brokarstybank or other noming&and you receive notice of the Annual Meeting
through your broker or through another intermediptgase vote or complete and return the matdariascordance with the
instructions provided to you by such broker or oihéermediary or contact your broker directly ier to obtain a proxy
issued to you by your nominee holder to attendAthieual Meeting and vote in person. Failure to donsy result in your
shares not being eligible to be voted by proxyhatAnnual Meeting.

By Order of The Board of Directors,

/s/ Sol J. Barer

Sol J. Barer, Ph.D.
Chairman

October 27, 2014




TABLE OF CONTENTS

Table of Contents

ABOUT THE ANNUAL MEETING

CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTERS

REPORT OF THE AUDIT COMMITTEE

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRANCE

PROPOSAL 1: ELECTION OF CLASS 3 DIRECTORS

EXECUTIVE OFFICERS

EXECUTIVE COMPENSATION

PROPOSAL 2: RATIFICATION OF APPOINTMENT OF KESSELMM& KESSELMAN,
CERTIFIED PUBLIC ACCOUNTANTS, AS OUR INDEPENDENT RAESTERED PUBLIC
ACCOUNTING FIRM

OTHER BUSINESS
SUBMISSION OF FUTURE STOCKHOLDER PROPOSALS

11
12
14
15
18
19

29
31
31




TABLE OF CONTENTS

INSPIREMD, INC.
321 Columbus Avenue
Boston, Massachusetts 02116
Telephone: (857) 453-6553

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

To Be Held December 8, 2014

Unless the context otherwise requires, referencelis Proxy Statement to “we,” “us,” “our,” the “@mpany,” or
“InspireMD” refer to InspireMD, Inc., a Delaware gporation, and its direct and indirect subsidiarida addition, unless the
context otherwise requires, references to “stocitbd” are to the holders of our voting securitisdjich consist of our
common stock, par value $0.0001 per share.

The accompanying proxy is solicited by the boardicéctors on behalf of InspireMD, Inc., a Delawacgporation, to be
voted at the annual meeting of stockholders ofdbmpany (the “Annual Meeting”) to be held on Decem®, 2014, at the
time and place and for the purposes set forthératttompanying Notice of Annual Meeting of Stockleot (the “Notice”) and
at any adjournment(s) or postponement(s) of theuAhMeeting. This Proxy Statement and accompanfgng of proxy are
expected to be first sent or given to stockholdersr about October 27, 2014.

The executive offices of the Company are locatedrad the mailing address of the Company is, 32Lr@ous Avenue,
Boston, Massachusetts 02116.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER
MEETING TO BE HELD ON DECEMBER 8, 2014:

Our official Notice of Annual Meeting of Stockholdes, Proxy Statement and Annual Report on Form 10-KTto
Stockholders are available at:

WWW. pr oxyvote.com

We are pleased to take advantage of the U.S. $iesweind Exchange Commission (“SEC”) rule thatvedl@ompanies to
furnish proxy materials to their stockholders otrer Internet. As a result, we are mailing to oockholders a Notice of
Internet Availability of Proxy Materials (the “Na#”) instead of a paper copy of this Proxy Stateéraed our Annual Report
on Form 10-KT to stockholders. We believe this pascallows us to provide our stockholders withitiiermation they need in
a timely manner, while reducing the environmerngbact and lowering costs of printing and distribgtour proxy materials.
The Notice contains instructions on how to acckesd documents over the Internet. The Notice alatains instructions on
how to request a paper copy of our proxy materiatduding this Proxy Statement, our Annual Remort~orm 10-KT to
stockholders and a form of proxy card or votingrinstion card.
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ABOUT THE ANNUAL MEETING
What is a proxy?

A proxy is another person that you legally desigriatvote your stock. If you designate someoneoas groxy in a written
document, that document is also called a “proxya 8proxy card.” If you are a street name holdeu ynust obtain a proxy
from your broker or nominee in order to vote yooares in person at the Annual Meeting.

What is a proxy statement?

A proxy statement is a document that regulationfhefSecurities and Exchange Commission (the “SE&jlire that we
give to you when we ask you to sign a proxy cardaie your stock at the Annual Meeting.

What is the purpose of the Annual Meeting?
At our Annual Meeting, stockholders will act updre tmatters outlined in the Notice, including thiolwing:

(1) Election of two Class 3 directors to serve anfwoard of directors for a term of three yearamtil their successors are
elected and qualified, for which the following ar@eminees: Campbell Rogers, M.D. and James Barrfp.Ph

(2) Ratification of the appointment of Kesselmari&sselman, Certified Public Accountants, as ouepahdent registered
public accounting firm for the fiscal year endingd@mber 31, 2014.

(3) Such other business as may properly come b#ier&nnual Meeting.

What is the Company'’s fiscal year?

The Company recently changed its fiscal year emwhfiune 30 to December 31 and filed an Annual RepoForm 10-KT
for the six month transition period ended Decen#dgr2013 (as amended, the “Transition Report”).edslotherwise indicated,
all information presented in this Proxy Statemertiased on the Company’s Transition Report.

What is “householding” and how does it affect me?

With respect to eligible stockholders who sharengle address, we may send only one Proxy Statetoghat address
unless we receive instructions to the contrary feomp stockholder at that address. This practicewknas “householding,” is
designed to reduce our printing and postage cstsever, if a stockholder of record residing attsaddress wishes to receive
a separate Proxy Statement in the future, he omgtyecontact InspireMD, Inc., 321 Columbus AverBeston, Massachusetts
02116, Attn: Investor Relations or call (857) 4358 and ask for Investor Relations. Eligible stamlbrs of record receiving
multiple copies of our Notice or Proxy Statement cequest householding by contacting us in the saarer. Stockholders
who own shares through a bank, broker or other neencan request householding by contacting the meani

We hereby undertake to deliver promptly, upon writbr oral request, a copy of the Notice or ProtateBnent to a
stockholder at a shared address to which a simglg of the document was delivered. Requests sHmultirected to Investor
Relations at the address or phone number setdbufkie.

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

You may receive more than one set of voting mdteriacluding multiple copies of the Notice or tisoxy Statement and
multiple proxy cards or voting instruction cardsr example, if you hold your shares in more thae brokerage account, you
may receive a separate notice or voting instruatamad for each brokerage account in which you kblares. Similarly, if you
are a stockholder of record and hold shares imkdbage account, you will receive a Notice for slsdreld in your name and a
notice or voting instruction card for shares heldtreet name. Please follow the directions pravidghe Notice and each
additional notice or voting instruction card yoee#e to ensure that all your shares are voted.
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What is the record date and what does it mean?

The record date to determine the stockholderslemtiv notice of and to vote at the Annual Meeigthe close of business
on October 14, 2014 (the “Record Date”). The Redatk is established by the board of directoregsired by Delaware law.
On the Record Date, 36,134,465 shares of commak stere issued and outstanding.

Who is entitled to vote at the Annual Meeting?

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

What are the voting rights of the stockholders?

Each holder of common stock is entitled to one yaeshare of common stock on all matters to bedagpon at the Annual
Meeting.

The presence, in person or by proxy, of the holdéesmajority of the shares of the stock entitiedote at the Annual
Meeting is necessary to constitute a quorum taestrainbusiness. If a quorum is not present or repted at the Annual
Meeting, the stockholders entitled to vote at tiimdal Meeting, present in person or by proxy, mdjpuarn the Annual
Meeting from time to time without notice or othemauncement until a quorum is present or repredente

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

If your shares are registered directly in your namith Action Stock Transfer Corporation, our stdcknsfer agent, you are
considered the stockholder of record with respetihdse shares. The Notice has been sent direcyigu by us.

If your shares are held in a stock brokerage adomuby a bank or other nominee, the nominee isicened the record
holder of those shares. You are considered thefiseEi@wner of these shares, and your shares elckih “street name.” A
notice or Proxy Statement and voting instructiorddsave been forwarded to you by your nominee h&saeneficial owner,
you have the right to direct your nominee concegriow to vote your shares by using the voting uttons they included in
the mailing or by following their instructions faoting.

What is a broker non-vote?

A broker non-vote occurs when a broker holding sbdor a beneficial owner does not vote on a paeigroposal because
the broker does not have discretionary voting pomigr respect to that item and has not receivethgahstructions from the
beneficial owner. Your broker does not have disonetry authority to vote your shares with respedhe election of directors
in the absence of specific instructions from you.

How do | vote my shares?

Your vote is very important to us and we hope ttoat will attend the Annual Meeting. However, whatbenot you plan to
attend the Annual Meeting, please vote by proxgdoordance with the instructions on your proxy aardoting instruction
card (from your broker or other intermediary). Tdare three convenient ways of submitting your vote

e By Telephoneor Internet — All record holders can vote by touchtone telephfrom the U.S. using the toll free
telephone number on the proxy card, or over theriet, using the procedures and instructions destion the proxy
card. “Street name” holders may vote by telephariaeternet if their broker or other intermediary kea those methods
available, in which case the broker or other inedlary will enclose the instructions with the praxgterials. The
telephone and Internet voting procedures are dedigmauthenticate stockholders’ identities, towlstockholders to
vote their shares, and to confirm that their indions have been recorded properly.

* InPerson — All record holders may vote in person at the AslrMeeting. “Street namdiolders may vote in person
the Annual Meeting if their broker or other intemiiy has furnished a legal proxy. If you are a€'st name” holder
and would like to vote your shares by proxy, yoll néed
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to ask your broker or other intermediary to furnystu with a nominee issued proxy. You will needting the nomine:
issued proxy with you to the Annual Meeting anddhann with a signed ballot that will be providéalyou at the
Annual Meeting. You will not be able to vote yotmases without a nominee issued proxy. Note thabkey letter that
identifies you as a stockholder is not the same r@@minee issued proxy.

- By Written Proxy — All record holders can vote by written proxy aaif they have requested to receive printed proxy
materials. If you are a “street name” holder and gexjuest to receive printed proxy materials, ydlureceive a written
proxy card and a voting instruction card from ybuker or other intermediary.

The board of directors has appointed Alan Milingzresident and chief executive officer, and C&ligre, chief financial
officer, chief administrative officer, treasuremasecretary, to serve as the proxies for the Ankigsdting.

If you complete all of the proxy card except onemare of the voting instructions, then the desigdatroxies will vote your
shares as to which you provide no voting instrungin the manner described under “What if | dogpscify how | want my
shares voted?” below. We do not anticipate thatahgr matters will come before the Annual Meetimgy, if any other matters
properly come before the meeting, then the dessghatoxies will vote your shares in accordance ajhlicable law and their
judgment.

If you hold your shares in “street name,” and catwthe voting instruction card provided by youskar or other
intermediary except with respect to one or morthefvoting instructions, then your broker may bahla to vote your shares
with respect to the proposal as to which you prewid voting instructions. See “What is a broker-mote?”

Even if you currently plan to attend the Annual Meg we recommend that you vote by telephone tarhet or return
your proxy card or voting instructions as describbdve so that your votes will be counted if yaelaecide not to attend the
Annual Meeting or are unable to attend.

Who counts the votes?

All votes will be tabulated by Craig Shore, chigfaincial officer, chief administrative officer, &gurer and secretary, the
inspector of election appointed for the Annual MegtEach proposal will be tabulated separately.

What are my choices when voting?

In the election of directors (Proposal 1), stockless may vote for all director nominees or may hatld their votes as to
one or more director nominees. With respect tadtification of the independent registered pubticaunting firm (Proposal 2),
stockholders may vote for the proposal, againsptbposal, or abstain from voting on the proposal.

What are the board of directors’ recommendations orhow | should vote my shares?
The board of directors recommends that you vote gbhares as follows:
Proposal 1 —FOR the election of the nominees for director.

Proposal 2 —FOR the ratification of the independent registered judtcounting firm.

What if | do not specify how | want my shares voted

If you are a record holder who returns a complereay card that does not specify how you want ttewmur shares on one
or more proposals, the proxies will vote your shdoe each proposal as to which you provide nongpiinstructions, and such
shares will be voted in the following manner:

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

Proposal 2 —FOR the ratification of the independent registered jmudtcounting firm.
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If you are a street name holder and do not provading instructions on one or more proposals, ymank, broker or other
nominee may be unable to vote those shares. Seat“i4/h broker non-vote?”

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

« Attending the Annual Meeting and voting in pers®gour attendance at the Annual Meeting will notitsglf revoke a
proxy. You must vote your shares by ballot at tiimdal Meeting to revoke your proxy.

« Voting again by telephone or over the Internatygyour latest telephone or Internet vote subrditigor to the Annual
Meeting will be counted).

* If you requested and received written proxy niater completing and submitting a new valid proxeabing a later date.

e Giving written notice of revocation to the Compaaddressed to Craig Shore, chief financial offichief
administrative officer, treasurer and secretarghatCompany’s address above, which notice mustdmved before
noon, New York time on December 5, 2014.

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

What percentage of the vote is required to approveach proposal?

Assuming the presence of a quorum, the two diretdoninees who receive the most votes cast in getieh of directors
will be elected.

Assuming the presence of a quorum, the ratificatitihe independent registered public accounting fuill require the
affirmative vote of the holders of a majority okthhares of our common stock represented in persoy proxy at the Annual
Meeting entitled to vote on such proposal that ddte or against such proposal.

How are abstentions and broker non-votes treated?

Abstentions are included in the determination eftiamber of shares present at the Annual Meetinddtermining a
quorum at the meeting. Abstentions will have ne@ffvith respect to the election of directors dification of the independent
registered public accounting firm.

Broker non-votes are included in the determinatibthe number of shares present at the Annual Mgétir determining a
quorum at the meeting. Broker non-votes will hageeffect upon Proposals 1 and are not applicabRrdposal 2.

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

No. None of our stockholders has any dissenterappraisal rights with respect to the matters tedied on at the Annual
Meeting.

When will the next stockholder advisory vote on ex@itive compensation occur?

At our 2012 Annual Meeting of Stockholders, we sitted to stockholders an advisory vote on whetmeadvisory vote on
executive compensation should be held every oreptwhree years. “Three years” was the frequehayreceived the highest
number of votes. In light of such outcome, we idtémhold an advisory vote on executive compensaticery three years. We
anticipate that the next such vote will be heldwat2015 Annual Meeting of Stockholders.

What are the solicitation expenses and who pays tle®st of this proxy solicitation?

Our board of directors is asking for your proxy anelwill pay all of the costs of asking for stockdter proxies. We will
reimburse brokerage houses and other custodiangnaes and fiduciaries for their reasonable oypadket expenses for
forwarding solicitation material to the benefictainers of common stock and collecting voting instians. We may use
officers and employees of the Company to ask foxips, as described below.
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Is this Proxy Statement the only way that proxies i@ being solicited?

No. In addition to the solicitation of proxies bgeuof the mail, officers and employees of the Campaay solicit the
return of proxies, either by mail, telephone, famail or through personal contact. These offieerd employees will not
receive additional compensation for their effonts Will be reimbursed for out-of-pocket expensek&rage houses and other
custodians, nominees and fiduciaries, in conneatitim shares of the common stock registered irr th@ines, will be requested
to forward solicitation material to the benefiaiainers of shares of common stock.

Are there any other matters to be acted upon at th&nnual Meeting?

Management does not intend to present any busiitéee Annual Meeting for a vote other than theteratset forth in the
Notice and has no information that others will do$§ other matters requiring a vote of the stodkbos properly come before
the Annual Meeting, it is the intention of the pers named in the accompanying form of proxy to wogeshares represented
by the proxies held by them in accordance withigpple law and their judgment on such matters.

Where can | find voting results?

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

Who can help answer my questions?

The information provided above in this “Questionl @mswer” format is for your convenience only ardrierely a
summary of the information contained in this Pr&tstement. We urge you to carefully read this eriroxy Statement,
including the documents we refer to in this Proxgt&ment. If you have any questions, or need amiditimaterial, please feel
free to contact Craig Shore by email at craigs@iaspd.com or phone at 972-3-6917691.
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CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTERS

Director Independence

The board of directors has determined that DrseBaind Rogers and Messrs. Loughlin and Stuka gakisfrequirement for
independence set out in Section 803(A) of the NY8&E Company Guide and that each of these diredtassno material
relationship with us (other than being a direcimdl/ar a stockholder). In making its independenderdsinations, the board of
directors sought to identify and analyze all of thets and circumstances relating to any relatignisatween a director, his
immediate family or affiliates and our company annl affiliates and did not rely on categorical starls other than those
contained in the NYSE MKT rule referenced above.

Board Committees

Our board of directors has established an audintitiere, a nominating and corporate governance cti@enand a
compensation committee, each of which has the ceitipo and responsibilities described below.

Audit Committee. Our audit committee is currently comprised of ktssLoughlin and Stuka and Dr. Barer, each of
whom our board has determined to be financialgrdite and qualify as an independent director uSdetion 803(B)(2) of the
NYSE MKT Company Guide. Mr. Loughlin is the chainmef our audit committee and qualifies as a finahekpert, as
defined in Item 407(d)(5)(ii) of Regulation S-K,daas financially sophisticated, as defined in $&c803(B)(2)(iii) of the
NYSE MKT Company Guide. The audit committee’s dsitiee to recommend to our board of directors tlygmgament of
independent auditors to audit our financial stateiiand to review our accounting and auditing pples. The audit committee
will review the scope, timing and fees for the aslraudit and the results of audit examinationsqreréd by the internal
auditors and independent public accountants, imufutheir recommendations to improve the systemcgbunting and internal
controls. The audit committee held a total of thresetings during the six months ended Decembe2@®!13 and seven meetings
during the twelve months ended June 30, 2013. TiH& eommittee operates under a formal charter tdbipy the board of
directors that governs its duties and conduct. €pf the charter can be obtained free of chaaya the Company’s web site,
www.inspire-md.comby contacting the Company at the address appgaririhe first page of this Proxy Statement to the
attention of Investor Relations, or by telephonBaf) 453-6553.

Nominating and Corporate Governance Committee. Our nominating and corporate governance commigtearrently
comprised of Messrs. Berman and Stuka and Dr. Baaeh of whom qualifies as an independent diraatder Section 803(A)
of the NYSE MKT Company Guide. Mr. Berman is thaiciman of our nominating and corporate governaicensittee. The
nominating and corporate governance committeeiiiletind recommends to our board of directorsvilddials qualified to be
director nominees. In addition, the nominating aotporate governance committee recommends to ardhag directors the
members and chairman of each board committee whpeviodically review and assess our code of bessnconduct and
ethics and our corporate governance guidelinesndh@nating and corporate governance committeeratsces
recommendations for changes to our code of bustmsduct and ethics and our corporate governanicelines to our board
of directors, reviews any other matters relateduocorporate governance and oversees the evaiugftiour board of directors
and our management. The nominating and corporatergance committee held a total of one meetinghduttie six months
ended December 31, 2013 and four meetings durmgntelve months ended June 30, 2013. The nominatidgorporate
governance committee operates under a formal ehadtgpted by the board of directors that govemsdities and conduct.
Copies of the charter can be obtained free of eéhtirgn the Company’s web sit@yww.inspire-md.comby contacting the
Company at the address appearing on the first pbtipgs Proxy Statement to the attention of Inve&selations, or by
telephone at (857) 453-6553.

Compensation Committee. Our compensation committee is currently compriselllessrs. Stuka and Loughlin and Dr.
Barer, each of whom qualify as an independent ttiramder Sections 803(A) and 805(c)(1) of the NYWBET Company
Guide. Mr. Stuka is the chairman of our compensatmmmittee. The compensation committee reviewsagptoves our
salary and benefits policies, including compensatibexecutive officers and directors. The compgasaommittee also
administers our stock option plans and recommendsgproves grants of stock options under suclsplEime compensation
committee reviews at
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least annually and determines the executive congpenspackages for Mr. Milinazzo, including apprayiany grants of stock
options. Mr. Milinazzo is responsible for makingeenmendations to the compensation committee withaet to the executive
compensation packages for executive officers, thinlyany grants of stock options. The compensat@nmittee held a total of
four meetings during the six months ended DecerBbeR013 and six meetings during the twelve moatided June 30, 2013.
The compensation committee operates under a farhaater adopted by the board of directors that gwvis duties and
conduct. Copies of the charter can be obtaineddfebarge from the Company’s web siteyw.inspire-md.comby contacting
the Company at the address appearing on the &g pf this Proxy Statement to the attention oéster Relations, or by
telephone at (857) 453-6553.

Meetings and Attendance

The board of directors held eight meeting durireggix months ended December 31, 2013 and nineteetings during the
twelve months ended June 30, 2013, and each diraitémded at least 75 percent of the aggregatéeuai all (i) board
meetings held during the period for which he wa#rector and (ii) committee meetings held during period for which he was
a committee member. We do not have a policy remgidirector attendance at stockholder meetingsigmbers of our board
of directors are encouraged to attend. One of direetors attended our 2013 Annual Meeting of Stotlers.

Board Leadership Structure

The board of directors is committed to promotinigetive, independent governance of the Company.@ard believes it
is in the best interests of the stockholders ardXbmpany for the board to have the flexibilitystdect the best director to serve
as chairman at any given time, regardless of winefta director is an independent director or thiefcexecutive officer.
Consequently, we do not have a policy governingtidrethe roles of chairman of the board and chietative officer should
be separate or combined. This decision is madeubbaard of directors, based on the best intemddtse Company considering
the circumstances at the time.

Currently, the offices of the chairman of the boand the chief executive officer are held by twibedent people. Sol J.
Barer, Ph.D., is our independent, non-executivéretan of the board of directors and Alan Milinazg@ur chief executive
officer. The chief executive officer is responsifile the day to day leadership and performancé®fQompany, while the
chairman of the board of directors provides guigatacthe chief executive officer and sets the agdaodboard meetings and
presides over meetings of the board. We believiestiaaration of the positions reinforces the indepace of the board in its
oversight of the business and affairs of the Compand creates an environment that is more conduoiwbjective evaluation
and oversight of management’s performance, inangasianagement accountability and improving thetgtwf the board to
monitor whether management’s actions are in theibegests of the Company and its stockholderstheumore, we believe
that Dr. Barer is especially suited to serve aschairman of the board, in light of his significagientific and executive
leadership experience in the U.S. biotechnologustiy and his service on the board of directorstbér publicly-held
biopharmaceutical companies, which provide him ittmique perspective on the best methods of gréwth biotechnology
company.

Role in Risk Oversight

Our board of directors oversees an enterprise-afigigoach to risk management, designed to suppoedhievement of
business objectives, including organizational anategic objectives, to improve long-term orgaritadl performance and
enhance stockholder value. The involvement of @arth of directors in setting our business straiegykey part of its
assessment of management’s plans for risk manadgemerits determination of what constitutes an appate level of risk for
the company. The participation of our board of cives in our risk oversight process includes reogivegular reports from
members of senior management on areas of matisiabrour company, including operational, finahdiegal and regulatory,
and strategic and reputational risks.

While our board of directors has the ultimate rewaility for the risk management process, senianagement and various
committees of our board of directors also haveaesibility for certain areas of risk management.
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Our senior management team is responsible for alaay risk management and regularly reports orstislour full board
of directors or a relevant committee. Our finanae eegulatory personnel serve as the primary mongand evaluation
function for company-wide policies and procedusss] manage the day-to-day oversight of the riskagament strategy for
our ongoing business. This oversight includes ifigny, evaluating and addressing potential ridiat tmay exist at the
enterprise, strategic, financial, operational, cthamge and reporting levels.

The audit committee focuses on monitoring and disitlyg the our major financial risk exposures ardstieps management
has taken to monitor and control such exposurekjdimg the our risk assessment and risk managepuodictes. As
appropriate, the audit committee provides repartatd receives direction from the full board ofdiors regarding our risk
management policies and guidelines, as well aadld#& committee’s risk oversight activities.

In addition, the compensation committee assessesooupensation policies to confirm that the compéina policies and
practices do not encourage unnecessary risk takimgcompensation committee regularly reviews ascudses the
relationship between risk management policies aadtiges, corporate strategy and senior execubwgpensation and, when
appropriate, reports on the findings from the dis@ans with our board of directors. Our compensatmmmittee intends to set
performance metrics that will create incentivesdor senior executives that encourage an appredasel of risk-taking that is
commensurate with our short-term and long-terntegias.

Communications with the Board of Directors

A stockholder who wishes to communicate with owarbloof directors, any committee of our board oédiors, the non-
management directors or any particular directory d@mso by writing to such director or directorsare of the Secretary, c/o
InspireMD, Inc., 321 Columbus Avenue, Boston, Mabksaetts 02116. Our secretary will forward such maomication to the
full board of directors, to the appropriate comestor to any individual director or directors toomtnthe communication is
addressed, unless the communication is unrelatérgbtduties and responsibilities of our board eéctors (such as spam, junk
mail and mass mailings, ordinary course disputes tees or services, personal employee compldintness inquiries, new
product or service suggestions, resumes and athasfof job inquiries, surveys, business solidgitagi or advertisements) or is
unduly hostile, threatening, illegal, or harassingyhich case our secretary has the authorityigoadd the communication or
take appropriate legal action regarding the compatian.

Director Nomination Policies

We have a standing nominating and corporate gonemeommittee consisting entirely of independerdgaiors. Each
director nominee was recommended to the boarddyndminating and corporate governance committesdigction.

The nominating and corporate governance commitibeonsider all proposed nominees for the boardicéctors,
including those put forward by stockholders. Stailler nominations should be addressed to the ndmghand corporate
governance committee in care of the SecretaryinsfoireMD, Inc., 321 Columbus Avenue, Boston, Mabsaetts 02116, in
accordance with the provisions of the Company’s Adesl and Restated Bylaws. The nominating and catpgovernance
committee annually reviews with the board the ajglie skills and characteristics required of baanhinees in the context of
current board composition and our circumstancemadking its recommendations to the board, the natimnig and corporate
governance committee considers all factors it amrsiappropriate, which may include experiencepmplishments,
education, understanding of the business and thestry in which we operate, specific skills, gehbrgsiness acumen and the
highest personal and professional integrity. Gdlyethe nominating and corporate governance come®itvill first consider
current board members because they meet the ariigieéd above and possess an in depth knowledgs, @ur history,
strengths, weaknesses, goals and objectives. &\as ¢f knowledge has proven very valuable to msldtermining whether to
recommend a director for re-election, the nomirgatind corporate governance committee also condiderdirector’'s past
attendance at meetings and participation in antribortions to the activities of the board.
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The board and the nominating and corporate govemaommittee aim to assemble a diverse group aflbmembers and
believe that no single criterion such as gendenioority status is determinative in obtaining dsigr on the board. The board
defines diversity as differences of viewpoint, gsdional experience, education and skills suchcamdidate’s range of
experience serving on other public company bodhdsbalance of the business interest and exper@tbe candidate as
compared to the incumbent or other nominated direcand the need for any particular expertiseherbbard or one of its
committees.

Certain Related Transactions and Relationships

On February 26, 2014, we entered into a consuétgrgement with Dr. Barry, pursuant to which Dr.fgagreed to provide
us with consulting services in exchange for a migrnthnsultancy fee calculated at the rate of $3d3hwur.

On January 3, 2013, Ofir Paz resigned as our exie€utive officer, and in connection with Mr. PaEsignation,
InspireMD Ltd. and A.S. Paz Management and Investrhal. entered into a separation agreement ae@sel pursuant to
which, among other things, the consultancy agre¢ndated as of April 1, 2012, by and between IreddD Ltd. and A.S. Paz
Management, was terminated and Mr. Paz resignetietexecutive officer of InspireMD Ltd. and aslieector of InspireMD
Ltd. In accordance with the terms of the consuljaagreement, we continued to pay Mr. Paz's montblysultancy fee of
$21,563 for six months following termination of tbensultancy agreement.

On June 1, 2012, in connection with his resignasispresident and director of InspireMD Ltd. and pnesident, we
entered into a consulting agreement with Dr. Hglmdrich terminated on November 30, 2012, pursuamtttich Dr. Holzer
provided us with consulting services in exchangerfonthly payments of $20,337. On February 21, 20@3agreed to pay Dr.
Holzer $64,195 in consideration for consulting g=s provided by Dr. Holzer to us since the exprabf his consulting
agreement. The amount equals three months of pagraader the expired consulting agreement plusicape value added
tax.

In accordance with our audit committee charter ahéit committee is required to approve all relggady transactions. In
general, the audit committee will review any pragmbgransaction that has been identified as a refzaety transaction under
Item 404 of Regulation S-K, which means a transac¢t@rrangement or relationship in which we andragted party are
participants in which the amount involved exceet®(000. A related party includes (i) a directarector nominee or
executive officer of us, (ii) a security holder knoto be an owner of more than 5% of our votingusiéies, (iii) an immediate
family member of the foregoing or (iv) a corporatior other entity in which any of the foregoing g@rs is an executive,
principal or similar control person or in which suygerson has a 5% or greater beneficial ownersigrast.
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REPORT OF THE AUDIT COMMITTEE

The audit committee has reviewed and discusse@adnepany’s audited financial statements and relfitethotes for the
six month transition period ended December 31, 20iBthe year ended June 30, 2013, and the indepeadditor’s report on
those financial statements, with management andauit independent auditor, Kesselman & Kesselmeantjfied Public
Accountants (“Kesselman”). The audit committee &las discussed with Kesselman the matters reqtorbd discussed by the
statement on Auditing Standards No. 61, as ameradeadopted by the Public Company Accounting Oghtd8oard in Rule
3200T. The audit committee has also received tlittanrdisclosures and the letter from Kesselmanired by applicable
requirements of the Public Company Accounting OghtsBoard regarding Kesselman’s communication$ wie audit
committee concerning independence, and has distuste Kesselman that firm’s independence.

Based on the review and the discussions referredtte preceding paragraph, the audit committéerdened that the
Company’s audited financial statements be includdgtle Company’s Transition Report on Form 10-KTtfte six month
transition period from July 1, 2013 to December&113 that was filed with the SEC.

The Audit Committee:
Sol J. Barer, Ph.D.

James J. Loughlin (Chairman)
Paul Stuka

11
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with pest to the beneficial ownership of our commonlstas of October 14,
2014 by:

e each person known by us to beneficially own nthean 5.0% of our common stock;
e each of our directors;

» each of the named executive officers; and

« all of our directors and executive officers agraup.

The percentages of common stock beneficially owaredeported on the basis of regulations of the §&@rning the
determination of beneficial ownership of securitidader the rules of the SEC, a person is deemébd tbeneficial owner of a
security if that person has or shares voting powhich includes the power to vote or to directoéing of the security, or
investment power, which includes the power to digpof or to direct the disposition of the securiycept as indicated in the
footnotes to this table, each beneficial owner rihimehe table below has sole voting and sole itnaeat power with respect to
all shares beneficially owned and each person’sesdds c/o InspireMD, Inc., 321 Columbus Avenuest®n, MA 02116. As
of October 14, 2014, we had 36,134,465 sharesandstg.

Number of
Shares Percentage
Beneficially Beneficially

Name of Beneficial Owner Owned®) Owned ()
5% Owners
Orbimed Advisors LLG?) 3,395,00(®) 9.4%
Asher Holzer, Ph.D. 1,925,114 5.2%
Opaleye Management In¢) 2,086,106 5.8%
Jennison Associates LLO 1,756,87:®) 4.5%
Officers and Directors
Alan W. Milinazzo 1,311,980 3.6%
Craig Shore 257,12410) *
Sol J. Barer, Ph.D. 2,841,661Y 7.7%
James Barry, Ph.D. 208,33:12) *
Michael Berman 71,47413) &
James J. Loughlin 56,667(14) *
Campbell Rogers, M.D. — —
Paul Stuka 970,20419) 2.7%
Eli Bar 404,37(16) 1.1%

All directors and executive officers as a grougpé€@sons) 6,121,82 16.1%

(*) Represents ownership of less than one percent.

(1) Shares of common stock beneficially owned duedréspective percentages of beneficial ownerdhipmmon stock
assumes the exercise of all options, warrants #ret securities convertible into common stock bieradfy owned by such
person or entity currently exercisable or exerdisabthin 60 days of October 14, 2014. Shares islupursuant to the
exercise of stock options and warrants exercisatitén 60 days are deemed outstanding and helthénolder of such
options or warrants for computing the percentageutétanding common stock beneficially owned byhsperson, but are
not deemed outstanding for computing the percentégatstanding common stock beneficially ownedaby other person.



(2) Orbimed Advisors LLC's address is 601 Lexington Ave, 54" Floor, New York, NY 10022.

(3) Based on Amendment No. 1 to Schedule 13G filid the Securities and Exchange Commission onl&erl3, 2014 and
comprised of (i) 1,018,500 shares of common stoehken directly by OrbiMed Israel Partners LimitedtRarship and (ii)
2,376,500 shares of common stock owned directl@thiMed Private Investments IV, LP. OrbiMed Isr&# Ltd. is the
general partner of OrbiMed Israel
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BioFund GP Limited Partnership, which is the gehpaaitner of OrbiMed Israel Partners Limited Parsihdp, and each
shares voting and dispositive power over the sgesriirectly owned by OrbiMed Israel Partners ltediPartnership. Each
of OrbiMed Israel GP Ltd. and OrbiMed Israel BioBUBP Limited Partnership disclaims beneficial ovehgr of the
securities owned directly by OrbiMed Private Inveshts IV, LP. Samuel D. Isaly is the managing memob©rbiMed
Advisors LLC and OrbiMed Advisors LLC is the managimember of OrbiMed Capital GP IV LLC, which ietgeneral
partner of OrbiMed Private Investments IV, LP. Tdfere, each of Mr. Isaly, OrbiMed Advisors LLC a@dbiMed Capital
GP IV LLC shares voting and dispositive power aber securities owned directly by OrbiMed Privatedstments IV, LP,
but disclaims beneficial ownership of the secwsitiened directly by OrbiMed Israel Partners Limitattnership.

(4) Based on a Schedule 13D filed with the Seagiéind Exchange Commission on January 16, 2014.
(5) Opaleye Management Inc.’s address is 9B RuSsedkbt, Cambridge, MA 02140.
(6) Based on a Schedule 13G filed with the Seasriind Exchange Commission on January 16, 2014.

(7) Jennison Associates LLC’s address is 466 Lagimg\wvenue, New York, NY 10017. These shares ae mdported as
beneficially owned by Prudential Financial, Incuential Financial, Inc.’s address is 751 Broa@&frNewark, NJ 07102.

(8) Based on a Schedule 13G filed with the Seasriind Exchange Commission on February 7, 201é1njisbn Associates
LLC and a Schedule 13G fixed with the Securitied Brchange Commission on February 5, 2014 by Ptiadétinancial,
Inc.

(9) Includes options to purchase 482,482 sharesmimon stock that are currently exercisable ora@sable within 60 days of
October 14, 2014.

(10)Includes options to purchase 150,389 shares of aomstock that are currently exercisable or exebbiswithin 60 days of
October 14, 2014.

(11)Comprised of (i) 1,950,000 shares of common stoek(&) options to purchase 891,667 shares of comstock that are
currently exercisable or exercisable within 60 dafy®ctober 14, 2014.

(12)Includes options to purchase 58,333 shares of canstozk that are currently exercisable or exerdésalithin 60 days of
October 14, 2014.

(13)Includes options to purchase 41,472 shares of canstozk that are currently exercisable or exerdésalithin 60 days of
October 14, 2014.

(14)Includes options to purchase 41,667 shares of canstozk that are currently exercisable or exerdésalithin 60 days of
October 14, 2014.

(15)Paul Stuka is the principal and managing memb@sifis Investment Partners, L.P., and, as suchbéasficial ownership
of the (i) 745,204 shares of common stock ancc(ifyently exercisable warrants to purchase 166s8@res of common
stock held by Osiris Investment Partners, L.Paddition to personally holding options to purch&8e333 shares of
common stock that are currently exercisable orasable within 60 days of October 14, 2014.

(16)Includes options to purchase 108,334 shares of constock that are currently exercisable or exebbéswithin 60 days of
October 14, 2014.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04188 amended, requires our directors and offieed persons who own
more than ten percent of our common stock, toith the SEC initial reports of ownership and répaf changes in
ownership of our common stock. Directors, officansl persons who own more than ten percent of aunamn stock are
required by SEC regulations to furnish us with espaf all Section 16(a) forms they file.

To our knowledge, based solely on a review of thges of such reports furnished to us, during ther®nths ended
December 31, 2013, each of our directors, offiegic greater than ten percent stockholders compligdall Section 16(a)
filing requirements applicable to our directordjedrs and greater than ten percent stockholders.

To our knowledge, based solely on a review of thiges of such reports furnished to us, during Wehte months ended
June 30, 2013, each of our directors, officersgnedter than ten percent stockholders complied afitBection 16(a) filing
requirements applicable to our directors, officamd greater than ten percent stockholders, exbapetach of Messrs. Ratini
and Stuka and Dr. Barer reported one transactiamlate Form 4, Mr. Milinazzo twice reported a sacation on a late Form 4
and Eli Bar reported a series of nine transactana late Form 4.
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PROPOSAL 1: ELECTION OF CLASS 3 DIRECTORS

The board of directors currently consists of sevembers and is classified into three classes. dime of one class of
directors expires each year. The term of our Cladisectors, Campbell Rogers, M.D. and James B&myD., will expire at the
Annual Meeting. The board of directors has nomidd@es. Rogers and Barry for re-election at the AaiMeeting.

Each of Drs. Rogers and Barry has been nominatsdrti@ for a term of office to expire at the AnnMegeting of
Stockholders in 2017, to hold office until his sessor has been duly elected and qualified. Stodkn®ill be unable to vote
for more than two persons. Assuming the preseneegoforum, the two director nominees who receieentiost votes cast in
the election of directors will be elected. Shouly af the director nominees become unable or umgilio accept nomination
or election, the proxy holders may vote the profiggshe election, in his stead, of any other perig® board of directors may
nominate or designate. Each of the director nonsifies expressed his intention to serve the eetine for which election is
sought.

Directors and Nominees

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

Name Age Director Class Position Term Expiration

Alan Milinazzo 56 Class1 President, Chief Executir 2015 Annual Meeting
Officer and Director

Sol J. Barer, Ph.D. 67 Class1 Chairman of the Board of 2015 Annual Meeting
Directors

Paul Stuka 59 Class1 Director 2015 AniMiaéting

Michael Berman 56 Class 2 Director 2016 dalrMeeting

James J. Loughlin 71 Class?2 Director 2AhBual Meeting

Campbell Rogers, M.D. 53 Class 3 Director 012 Annual Meeting

James Barry, Ph.D. 55 Class 3 Chief Operating Officer 2014 Annual Meeting

and Director
Biographies

Alan Milinazzo, has served as our president, chief executive oféind director since January 3, 2013. Mr. Milinazzo
served as president and chief executive officédmifiofix International N.V., a Nasdag-listed medidgavice company, until
August 2011, a position he was promoted to in 280§ being hired a year earlier as chief operatiffiger. He also served as
a director of Orthofix International N.V. from Dauber 2006 until June 2012. From 2002 to 2005, Mfinlslzzo was the
general manager of Medtronic, Inc.’s coronary aedpgheral vascular businesses. Mr. Milinazzo afsn$ 12 years as an
executive with Boston Scientific Corporation in nemous roles, including vice president of markefmgSCIMED Europe. Mr.
Milinazzo has over 20 years of experience in mamage and marketing, including positions with Aspileidical Systems and
American Hospital Supply. As chief executive officklr. Milinazzo’s position on the board ensurasnity of vision between
the broader goals of our company and our day-toegeyations.

Mr. Milinazzo is a party to an agreement relatetiitoservice as president, chief executive offaxed director described
under “Executive Compensation — Agreements withdgge Officers.”

Sol J. Barer, Ph.D. has served as a director since July 11, 2011 amddraed as our chairman since November 16, 2011.
Dr. Barer has more than 30 years of experience putilicly traded biotechnology companies. In 1980¢en Dr. Barer was
with Celanese Research Company, he formed thedbiotéogy group that was subsequently spun outrta foelgene
Corporation. Dr. Barer spent 18 years leading Gadgeorporation as president, chief operating offeaed chief executive
officer, culminating with his tenure as Celgene [@@oation’s executive chairman and chairman begmmrMay 2006 until his
retirement in June 2011. Dr. Barer is also a dineof Cerecor, Inc., Edge Therapeutics, Inc., M&ittg Inc., ContraFect
Corporation, Amicus Therapeutics, Inc. and AegeRbiarmaceuticals, Inc. and serves as a senioraduois
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number of other biotechnology companies. Dr. Begeeived a Ph.D. in organic chemistry from Rutdéms/ersity. Dr. Barer
brings to the board significant scientific and axe® leadership experience in the U.S. biotechgwladustry and prior service
on the board of directors of other publicly-heldftiarmaceutical companies, as well as a uniqu@@eetise on the best
methods of growth for a biotechnology company.

James Barry, Ph.D. has served as our executive vice president andl ghérating officer since July 14, 2014 and as a
director since January 30, 2012. Dr. Barry sensedrasident and chief executive officer at Arséviatlical Inc., a medical
device company focused on local therapy, from Ndven2012 until December 2013 and as executivepriesident and chief
operating officer from September 2011 until Novem®@l2. Until June 2010, he was senior vice predjdmrporate
technology development at Boston Scientific Corfora where he was in charge of the corporate rebeend development
and pre-clinical sciences functions. Dr. Barry @@rBoston Scientific in 1992 and oversaw its effamtthe identification and
development of drug, device and biological syst@mspplications with implantable and catheter-loadelivery systems. He
currently serves on a number of advisory boardsidticg the College of Biomedical Engineering até& &lniversity, the
College of Sciences at University of Massachudsaitsell, and the Massachusetts Life Science CebBterBarry received his
Ph.D. in Biochemistry from the University of Maskasetts-Lowell and holds a B.A. degree in Chemistign Saint Anselm
College. Dr. Barry brings to the board over 20 gazrexperience in leadership roles in the medle&ice industry and
significant medical technology experience, in artr with respect to interventional cardiology gwots.

Dr. Barry is a party to an agreement related tehisice as executive vice president and chiefaipgy officer described
under “Executive Compensation — Agreements withdgkee Officers.”

Michael Berman, has served as our director since February 7, 20L.38erman is a medical device entrepreneur who
works with high-potential development and earlygstaommercial companies. From 2005 to 2012, wherdmpany was sold
to Boston Scientific, Mr. Berman was a co-foundad ¢he chairman of BridgePoint Medical, Inc., whadveloped technology
to treat coronary and peripheral vascular chraotil cclusions. Mr. Berman was also a member@bibard of UltraShape
Ltd. from 2005 until 2011, when the company wasl$olSyneron Medical Ltd. Mr. Berman has servegi(ife 2003 as co-
founder and a director of Aetherworks | and Il, edical device incubator, (ii) since 2004 as a amfter and director of
Benechill, Inc., a company developing a therapewtmothermia system for the treatment of cardiaesady (iii) since 2011 as an
advisor to, and since 2012 as a director of, Cadti, Inc., a company developing a system for hgpsion reduction via
renal denervation, (iv) since 2005 as a directd?lidrmaCentra, LLC, which creates customizable etadx programs that help
pharmaceutical companies communicate with physscéand patients, (v) since 2011 as a co-foundedardtor of Rebiotix
Inc., a company developing an innovative treatnfien€ Diff colitis, (vi) since 2011 as a directdr AngioSlide Ltd., a medical
device company that has developed an embolic capngioplasty device, (vii) since 2011 as a dinrectdnterValve, Inc., a
medical device company developing an aortic valplalsty balloon for treatment of calcific aorticsbsis and (viii) since 2013
as a Director of ClearCut Inc., a medical devicenpany that has developed an MRI system for tumagimassessment. Mr.
Berman was a member of the Data Sciences Intenatimc. board from 2001 until 2012. Mr. Bermains to the board his
extensive executive and entrepreneurial experieinci field of medical devices and interventiooatdiology, which should
assist in strengthening and advancing our strafegics.

James J. Loughlinhas served as our director since September 19, Bx12 oughlin served as the national directorkd t
pharmaceuticals practice at KPMG LLP, and a fivarsterm as member of the board of directors of KPM®. Additionally,
Mr. Loughlin served as chairman of the pensioniamdstment committee of the KPMG LLP board from 8%98rough 2001.
He also served as partner in charge of human ressuchairman of the personnel and professionaldement committee,
secretary and trustee of the Peat Marwick Foundatiml a member of the pension, operating and gicgtéanning
committees. In addition, Mr. Loughlin has servedasember of the board of directors of Celgene Gmarjion, a global
biopharmaceutical company focused on novel thesdpiethe treatment of cancer and inflammatoryakies, since 2006,
including as chairman of the audit committee silwwee 2008 and a member of the compensation conersitiee June 2008.
Mr. Loughlin served as a member of the board afadors of Alfacell Corporation, a biopharmaceutimainpany primarily
focused on therapeutic drugs for the treatmentnter
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and other pathological conditions, until 2008 aratd3cope Corp., a medical device company engagbe interventional
cardiology and radiology, cardiovascular and vaacsilirgery, and critical care fields, until Janu20®9. Mr. Loughlin brings
to the board his valuable experiences as the fomagonal director of the pharmaceuticals praciicKPMG LLP, an extensive
background in accounting and financial reportinggldying him as an audit committee financial expand prior service on the
board of directors of other publicly-held biophageatical companies.

Campbell Rogers, M.D. has served as a director since September 3, 201Rdgers has served as chief medical officer of
HeartFlow, Inc., a cardiovascular diagnostics camypaince March 2012. Prior to joining HeartFlowg ), he was the chief
scientific officer and global head of research dadelopment at Cordis Corporation, Johnson & Jofmnsbere he was
responsible for leading investments and researchrdiovascular devices, from July 2006 to March2@Prior to that, he was
associate professor of medicine at Harvard Medcalool and the Harvard-M.1.T. Division of HealthiSwes and Technology
and director of the cardiac catheterization andearpental cardiovascular interventional labora®aé Brigham and Women's
Hospital. He has also served as principal invesiigar numerous interventional cardiology devidagnostic, and
pharmacology trials, is the author of numerousnalarticles, chapters, and books in the area i@y artery and other
cardiovascular diseases and was the recipiensefireh grant awards from the National Instituteleflth and the American
Heart Association. He received his A.B. from Had/&@ollege and his M.D. from Harvard Medical Schaul. Rogers’
qualifications to serve on the board include higngicant experience in cardiovascular devicesyel as his familiarity with
the operations of medical device companies.

Paul Stuka, has served as a director since August 8, 2011SMika has served as the managing member of Osirisd?s,
LLC, an investment fund, since 2000. Prior to forgnDsiris Partners, LLC, Mr. Stuka, with 30 yedrgxperience in the
investment industry, was a managing director ofgweood Partners, managing small cap institutionabants. In 1995, Mr.
Stuka joined State Street Research and Managememdi@ager of its Market Neutral and Mid Cap Groktimds. From 1986
to 1994, Mr. Stuka served as the general partn8tuia Associates, where he managed a U.S.-bagestiment partnership.
Mr. Stuka began his career in 1980 as an analyStlatity Management and Research. As an analystSkika followed a
wide array of industries including healthcare, ggetransportation, and lodging and gaming. Earliis career he became the
assistant portfolio manager for three Fidelity Faridcluding the Select Healthcare Fund which veasgnized as the top
performing fund in the U.S. for the five-year periending December 31, 1985. Mr. Stuka has serveddaector of Lucid, Inc.
since June 2013. Mr. Stuka’s qualifications to ees the board include his significant strategid buasiness insight from his
years of experience investing in the healthcarastrg.

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

The two director nominees who receive the mostssosst in the election of directors will be elected

I The board of directors recommends a vote FOR the dictor nominees. I
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EXECUTIVE OFFICERS

In addition to Alan Milinazzo and James Barry, PhaBhose information is set forth above under thgtion “Proposal 1:
Election of Class 3 Directors — Directors and Noe@s” and “Proposal 1: Election of Class 3 Directer8iographies,” below
is certain information with respect to our otheeextive officers.

Name Age Position(s)

Craig Shore 53  Chief Financial Officer, Seangtand Treasurer

Rick Olson 52  Vice President of Global Salee@pions

Eli Bar 49  Senior Vice President of Research and Developmeht a

Chief Technical Officer of InspireMD Ltd.

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

Craig Shore, has served as our chief financial officer, secyesaud treasurer since March 31, 2011 and as oef chi
administrative officer since May 3, 2013. In addliti since November 10, 2010, Mr. Shore has sersédspireMD Ltd.'s vice
president of business development. From Februadg #rough June 2009, Mr. Shore served as chiahfiral officer of World
Group Capital Ltd. and Nepco Star Ltd., both publtcaded companies on the Tel Aviv Stock Exchamgesed in Tel Aviv,
Israel. From March 2006 until February 2008, Mrof&hserved as the chief financial officer of Cetén8olutions Ltd., a
provider of advanced cellular public telephony tiolus for low to middle income populations of de@hg countries based in
Azur, Israel. Mr. Shore has over 25 years of exgma® in financial management in the U.S., Eurogklsmael. His experience
includes raising capital both in the private anBljgumarkets. Mr. Shore graduated with honors awgtived a B.Sc. in Finance
from Pennsylvania State University and an M.B.AnfrGeorge Washington University.

Rick Olson, has served as our vice president of global salesatipns since December 1, 2013. Prior to joinisg\r.
Olson served as the Director of International 8tpptand HPMS (High Performance Management Syste@dwdien Ltd.
following its acquisition of ev3 Inc. From 20012610, Mr. Olson served in various roles at ev3, limcluding as its Director
of International Neurovascular Marketing & SalesdeoDevelopment from 2009 to 2010, its RegionakBtior, Northern
Europe/UK Country Manager/UK PV Sales Manager f2007 to 2010, its Sales Director, European Distdtsufrom 2006 to
2007 and various other roles from 2001 to 2006n&sad ev3 Inc.’s original employees. Prior to thdt, Olson spent nine years
at Boston Scientific where he served in variouesahd marketing leadership positions both in Eeigm the United States.
Mr. Olson holds a Bachelor's Degree in PsychologsnfOregon State University.

Eli Bar, has served as InspireMD Ltd.’s senior vice predidénesearch and development and chief techniigko since
February 2011. Prior to that, he served as InsdiréMl.’s vice president of research and developmserte October 2006 and
engineering manager since June 2005. Mr. Bar hasi®/years’ experience in medical device prodegetbpment. Mr. Bar
has vast experience building a complete researdtiavelopment structure, managing teams from the stage to an advanced
marketable product. He has been involved with nraegical device projects over the years and haslales®@ a synthetic
vascular graft for femoral and coronary artery aepment, a covered stent and a fully implantabiericeilar assist device. Mr.
Bar has more than nine filed device and methodnpatgplications and he has initiated two medicaiakeprojects. Mr. Bar is
also a director of Blue Surgical Ltd., a medicalide company based in Israel. Mr. Bar graduatechfidew Haven University
in Connecticut with a B.Sc. in Mechanical Enginegri
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EXECUTIVE COMPENSATION

Summary Compensation Table

The table below sets forth, for the sixth montimsition period ended December 31, 2013, the twelwath period ended
June 30, 2013, the six month period ended Jun2®®, and the twelve month period ended Decembe2®11,, the
compensation earned by Alan Milinazzo, our prediéea chief executive officer, Craig Shore, ourtfinancial officer,
secretary and treasurer and Eli Bar, the seni@ piesident of research and development and @dkhical officer of
InspireMD Ltd.

Restricted Option All Other
Salary Bonus Stock Awards Awards Compensation Total
Name and Principal Position Year %)@ o %@ $® GO GO
Alan Milinazzo _ 20144 225,000 275,000 267,60¢ 164,73 11,7746) 511,77
President and Chief )
Executive Officef®) 20147 222 50 — 1,988,72' 1,837,44 9,814  4,058,47i
Craig Shore _ 20144 9215( 50,13 238,700 146,94 36,9219 179,21.
Chief Financial Officer, 3
Secretary and 2017 165,08: — — 45,05¢ 42,88:9) 253,02:
Treasurer® .
. 201210) 76 71; — — 139,49 18,18(9) 234,39
201111)  118,33: — — 260,55 40,5449 419,43:
EliBar , 20144 9215( 44,1849 — — 36,71412) 173,04
Senior Vice President of 3
Research and 2017 165,08: — — — 43,57:12) 208,65t
Development and Chief .
Technical Officer of 201410) 77100  12,85( — — 22,4812 112,43;
InspireMD Ltd.¥ 201141) 122 76 — —  18517013) 4245412 350 30

(1) Compensation amounts received in non-U.S. nayr&ave been converted into U.S. dollars usingatiezage exchange rate
for the applicable period. The average exchangefaatthe sixth month transition period ended DeoenBl, 2013 was
3.545 NIS per dollar, the average exchange ratthéotwelve month period ended June 30, 2013 weg#3.NIS per dollar,
the average exchange rate for the six month pemoléd June 30, 2012 was 3.80 NIS per dollar andwbmge exchange
rate for the twelve month period ended DecembeRB11 was 3.5781 NIS per dollar.

(2) The amounts in this column reflect the dollaroaints recognized for financial statement reportingposes with respect to
the six month transition period ended Decembe813, the twelve month period ended June 30, 20&35ix month
period ended June 30, 2012 and the twelve montbhgended December 31, 2011 in accordance with FASB Topic
718. Fair value is based on the Black-Scholes ngiracing model using the fair value of the undierdyshares at the
measurement date. For additional discussion ofahgation assumptions used in determining stoaked compensation a
the grant date fair value for stock options, seafisigemens Discussion and Analysis of Financial Conditiod &esults o
Operations — Critical Accounting Policies — Shasesé&d compensation” and Note 2 — “Significant AcamgPolicies”
and Note 9 — “Equity” of the Notes to the Consol@thFinancial Statements for the Six Months Endeddinber 31, 2013
included herein.

(3) Mr. Milinazzo served as our director during gie months ended December 31, 2013 and the twebreghs ended June 30,
2013 but did not receive any additional compensdiio his services as director.

(4) Refers to our transition period from July 11300 December 31, 2013.
(5) Bonuses for the 2013 calendar year were apgrbyghe Compensation Committee in January 2014.
(6) Mr. Milinazzo’s other compensation consistetégoof benefits related to health insurance.

(7) Refers to the twelve month period ended Jun2G03.



(8) For the twelve months ended June 30, 2012 SWiore’s total compensation was $334,208, consistii$] 56,873 in salary,
$139,499 in option awards and $37,836 in other aaraation.

(9) Mr. Shore’s other compensation consisted salélyenefits in the six months ended December 8132the twelve months
ended June 30, 2013 and the six months ended Dy2®B2 and consisted of a warrant award valu&® 266 and $35,280
in benefits in the twelve months ended DecembeRB11. In each of the periods reported, Mr. Stebenefits included o
contributions to his severance, pension, vocatiehalies and disability funds, an annual recregimyment, a company car
and cell phone, and a daily food allowance.
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(10)Refers to the six month period ended June 30, 2012.
(11)Refers to the twelve month period ended DecembgePG1L1.

(12)Mr. Bar’s other compensation in each of the periagorted consisted solely of benefits, including contributions to his
severance, pension, vocational studies and digahilids, an annual recreation payment, a compangred cell phone, ar
a daily food allowance.

(13)0On June 1, 2011, Mr. Bar was awarded options taieegip to 50,000 shares of common stock at arceseeprice of
$11.00 per share (as adjusted for the one-for+fengrse stock split of our common stock) as a bgaysnent for his
contributions to our company in 2010. The optioad h fair market value of $268,381. In August 2044 cancelled these
options and reissued an option to purchase 50 J0@@s of common stock at an exercise price of $feét2use our board
directors determined that the $11.00 (as adjusteth& one-for-four reverse stock split of our coomstock) exercise price
was too far out of the money to achieve the comgitemg and incentive purposes of the options. Tive mgtions had a fair
market value of $185,175.

(14)For the twelve months ended June 30, 2012, Mr.sBtatal compensation was $390,379, consisting 66873 in salary,
$12,850 in bonus, $185,175 in option awards ang4®35in other compensation.

Agreements with Executive Officers
Alan Milinazzo

On January 3, 2013, we entered into an employngreeament with Alan Milinazzo to serve as our presidchief
executive officer and a director. The employmemeagient has an initial term that ends on Janua2@16 and will
automatically renew for additional one-year periodslanuary 1, 2016 and on each January 1 thereafess either party
gives the other party written notice of its elentimt to extend such employment at least six mopttios to the next January 1
renewal date. If a change in control occurs whes than two full years remain in the initial termdaring any renewal term,
the employment agreement will automatically be edésl for two years from the change in control @ee will terminate on
the second anniversary of the change in contre.dat

Under this employment agreement, Mr. Milinazzorisitked to an annual base salary of at least $480,8uch amount may
be reduced only as part of an overall cost redngitmgram that affects all senior executives ofdtimpany and does not
disproportionately affect Mr. Milinazzo, so longs&sch reductions do not reduce the base salaryatedhat is less than 90%
of the amount set forth above (or 90% of the amammthich it has been increased). The base saldirpevreviewed annually
by the board for increase as part of its annualpsreation review. Mr. Milinazzo is also eligiblergreive an annual bonus of
at least $275,000 upon the achievement of reasetatget objectives and performance goals, to teméed by the board of
directors in consultation with Mr. Milinazzo on before the end of the first quarter of the fisagéduyto which the bonus relates
and, in the event actual performance exceeds this,gbe board may, in its sole discretion, pay Mitinazzo bonus
compensation of more than $275,000. In addition,Mllinazzo is eligible to receive such additiomanus or incentive
compensation as the board may establish from tintienee in its sole discretion. In accordance witls Employment agreement,
on January 3, 2013, we granted Mr. Milinazzo a m@atifjed stock option to purchase 525,927 sharesiocommon stock,
made pursuant to a nonqualified stock option agezgnan incentive stock option to purchase 74,0i&Bes of our common
stock, made pursuant to an incentive stock optgyeement, and 400,000 shares of restricted stdukhvare subject to
forfeiture until the vesting of such shares, madespant to a restricted stock award agreementoptiens have an exercise
price of $4.05, which was the fair market valu@of common stock on the date of grant. The optiyessubject to a three-year
vesting period subject to Mr. Milinazzo’s continusetvice with us, with one-thirty-sixth ( 1/85 of such awards vesting each
month. The shares of restricted stock initiallytedsmonthly over thirty-six months, with 1/36 viagton February 3, 2013,
March 3, 2013 and April 3, 2013. The grant was taerended to vest annually over three years, wig6 9esting on January 3,
2014, and one-third vesting on January 3, 2015Jandary 3, 2016. On or before December 31 of ealeimdar year, Mr.
Milinazzo will be eligible to receive an additiongiant of equity awards equal, in the aggregataptto 0.5% of actual
outstanding shares of our common stock on theafajeant, provided that the actual amount of trengwill be based on his
achievement of certain performance objectives tablished by the board, in its reasonable disanefior each such calendar
year. Each additional grant will, with respect by awards that are options, have an exercise prjoal to the fair market value
of
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our common stock, and will be subject to a threarywesting period subject to Mr. Milinazzo’s contid service with us, with
one-third of each additional grant vesting equalithe first, second, and third anniversary ofdate of grant for such awards.

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

Pursuant to Mr. Milinazzo’s employment agreemdmtjn. Milinazzo’s employment is terminated upon Hisath or
disability, by Mr. Milinazzo for good reason (ashuerm is defined in Mr. Milinazzo’s employmentagment), or by us
without cause (as such term is defined in Mr. Miino’s employment agreement), Mr. Milinazzo willdrgtitled to receive, in
addition to other unpaid amounts owed to him (dag.base salary and accrued vacation): (i) thergt@ amount of any bonus
for the fiscal year of such termination (assuminligydchievement of all applicable goals under thaus plan) that he would
have received had his employment not been terndnétea one-time lump sum severance payment eguad0% of his base
salary, provided that he executes a release rglagiemployment matters and the circumstancessodiog his termination in
favor of the company, our subsidiaries and ourceff, directors and related parties and agenssfarm reasonably acceptable
to us at the time of such termination; (iii) vegtiof 50% of all unvested stock options, restrittmtk, stock appreciation rights
or similar stock based rights granted to Mr. Mitima, and lapse of any forfeiture included in sugstnicted or other stock
grants; (iv) an extension of the term of any ouidiag stock options or stock appreciation rightsl e earlier of (a) two (2)
years from the date of termination, or (b) thedatiate that each stock option or stock appreciatght would otherwise expire
by its original terms; (v) to the fullest extentmtted by our then-current benefit plans, contirraof health, dental, vision
and life insurance coverage for the lesser of 18thmoafter termination or until Mr. Milinazzo oliaicoverage from a new
employer; and (vi) a cash payment of $35,000, whMchMilinazzo may use for executive outplacemestv&es or an
education program. The payments described aboVv&evieduced by any payments received by Mr. Mdatapursuant to any
of our employee welfare benefit plans providing payments in the event of death or disability. i Milinazzo continues to
be employed by us after the term of his employnagnéement, unless otherwise agreed by the pantiggting, and Mr.
Milinazzo’'s employment is terminated upon his deatldisability, by Mr. Milinazzo for good reasom, lmy us without cause,
Mr. Milinazzo will be entitled to receive, in adiit to other unpaid amounts owed to him, the paymset forth in (i), (ii) and
(iv) above. If, during the term of his employmegteement, we terminate Mr. Milinazzo’s employmenmtdause, Mr.
Milinazzo will only be entitled to unpaid amounta@d to him and whatever rights, if any, are avddadb him pursuant to our
stock-based compensation plans or any award dodsmalated to any stock-based compensation.

Mr. Milinazzo has no specific right to terminate tamployment agreement or right to any severangm@ats or other
benefits solely as a result of a change in contolvever, if within 24 months following a changedontrol, (a) Mr. Milinazzo
terminates his employment for good reason, or @}erminate his employment without cause, the Ismp severance
payment to which he is entitled will be increasemhf 200% of his base salary to 250% of his baseysahd all stock options,
restricted stock units, stock appreciation rightsimilar stock-based rights granted to him wilsva full and be immediately
exercisable and any risk of forfeiture includedestricted or other stock grants previously madeitowill immediately lapse.

Craig Shore

On May 5, 2014, we entered into an amended andtegsemployment agreement with Craig Shore, owf dimancial
officer, pursuant to which that certain employmagteement dated November 24, 2010 by and betweeSHhdre and
InspireMD Ltd., our wholly owned subsidiary, wasended and restated in its entirety. The employragrégement has an
initial term that ends on April 20, 2017 and willtamatically renew for additional one-year periodsApril 21, 2017 and on
each April 215tthereafter unless either party gives the otheyparitten notice of its election not to extend swchployment at
least six months prior to the next April ¥tenewal date. If a change in control occurs whea than two full years remain in
the initial term or during any renewal term, thepboyment agreement will automatically be extendedvvo years from the
change in control date and will terminate on thmose anniversary of the change in control date.
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Under the terms of the employment agreement, Moré&ts entitled to an annual base salary of at &220,000, retroactive
to January 1, 2014. Such amount may be reducedasrart of an overall cost reduction program #ffetcts all of our senior
executives and does not disproportionately affect3fore, so long as such reduction does not reithgcease salary to a rate
that is less than 90% of the amount set forth al§ov80% of the amount to which it has been inadasThe base salary will
be reviewed annually by our chief executive offitmrincrease as part of our annual compensatigiewie Mr. Shore is also
eligible to receive an annual bonus in an amounakm 45% of his then-annual salary upon the agment of reasonable
target objectives and performance goals, to bem@ied by the board of directors in consultatiothwilr. Shore and based on
the percentages set forth in his employment agreerreaddition, Mr. Shore is eligible to receiwech additional bonus or
incentive compensation as the board may estalyligh fime to time in its sole discretion. Mr. Shevl also be considered for
grants of equity awards each year as part of thed®annual compensation review, which will be matithe sole discretion
of the board of directors. Each grant will, witlspect to any awards that are options, have anisggrdce equal to the fair
market value of our common stock, and will be sobife a three-year vesting period subject to Mor8ts continued service
with us, with one-third of each additional granstieg equally on the first, second, and third aarsary of the date of grant for
such awards.

The employment agreement also contains certaimatedmoncompetition, no solicitation, confidentigliand assignment of
inventions requirements for Mr. Shore.

If during the term of the employment agreement, $thore’s employment is terminated upon his deattisability or by us
without cause (as such term is defined in Mr. Slsagmployment agreement), Mr. Shore will be entitle receive, in addition
to any other unpaid amounts owed to him under theager’s insurance policy: (i) any unpaid basergaad accrued unpaid
vacation or earned incentive compensation pluptheata amount of any bonus for the fiscal yeasuuh termination (based
on the number of business days he was actuallyamglby us during the fiscal year of such termoratind based on the
percentage of the goals that he actually achiemeénthe bonus plan) that he would have receivechimemployment not
been terminated; (ii) a one-time lump sum severaagenent equal to 100% of his base salary, providatihe executes a
release relating to employment matters and theicistances surrounding his termination in favorsyfaur subsidiaries and our
officers, directors and related parties and agémis,form reasonably acceptable to us at the @ifreich termination; (iii)
vesting of 50% of all unvested stock options grdriteMr. Shore; (iv) an extension of the exercieaqd of all vested stock
options granted to Mr. Shore until the earliera)ftvo years from the date of termination or (18 lditest date that each stock
option would otherwise expire by its original tegrfg to the fullest extent permitted by our thament benefit plans,
continuation of health, dental, vision and lifeirence coverage for the lesser of 12 months adterihation or until Mr. Shore
obtains coverage from a new employer; and (vi) beirmement of up to $30,000 for executive outplacgreervices, subject to
certain restrictions. The payments described aboNée reduced by any payments received by Mr.r8lpursuant to any of
our employee welfare benefit plans providing foympants in the event of death or disability. If, idgror after the term of his
employment agreement, Mr. Shore’s employment maiteated by us for cause or by Mr. Shore voluntaily. Shore will only
be entitled to unpaid amounts owed to him (e.g.b#&se salary, accrued vacation and incentive iacatrned through the date
of such termination) and whatever rights, if amg, available to him pursuant to our stock-basedp=meation plan or any
award documents related to any stock-based comfi@msa

Mr. Shore has no specific right to terminate thelkyment agreement or right to any severance paigyerother benefits
solely as a result of a change in control. HoweiWavithin 24 months following a change in contr(d) Mr. Shore terminates
his employment for good reason, or (b) we termih&teShore’s employment without cause, he is eaditb receive the full
lump sum severance payment equal to 100% of his $slary and all stock options, stock appreciatigints or similar stock-
based rights granted to him will vest in full arelimmediately exercisable and any risk of forfedtimcluded in restricted or
other stock grants previously made to him will intiagely lapse.

Mr. Shore is also entitled to participate in oraige benefits under our social insurance and besngiins, including but not
limited to our manager’s insurance policy and etiooafund, which are customary benefits provide@éxecutive employees in
Israel. A management insurance policy is a comlunaif
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severance savings (in accordance with Israeli ldefined contribution tax-qualified pension saviags disability pension
payments. An education fund is a savings fund eftpk contributions to be used after a specifietbpeof time for advanced
educational training and other permitted purpoasset forth in the by-laws of the education fui@. will make periodic
contributions to these insurance and social benpfins based on certain percentages of Mr. Shbas's salary, including (i)
7.5% to the education fund and (ii) 15.83% to ttenager’s insurance policy, of which 8.33% will bleeated to severance
pay, 5% to pension fund payments and 2.5% to digapéension payments. Upon the termination of Bihore’s employment
for any reason other than for cause, Mr. Shorebilentitled to receive the total amount contriduteand accumulated in his
manager insurance policy fund.

Eli Bar

On June 26, 2005, InspireMD Ltd. entered into apleyment agreement with Eli Bar to serve as IndgiDeLtd.’s
engineering manager. Pursuant to this employmewetawent, Mr. Bar is entitled to a monthly grossasabf $8,750, which
amount increased to $10,620 as of July 1, 201 ffuntiger increased to $14,583 on April 22, 2013gattive to January 1,
2013. Mr. Bar is also entitled to certain sociad éfnge benefits as set forth in the employmemeament including a company
car. The employment agreement also contains certaifidentiality, non-competition and non-solicitat requirements for Mr.
Bar. Under the agreement, if Mr. Bar's employmerierminated, with or without cause, he is entittedt least 60 days’ prior
written notice and shall be paid his salary in &l all social and fringe benefits during suchiagoperiod. On April 22, 2013,
we modified the compensation package for Mr. Basrtavide for (i) the aforementioned increase inebsalary, (ii) Mr. Bar
being eligible to receive an annual bonus equaptto 30% of his base salary, at the sole disaraifamur compensation
committee, in consultation with our chief executofécer, and (iii) the following termination bertf upon Mr. Bar’'s
termination of service as a result of death, diggldr termination by us without “cause”: (a) asstime lump sum severance
payment in an amount equal to 100% of Mr. Bar'suahiase salary; (b) 50% vesting of all unvestedksbptions, restricted
stock, restricted stock units, stock appreciatights or similar stock based rights outstandinthattime of termination of
service; and (c) the right to exercise any outstandtock options or stock appreciation rightsdqreriod equal to the lesser of
(x) two years from the date of termination of seevior (y) the period remaining until the origieabiration date of any such
outstanding stock options or stock appreciatiohtsgWe also modified Mr. Bar’s outstanding optiassof April 22, 2013, to
provide that, upon a termination of service assalteof death, disability, resignation by Mr. Bar fgood reason, or by us
without “cause,” (i) 50% of the remaining unvesgaxdtion of such outstanding options shall vest, @iadir. Bar has a period
equal to the lesser of (A) two years from the dditteermination of service, or (B) the period remagnuntil the original
expiration date of such outstanding options, ta@se such outstanding options. On January 29, ,20&4urther modified the
compensation package for Mr. Bar so that he woaldllgible to receive an annual bonus of up to 46%is base salary for
2014.

In June 2011, Mr. Bar was awarded an option to iaequyp to 50,000 shares of common stock at an eeeprice of $11.00
per share (as adjusted for the one-for-four revetimek split of our common stock that occurred @t@mber 21, 2012) as a
bonus payment for his significant contribution®te company, including Mr. Bar’s continued exemplperformance and
contributions to the clinical development of ouoguct and the desire to continue to retain hisisesvand keep his
compensation consistent with what we pay to ouerosienior executives. We determined that grantingB¥dr more of an
equity interest would further increase his oppatiuto share in our future financial success anghathis objectives with those
of our stockholders. The option vests on an anbasis over a three year period. The exercise pracethe fair market value of
our common stock on the date of grant. In Augudtl20ve cancelled this option and reissued an optigrurchase 50,000
shares of common stock at an exercise price oRH#ie¢ause our board of directors determined tlea$11.00 exercise price
was too far out of the money to achieve the comgiteng and incentive purposes of the options. Thera@se price of the new
option was the fair market value of our common Istme the date of grant.

On January 31, 2014, Mr. Bar received a 2014 aneqaity grant consisting of 29,735 shares of ostricted common
stock and an option to purchase 96,670 sharesrafanmon stock, at an exercise price of $2.97 pares Each grant vests in
three equal annual installments, with one-thirdingson the first, second and third anniversariethe date of grant, subject to
Mr. Bar’s continued service with us.
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Subject to certain conditions, either party to emnployment agreement with Mr. Bar may terminatecimployment
agreement without “cause” (as such term is definédr. Bar's employment agreement with us) upofeast 60 days’ prior
written notice to the other party. During such cetperiod, we will continue to compensate Mr. Bazaading to his
employment agreement and Mr. Bar will be obligatedontinue to discharge and perform all of hisekiand obligations
under his employment agreement, and to cooperditeusiand use his best efforts to assist withritegration of any persons
that we have delegated to assume Mr. Bar's respititiss. We believe that our severance arrangemithtMr. Bar will assist
us in achieving a successful transition upon Mr’8departure. In addition, upon termination withteause,” we have the
right to pay Mr. Bar a lump payment representirggdimpensation for the notice period and termivateBar's employment
immediately.

If Mr. Bar’'s employment is terminated without caubtr. Bar will also be entitled under Israeli lawvgeverance payments
equal to his last month’s salary multiplied by thamber of years Mr. Bar has been employed withrusrder to finance this
obligation, we make monthly contributions equa8t83% of Mr. Bar's salary each month to a severgragegnent fund. The
total amount accumulated in his severance paynuewt &s of December 31, 2013 was $92,906, as adjtsteonversion from
New Israeli Shekels to U.S. dollars. However, if. Bar’'s employment was terminated without causega@ount of a disability
or upon his death, as of December 31, 2013, Mrvigadd be entitled to receive $134,357 in severammer Israeli law,
thereby requiring us to pay Mr. Bar $41,451, inifidd to releasing the $92,906 in his severancemzt fund. In addition, Mr.
Bar would be entitled to receive his full severapagment under Israeli law, including the total ammiocontributed to and
accumulated in his severance payment fund, if tiesefrom our company at or after age 67.

We are entitled to terminate Mr. Bar's employmentriediately at any time for “cause” (as such termefined in the
agreement and the Israeli Severance Payment A&),198on which, after meeting certain requirememider the applicable
law and recent Israeli Labor court requirementspeigeve we will have no further obligation to coemgate Mr. Bar.

In addition, pursuant to terms contained in Mr.’Batock option award agreement, in the eventafange of control of
our company, the stock options granted to Mr. Bat tvere unvested will vest immediately upon suwdnge of control if such
stock options are not assumed or substituted bguhaving company. Also, upon termination of Mar& employment for any
reason, we will compensate him for all unused vanatays accrued.

James Barry, Ph.D.

On July 14, 2014, we entered into an employmergexgent with James Barry, Ph.D. to serve as oungivecvice
president and chief operating officer. The emplogtregreement has an initial term that ends on D4)y2017 and will
automatically renew for additional one-year periodsluly 14, 2017 and on each July 14 thereaftiasareither party gives the
other party written notice of its election not tdend such employment at least six months pridghéonext July 14 renewal
date. If a change in control occurs when less thanfull years remain in the initial term or duriagy renewal term, the
employment agreement will automatically be extenfdedwo years from the change in control date waiibdterminate on the
second anniversary of the change in control date.

Under the employment agreement, Dr. Barry is exttitb an annual base salary of $365,000. Such amuaybe reduced
only as part of an overall cost reduction progrhat affects all of our senior executives and dagsiisproportionately affect
Dr. Barry, so long as such reductions do not redlnedase salary to a rate that is less than 90%eadmount set forth above
(or 90% of the amount to which it has been incrdasehe base salary will be reviewed annually e/ ¢hief executive officer
as part of our annual compensation review. Dr. B&ralso eligible to receive an annual bonus déast $225,000 upon the
achievement of reasonable target objectives arfdmpesince goals, to be determined by the boardrettiirs in consultation
with Dr. Barry. In the event that Dr. Barry’s actparformance exceeds the goals, the board oftdiremay, in its sole
discretion, pay Dr. Barry bonus compensation ofertban $225,000. In accordance with the employragréement, on July
14, 2014, Dr. Barry received a nonqualified stopkan to purchase 335,058 shares of our commoik stoade pursuant to a
nonqualified stock option agreement, an incentteelsoption to purchase 114,942 shares of our camstack, made pursuant
to an incentive stock option
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agreement, and 150,000 shares of restricted stoamte pursuant to a restricted stock award agreeeatoptions have an
exercise price of $2.61, which was the fair maxkgtie of our common stock on the date of granthBle¢ options and the
restricted stock are subject to a three-year vggtariod subject to Dr. Barry’s continued servidehws, with one-third ( 1/%')
of such awards vesting on the first, second and #mniversary of the grant date. Dr. Barry wil@be eligible to receive
additional stock based compensation, which wiltbasidered annually as part of the annual compiemsagview of the board
of directors, but any such grants will be at thie stiscretion of the board.

The employment agreement also contains certainampetition, no solicitation, confidentiality, andsignment of
inventions requirements for Dr. Barry.

If, during the term of the employment agreement,Banrry’s employment is terminated upon his deattisability, by Dr.
Barry for good reason, or by us without cause,Barry will be entitled to receive, in addition tther unpaid amounts owed to
him (e.g., for base salary and accrued vacatidnthé pro rata amount of any bonus for the figeadr of such termination
(assuming full achievement of all applicable gaaiger the bonus plan) that he would have receiagidhis employment not
been terminated; (ii) a one-time lump sum severaagenent equal to 150% of his base salary, providatihe executes a
release relating to employment matters and theicistances surrounding his termination in favorsfaur subsidiaries and
officers, directors and related parties and agémis,form reasonably acceptable to us at the @ifreich termination; (iii)
vesting of 50% of all unvested stock options, fettd stock shares, restricted stock units, stpgkeciation rights or similar
stock based rights granted to Dr. Barry, and layysay forfeiture included in such restricted dnaatstock grants; (iv) an
extension of the term of any outstanding stockangtior stock appreciation rights until the eardiefa) eighteen months from
the date of termination, or (b) the latest daté ¢a&h stock option or stock appreciation right idatherwise expire by its
original terms; (v) to the fullest extent permitteygl our then-current benefit plans, continuatiomedlth, dental, vision and life
insurance coverage for up to 18 months unless BiryBsecures coverage from a new employer; andi(®gsh payment of
$25,000, which Dr. Barry may use for executive tadpment services or an education program. The patigescribed above
will be reduced by any payments received by DrrBpursuant to any of our employee welfare berméihs providing for
payments in the event of death or disability. If Barry continues to be employed by us after tha tef the employment
agreement, unless otherwise agreed in writing,md@arry’s employment is terminated upon his deatlisability, by Dr.
Barry for good reason, or by us without cause,Bairry will be entitled to receive, in addition tther unpaid amounts owed to
him, the payments set forth in (i), (ii) and (Njave.

If, during the term of the employment agreementteveinate Dr. Barry’s employment for cause, Drrravill only be
entitled to unpaid and accrued amounts owed tothiough the date of termination and whatever rightny, are available to
him pursuant to our stock-based compensation glaasy award documents related to any stock-baseghensation.

Dr. Barry has no specific right to terminate thepbsgment agreement or right to any severance patgra@rother benefits
solely as a result of a change in control. HoweWevithin 24 months following a change in contr(d) Dr. Barry terminates his
employment for good reason, or (b) we terminateehiployment without cause, the lump sum severaagmpnt to which he
is entitled will be increased from 150% of his baakary to 250% of his base salary and all stoglongp, restricted stock
shares, restricted stock units, stock appreciatgiris or similar stock-based rights granted to hiithvest in full and be
immediately exercisable and any risk of forfeitureluded in restricted or other stock grants prasip made to him will
immediately lapse.

Grants of Plan-Based Awards — Transition Period

There have been no grants of plan-based awards toamed executive officers in the sixth month $iton period ended
December 31, 2013.
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Outstanding Equity Awards at December 31, 2013

The following table shows information concerningxarcised options and unvested restricted shatstaoding as of
December 31, 2013 for each of our named execufficeos.

Option Awards Stock Awards
Number of Number of Number of Market
securities securities shares of value of shares
underlying underlying Option stock that of stock that
unexercised unexercised exercise Option have not have not
options (#) options (#) price expiration vested vested
Name exercisable unexercisable (%) date #) $)
Alan Milinazzo 183,33 416,66 4.0¢ 1/3/202: — —
366,66 902,00:
297,44°0) 2.05  4/25/202: — —
179,86(4 442 47(
Craig Shore 91,30¢®) — 4.92¢  2/27/202: — —
25,00(®) 50,00((®) 3.2C  5/24/202: — —
25,000 2.9t 5/3/202: — —
Eli Bar 38,0448) — 0.000:  7/25/202 — —
20,29(® — 4.9z  7/28/202( — —
33,3349 16,6679 7.7 8/31/201! — —

(1) These options were granted in January 2013sasdmonthly, commencing on February 3, 2013 arsting on the next
thirty-five months of that date.

(2) These restricted shares were granted in Jar2@ry and initially vested monthly over thirty-shonths, with 1/36 vesting
on February 3, 2013, March 3, 2013 and April 3,200he grant was then amended to vest annuallytbvee years, with
9/36 vesting in January 2014, and one-third vgstim January 3, 2015 and January 3, 2016.

(3) These options were granted on April 25, 2018wt annually, with onthird vesting on April 25, 2014, April 25, 2015 ¢
April 25, 2016.

(4) These restricted shares were granted on AbriPQ13 and vest annually, with one-third vesting®gril 25, 2014, April 25,
2015 and April 25, 2016.

(5) These options were granted in February 2011vastkd annually, with one-third vesting on Noveni& 2011, November
23, 2012 and November 23, 2013.

(6) These options were granted on May 25, 2012vastiannually, with one-third vesting on May 25120May 25, 2014 and
May 25, 2015.

(7) These options were granted on May 3, 2013 astlannually, with one-third vesting on May 3, 204y 3, 2015 and May
3, 2016.

(8) These options were granted in July 2010 antedeguarterly over three years, commencing withoiierter in which they
were granted.

(9) These options were granted in August 2011 andarestally, with 1/3 vesting on May 23, 2012, May 2813 and May 2.
2014.

Option Exercises and Stock Vested

There were no stock options exercised by our naawedutive officers during the six months ended Ddmer 31, 2013.

2011 UMBRELLA Option Plan



On March 28, 2011, our board of directors and stotders adopted and approved the InspireMD, Int120MBRELLA
Option Plan, which was subsequently amended onb®ct®l, 2011 and December 21, 2012. Under therkigi, Inc. 2011
UMBRELLA Option Plan, we have reserved 5,000,008rsh of our common stock (as adjusted for the ondéslur reverse
stock split of our common stock that occurred omddeber 21, 2012) as awards to the employees, ¢antsjland service
providers to InspireMD, Inc. and its subsidiaries affiliates worldwide.
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The InspireMD, Inc. 2011 UMBRELLA Option Plan cuntly consists of three components, the primary placument that
governs all awards granted under the InspireMD, 2041 UMBRELLA Option Plan, and two appendicesA@pendix A,
designated for the purpose of grants of stock aptand restricted stock awards to Israeli emplgyam@ssultants, officers and
other service providers and other non-U.S. emplkeyeansultants, and service providers, and (ii)éxax B, which is the
2011 U.S. Equity Incentive Plan, designated fortheose of grants of stock options and restristedk awards to U.S.
employees, consultants, and service providers whagubject to the U.S. income tax. On DecembeR@12, the stockholders
approved the awarding of “incentive stock optiopatsuant to the U.S. portion of the plan.

The purpose of the InspireMD, Inc. 2011 UMBRELLAt@p Plan is to provide an incentive to attract agigin
employees, officers, consultants, directors, amdice providers whose services are considered blduto encourage a sense of
proprietorship and to stimulate an active intecdstuch persons in our development and financiedess. The InspireMD, Inc.
2011 UMBRELLA Option Plan is administered by oungmensation committee. Unless terminated earlighbyoard of
directors, the InspireMD, Inc. 2011 UMBRELLA Opti&an will expire on March 27, 2021.

2013 Long-Term Incentive Plan

On December 16, 2013, our stockholders approveth8pmreMD, Inc. 2013 Long-Term Incentive Plan, ahiwas adopted
by our board of directors on October 25, 2013.

The purpose of the InspireMD, Inc. 2013 Long-Tenwentive Plan is to provide an incentive to atteawd retain
employees, officers, consultants, directors, amdice providers whose services are considered lduto encourage a sense of
proprietorship and to stimulate an active intecgdstuch persons in our development and financie¢ess. The InspireMD, Inc.
2013 Long-Term Incentive Plan provides for the tjranof incentive stock options, nonqualified stagikions, stock
appreciation rights, restricted stock, restrictietis units, performance awards, dividend equivalighits, and other awards,
which may be granted singly, in combination, otandem. The InspireMD, Inc. 2013 Long-Term Inceat®ian is
administered by our compensation committee. A tot&,000,000 shares of common stock are resexweahiards under the
InspireMD, Inc. 2013 Long-Term Incentive Plan.

The InspireMD, Inc. 2013 Long-Term Incentive Planntended serve as an “umbrella” plan for us amdsabsidiaries
worldwide. Therefore, if so required, appendicey i@ added to the InspireMD, Inc. 2013 Long-Terektive Plan in order
to accommodate local regulations that do not cpoed to the scope of the InspireMD, Inc. 2013 Ldmgm Incentive Plan.
Attached as Appendix A to the InspireMD, Inc. 2QXhg-Term Incentive Plan is the InspireMD, Inc. 3Employee Stock
Incentive Plan, for the purpose of making grantsto€k options, restricted stock, and other stackmtive awards pursuant to
Sections 102 and 3(i) of the Israeli Income Taxi@adce (New Version), 1961 to Israeli employeesaffiders and any other
service providers or control holders of us whosrgject to Israeli Income Tax.

Director Compensation

The following table shows information concerning directors, other than Alan Milinazzo, during gig months ended
December 31, 2013.

Fees Earned

or Paid Stock Option All Other

in Cash Awards Awards @ Compensation Total
Name 6) 6) (%) (%) ($)
Sol J. Barer, Ph.D. 12,50( — — — 12,50(
James Barry, Ph.D. 12,50( — — — 12,50(
Paul Stuka 12,50( — — — 12,50(
Eyal Weinsteir{2) 11,47( — — — 11,47(
Asher Holzer, Ph.02 — — — — —
James J. Loughlin 12,50( — — — 12,50(
Michael Berman 12,50( — — — 12,50(
Campbell Rogers, M.D. 8,10« —  164,43@ — 172,54(
Ofir Paz¥) — — — — —
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(1) The amounts in this column reflect the dollaroaints recognized for financial statement reportingposes with respect to
the six months ended December 31, 2013, in accoedaith FASB ASC Topic 718. Fair value is basedtenBlack-
Scholes option pricing model using the fair valfi¢he underlying shares at the measurement dateadehtional discussion
of the valuation assumptions used in determiningksbased compensation and the grant date faievatustock options,
see “Management’s Discussion and Analysis of First@ondition and Results of Operation — Criticadodunting
Policies — Share-based compensation” and Note Significant Accounting Policies” and Note 9 — “Etyi of the Note
to the Consolidated Financial Statements for tixeMBinths Ended December 31, 2013 included herein.

(2) The term of our former Class 2 directors expiae the annual meeting of stockholders held oreDer 16, 2013. Mr.
Weinstein and Dr. Holzer did not stand for re-etatiand thus ceased to be members of the boardeattals following the
annual meeting.

(3) Represents the fair market value on the date oftgrisan option to purchase 125,000 shares of oomeon stock granted
Dr. Rogers on September 3, 2013 in connection iiglappointment as a member of our board of direcithe option has
an exercise price of $2.12 per share and vestsadipnwith one-third vesting in 2014, 2015 and 2@i6the anniversary of
the date of grant, provided that if Dr. Rogerssfad be reelected or nominated for reelection@f®il4 annual meeting of
stockholders, the option vests and becomes exbteiaa of such date. The option will expire on 8eyiter 3, 2023. This
grant was made under the InspireMD, Inc. 2011 UMBRAE Option Plan.

(4) Mr. Paz served as our director until his reatgom on September 3, 2013 but did not receiveaaitjtional compensation for
his services as director.

We reimburse our directors for reasonable expensesred in connection with their service as dioest For the 2013
calendar year, our board approved the following pensation for our independent directors servingfasnuary 1, 2013, in
recognition of their board service: (i) a $25,08Pend, payable quarterly, and (ii) an option toghase 50,000 shares of our
common stock. In addition, Dr. Barer, as chairmathe board, received an additional option to paseh50,000 shares of our
common stock and each director serving as chaigharboard committee received an additional optiopurchase 25,000
shares of our common stock. Dr. Barry also receareddditional option to purchase 25,000 sharesiofommon stock in
recognition of his extraordinary contributions tar @perations prior to his appointment as our etteewice president and chief
operating officer. On September 3, 2013, we alsmitgd to Dr. Rogers an option to purchase 125,bafes of our common
stock in connection with his appointment as a mambeur board of directors.

For the 2014 calendar year, our board approvetbtlmving compensation for our independent direstdi) a $25,000
stipend, payable quarterly; (ii) annual committhaiccompensation (effective April 1, 2014) of 1) for the chairman of the
audit committee, $8,000 for the chairman of the pensation committee and $5,000 for the chairmehehominating and
corporate governance committee and the researctevaiopment committee; (iii) annual committee mernship
compensation (effective April 1, 2014) of $4,000 fieembers of the audit committee and the compersatmmittee and
$2,000 for members of the nominating and corpagateernance committee and the research and devetnpommittee; (iv)
an option to purchase 50,000 shares of our comtoak $or each board member; and (v) an option telpase an additional
35,000 shares of our common stock for the chairaidhe board. In addition, on February 25, 2014 entered into a
consulting agreement with Dr. Barry, pursuant taoltDr. Barry agreed to provide us with consultsggvices in exchange for
a monthly consultancy fee calculated at the rat®3af3 per hour. Subsequently, on July 14, 2014entered into an
employment with Dr. Barry related to his serviceeascutive vice president and chief operating effidescribed under
“Executive Compensation — Agreements with Execu@ftcers.”
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PROPOSAL 2: RATIFICATION OF APPOINTMENT OF KESSELMA N & KESSELMAN, CERTIFIED PUBLIC
ACCOUNTANTS, AS OUR INDEPENDENT REGISTERED PUBLIC A CCOUNTING FIRM

The audit committee of our board of directors hasointed Kesselman & Kesselman, Certified PublicdAmtants
(“Kesselman”), a member of PricewaterhouseCoop#gesriational Limited, as the independent registerdalic accounting
firm for the twelve month period ending Decembey 114, subject to stockholder ratification. On teegber 16, 2013, our
board of directors approved a change in our figeat-end from June 30 to December 31. We repotefirancial results for
the six month transition period of July 1, 2013tigh December 31, 2013 on a Transition Report amHA®-KT and,
thereatfter, plan to file reports for each twelventioperiod ended December 31 of each year begimwitigthe twelve month
period ended December 31, 2014.

Kesselman served as our independent registeredt @dalounting firm for the six month period endegcBmber 31, 2013,
twelve month period ended June 30, 2013, the sixtmperiod ended June 30, 2012 and the twelve nymeribd ended
December 31, 2011. Representatives of Kesselmamaotibe present at the Annual Meeting, will novéaghe opportunity to
make a statement if they so desire and will nca@lable to respond to appropriate questions.

The fees billed for professional services provitteds by Kesselman for the six month period endedeimber 31, 2013,
the twelve month period ended June 30, 2013, thmenth period ended June 30, 2012, the twelve mpatiod ended June
30, 2012 and the twelve month period ended DeceBihe2011 are described below.

Audit Fees

Kesselman billed us audit fees in the aggregateuatraf $110,000 for the six month period ended Dewer 31, 2013,
$290,000 for the twelve month period ended Jun€303, $155,000 for the six month period ended 3012, $255,000
for the twelve month period ended June 30, 2012%2@%,000 for the twelve month period ended DecerBbe2011. These
fees relate to the audit of our annual financiateshents and the review of our interim quartergaficial statements.

Audit-Related Fees

Kesselman billed us audit-related fees in the agggeeamount of $35,000 for the six month periodeendecember 31,
2013, $135,000 for the twelve month period endet: B0, 2013, $20,000 for the six month period enlier: 30, 2012,
$60,000 for the twelve month period ended June802 and $106,300 for the twelve month period erdecember 31, 2011.
The fees for the six month period ended DecembgP@13 related to performance of audit-relatedisesvsfor our registration
statement on Form S-3 initially filed with the Setias and Exchange Commission on October 24, 2048 fees for the twelve
month period ended June 30, 2013 related to tHenpeance of audit-related services for our regigirastatement on Form S-1
initially filed with the Securities and Exchanger@mission on September 24, 2012 and amendmentddh&re fees for the
six month period ended June 30, 2012 related tpénrmance of audit-related services for ourgigtion statement on Form
S-1 initially filed with the Securities and Excha&n@ommission on May 17, 2012 and amendments thérbtofees for the
twelve month period ended June 30, 2012 relatédetalocumentation of processes and controls retat&arbanes-Oxley Act
compliance. The fees for the twelve month periodieenDecember 31, 2011 related to the performaneedit-related services
for our registration statement on Form S-1 inijidiled with the Securities and Exchange Commissioidune 16, 2011,
amendments thereto and documentation of proceaslesoatrols related to Sarbanes-Oxley Act compkanc

Tax Fees

Kesselman billed us tax fees in the aggregate atafu$85,000 for the six month period ended Decanie 2013,
$55,500 for the twelve month period ended June603, $44,000 for the six month period ended Jinhe312, $59,000 for
the twelve month period ended June 30, 2012 and$@6or the twelve month period ended DecembefB11. These fees
relate to professional services rendered for tawdimnce, tax advice and tax planning.
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All Other Fees

Kesselman did not bill us for any other fees fa $ix month period ended December 31, 2013, thivéwaonth period
ended June 30, 2013, the six month period endesl 3an2012 or the twelve month period ended Dece®be?011.

For the portion of the fiscal year ended Decemlde2811 prior to our formation of the audit comedtt the board of
directors considered the audit fees, audit-reléged, tax fees and other fees paid to our accoimias disclosed above, and
determined that the payment of such fees was cabipatith maintaining the independence of the aotants. Our audit
committee pre-approves all auditing services, irdakecontrol-related services and permitted nontasetivices (including the
fees and terms thereof) to be performed for usunyiralependent auditor, except for de minimis nadiaservices that are
approved by the audit committee prior to the cortimieof the audit. The audit committee may form aetegate authority to
subcommittees consisting of one or more membersappropriate, including the authority to grant-ppprovals of audit and
permitted non-audit services, provided that denssiof such subcommittee to grant pre-approvalsasgmted to the full audit
committee at its next scheduled meeting.

Approval of Independent Registered Public Accountig Firm Services and Fees

The board of directors requests that stockholdsifythe appointment of Kesselman as the indepenggistered public
accounting firm to conduct the audit of our finaiatatements for the twelve month period endingdb@er 31, 2014. In the
event that the stockholders fail to ratify the sdte, the audit committee will reconsider whetbenot to continue to retain
that firm. Even if the selection is ratified, thedit committee, in its discretion, may direct thppaintment of a different
independent registered public accounting firm gttame during the fiscal year if the audit commétigetermines that such a
change could be in the best interest of our stddns.

Vote Required

The affirmative vote of the holders of a majorifytiee shares of our voting securities representgzkerson or by proxy at
the Annual Meeting entitled to vote on such proptsat vote for or against such proposal is regltceadopt the proposal to
ratify the appointment of Kesselman as our indepahdegistered public accounting firm for the tveetmonth period ending
December 31, 2014.

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

The board of directors knows of no other businedsetbrought before the Annual Meeting. If, howeegry other business
should properly come before the Annual Meeting,gliesons named in the accompanying proxy will \loéeproxy in
accordance with applicable law and as they may demgropriate in their discretion, unless directgdHe proxy to do
otherwise.

SUBMISSION OF FUTURE STOCKHOLDER PROPOSALS

Pursuant to rules of the SEC, a stockholder whenitié to present a proposal at our next annual ngeetistockholders and
who wishes the proposal to be included in the pstagement for that meeting must submit the prdgosas in writing to the
attention of the Secretary at InspireMD, Inc., &llumbus Avenue, Boston, Massachusetts 02116. fidpogal must be
received no later than June 29, 2015, after whatk duch stockholder proposal will be considerdinety. Stockholders
wishing to submit proposals to be presented direxttthe annual meeting instead of for inclusionéxt year's proxy statement
must follow the submission criteria and deadlinetsfarth in our Amended and Restated Bylaws. Ttirhely in connection
with our next annual meeting, such a stockholdeppsal must be received by our Secretary at oncipal executive offices
between August 13, 2015 and September 12, 2015.

A copy of InspireMD, Inc.’s Transition Report onrfp10-KT is available without charge (except fohigis, which are
available upon payment of a reasonable fee) updttemrrequest to InspireMD, Inc., 321 Columbus AxerBoston,
Massachusetts 02116.
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Annual Repart is/
are available at www. proxywole.com .

INSPIREMD, INC
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held December &, 2014
This proxy is solicited by the Board of Directors

The undersigned heraby constitules and appoints Alan Milinazzo and Craig Shore, and each of them, his true and lawful
agents and proxies with full power of substitution in each, 1o represent and to vote, as designated on this proxy card, all of the
shares of common stock of InspireMD, Inc. held of record by the undersigned on October 14, 2014 at the Annual Meeting of
Stockholders to be held at the offices of Haynes and Boone, LLP, located at 30 Rockefeller Plaza, 26th Floor, Mew York, Mew
York 10112, on December 8, 2074, at 9:30 a.m. Mew York time, and al any adjsurnments or postponements thereof, an all
matters coming before said meeting, and especially to vote on the items of business specified on this proxy card. The
undersigned hereby revokes any proxy oF proxies previously given to represent or vobe such common stock and hereby
ratifies and confirms all actions that said proxy, his substitutes, or any of them, may lawfully take in accordance with the terms
hereo.

This proxy, when properly executed, will be voted in the manner directed hergin. If no such direction is made, this
proxy will be voted in accordance with the Board of Directors’ recommendations.
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Continued and to be signed on reverse side




