EDGAR'pro

iy EDGAR Dnlire”

INSPIREMD, INC.

FORM 424B5

(Prospectus filed pursuant to Rule 424(b)(5))

Filed 11/05/14

Address 321 COLUMBUS AVENUE
BOSTON, MA 02116
Telephone (857) 453-6553
CIK 0001433607
Symbol NSPR
SIC Code 3841 - Surgical and Medical Instruments and Apparatus
Industry  Medical Equipment & Supplies
Sector Healthcare
Fiscal Year 12/31

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Filed pursuant to Rule 424(b)(5
Registration No. 33319187:
PROSPECTUS SUPPLEMENT
(To Prospectus dated November 27, 2013)

inspireMD

InspireMD, Inc.

6,261,846 Shares of Common Stock
Warrants to Purchase 3,130,923 Shares of Common $to
3,130,923 Shares of Common Stock Underlying Warras

We are offering up to 6,261,846 shares of our comsetock and warrants to purchase up to 3,130,92&slof our common stock
(and the shares of common stock issuable from tiintiene upon exercise of these warrants) pursusatdecurities purchase agreement, datec
November 4, 2014. Each share of common stock wénstblis offering will be accompanied by a warrémpurchase or-half of one share of
common stock at an exercise price for two warrah®&l.75 per full share. Each share of common stwmzkaccompanying warrant will be sold
at a negotiated price of $1.30. The shares of comstack and warrants will be issued separatelycantonly be purchased together in this
offering.

Our common stock is traded on the NYSE MKT underdgiimbol “NSPR.'We do not intend to apply for any listing of therveents or
any securities exchange and we do not expecthbkavarrants will be quoted on that NYSE MKT. On Mmber 3, 2014, the last reported sale
price of our common stock as reported on the NYS&TWas $1.54 per share.

Investing in our common stock involves a high degeeof risk. See “Risk Factors” beginning on page S3lof this prospectus
supplement and page 6 of the accompanying prospestu

Per Share(1) Total
Offering Price $ 1.3C $ 8,140,401
Placement Age'’'s Fees(2 $ 0.07¢ % 488,42-
Proceeds, before expenses, t $ 1.22: $ 7,651,97

D) Per share price represents the offering gacene share of common stock and a warrant tolfage one-half of one share of
common stock.

(2) In addition, we have agreed to reimburseagexpenses of the placement agent and have dramight of participation to the
placement agent as further described in “Plan sfribution” beginning on page S-43.

H.C. Wainwright & Co., LLC has agreed to act as placement agent in this offering. The placemernags not purchasing any of
the securities offered by us, and is not requiceskll any specific number or dollar amount of sii&s, but will use its reasonable best efforts
to sell the securities offered. We have agreedtothe placement agent a placement fee equal % 6f@he aggregate gross proceeds of this
offering and to pay the placement agent a non-ateble expense allowance equal to $50,000. We atgitotal expenses of this offering,
excluding the placement agent fees, will be appnately $250,000. Because there is no minimum affeamount required as a condition to
closing in this offering, the actual public offegiamount, placement agent fees, and proceeds ifoany, are not presently determinable and
may be substantially less than the total maximuferiolg amounts set forth above. See “Plan of Distion” beginning on page S-43 of this
prospectus for more information on this offeringldhe placement agent arrangements.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus suppleant or the accompanying prospectus is truthful or omplete. Any representation to
the contrary is a criminal offense.

Delivery of the shares of common stock and warrenéxpected to be made on or about November 4,Zibject to customary
closing conditions.

The date of this prospectus supplement is Noverhp2014.
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prospectus supplement or the accompanying prospecuYou must not rely on any unauthorized informatim or representations. This

prospectus supplement and the accompanying prospect are an offer to sell only the securities offeretereby, but only under
circumstances and in jurisdictions where it is lawdil to do so. The information contained in this propectus supplement and the

accompanying prospectus is current only as of theirespective dates.




ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanyirgpectus are part of a registration statement tedilad with the U.S.
Securities and Exchange Commission utilizing a fShegistration process. This document is in twarts. The first part is this prospectus
supplement, which describes the specific termsisfdffering and also adds to and updates infolnatontained in the accompanying
prospectus and the documents incorporated by refereerein. The second part, the accompanying ectis@ provides more general
information. Generally, when we refer to this precjpis, we are referring to both parts of this doenihcombined. To the extent there is a
conflict between the information contained in thisspectus supplement and the information contaiméte accompanying prospectus or
any document incorporated by reference thereid filéor to the date of this prospectus supplement,should rely on the information in
this prospectus supplement; provided that if aayestent in one of these documents is inconsistightarstatement in another document
having a later date—for example, a document inaaed by reference in the accompanying prospecths-statement in the document
having the later date modifies or supersedes thieestatement.

We further note that the representations, warratiel covenants made by us in any agreement tfiletiss an exhibit to any

document that is incorporated by reference hereirewnade solely for the benefit of the partiesuchsagreement, including, in some casgs,

for the purpose of allocating risk among the parteesuch agreements, and should not be deemedaedpresentation, warranty or
covenant to you. Moreover, such representationsanties or covenants were accurate only as ofishe when made. Accordingly, such
representations, warranties and covenants shotildenaelied on as accurately representing the otstate of our affairs.

You should rely only on the information containadhis prospectus supplement or the accompanyiogppctus, or incorporated
by reference herein. We have not authorized, amgldicement agent has not authorized, anyone tédgrgou with information that is
different. The information contained in this prosus supplement or the accompanying prospectuscorporated by reference herein or
therein is accurate only as of the respective dateof, regardless of the time of delivery o§tpiospectus supplement and the
accompanying prospectus or of any sale of our comstack. It is important for you to read and coesidll information contained in this
prospectus supplement and the accompanying praspéctiuding the documents incorporated by refegdrerein and therein, in making
your investment decision. You should also readanider the information in the documents to whighhave referred you in the section
entitled “Where you can find more information” afidcorporation of certain information by referenda’this prospectus supplement and
the accompanying prospectus, respectively.

We are offering to sell, and seeking offers to hlihg, securities offered by this prospectus supptémely in jurisdictions where
offers and sales are permitted. The distributiothisf prospectus supplement and the accompanyagppctus and the offering of the
securities offered by this prosepctus supplemenéitain jurisdictions may be restricted by lawrd®as outside the United States who co
into possession of this prospectus supplementtemddcompanying prospectus must inform themselestaand observe any restrictions
relating to, the offering of the common stock amel dlistribution of this prospectus supplement dedaiccompanying prospectus outside t
United States. This prospectus supplement andcitenganying prospectus do not constitute, and ap@ used in connection with, an
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offer to sell, or a solicitation of an offer to hugny securities offered by this prospectus supetdgrand the accompanying prospectus by @ny

person in any jurisdiction in which it is unlawfiar such person to make such an offer or solicitati

” ”

All references in this prospectus supplement ardcaitompanying prospectus to “InspireMD,” the “Camyp” “we,” “us,” “our,”
or similar references refer to InspireMD, Inc., el@ware corporation, and its subsidiaries takemahole, except where the context
otherwise requires or as otherwise indicated.




PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information ahaytthis offering and information appearing elserehia this prospectus
supplement, in the accompanying prospectus artkinldbcuments incorporated by reference herein hacktn. This summary is not
complete and does not contain all the information ghould consider before investing in our secesippursuant to this prospectus
supplement and the accompanying prospectus. Bafaking an investment decision, to fully understiduigl offering and its
consequences to you, you should carefully reacethtise prospectus supplement and the accompamyigpectus, including “Risk
Factors,” the financial statements, and relatede®tand the other information incorporated by refere herein and therein.

Overview

We are a medical device company focusing on theldpment and commercialization of our proprietargfi@dNet stent platform
technology for the treatment of complex coronarg eascular disease. A stent is an expandable ‘tdafke” device, usually constructefd
of a metallic material, that is inserted into atesr to expand the inside passage and improve Wload Our MicroNet, a micron mesh
sleeve, is wrapped over a stent to provide emipobitection in stenting procedures. Our initial M@laoronary products are marketed
for use in patients with acute coronary syndromegably acute myocardial infarction (heart atteeh)l saphenous vein graft coronary
interventions (bypass surgery).

We market and sell our bare-metal based MGuardnemyoproducts in the European Union, Southeast, Asifia, Latin America
and Israel. In October 2007, our first generatioBWrd coronary product combining the MicroNet vathtainless steel stent received CE
mark approval for the treatment of coronary artglisease in the European Union. We subsequentlgceglthe stainless steel stent with a
more advanced cobalt-chromium based stent. Oudteciy@mium based MGuard coronary product is refémo as the MGuard Prime
and, unless otherwise indicated, in this prospestipplement, references to bare-metal MGuard coygraducts are to both our initial
stainless steel based MGuard coronary product anchore current cobalt-chromium based MGuard Privi@uard Prime received CE
mark approval in the European Union in October 2f@t@mproving luminal diameter and providing emibgdrotection.

In October 2014, we launched a limited market ezt our CGuard carotid embolic prevention systeERSS) in certain
European countries. CGuard EPS combines MicroNgtiaself-expandable nitinol stent in a single devectreat carotid artery disease.
CGuard EPS received CE mark approval in the Europlaon in March 2013.

We are also developing a pipeline of other prodants additional applications by leveraging our Miet technology. Among
the products in development is a coronary sterdysrbincorporating drug-eluting (drug-coated) stemith MicroNet, for which we
anticipate proceeding with animal testing in therfo calendar quarter of 2014. We also intend fae possible new applications of olir
technology in other vascular procedures and intdiweal medical specialties, specifically periphengurovascular and renal procedurgs.

Presently, none of our products may be sold or atackin the U.S.

Since our formation, we have experienced net lo&¥eshad a net loss of approximately $13.5 milliloming the six months
ended June 30, 2014, a net loss of approximateB/®8lion during the six month transition periodded December 31, 2013, and a net
loss of approximately $29.3 million during the i$gear ended June 30, 2013. Because we have tading losses and negative cash
flows from operating activities and have significArture commitments, substantial doubt exists rgigg our ability to remain in
operation at the same level we are currently penifag.

We are currently finalizing our financial results the three months ended September 30, 2014. \hihglete financial
information and operating data as of and for suatiog are not yet available, based on the inforomaéind data currently available, our
management preliminarily estimates that for theelmonths ended September 30, 2014, our totaluewsas $273,000, compared to
total revenue of $193,000 for the three months éddme 30, 2014. Additionally, our management egisithat as of September 30,
2014, we had cash and cash equivalents of $5.@miths compared to $9.0 million at June 30, 2@t&eptember 30, 2014,
management estimates negative cash flow from dpasadf $14.3 million, as compared to $7.8 millfon the nine months ended
September 30, 2013.
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The preliminary financial data above have beengmexghby, and is the responsibility of, our managgn@ur independent
registered public accounting firm has not auditesliewed, compiled, or performed any procedureh vaspect to this preliminary financial
data and does not express an opinion or any obher ¢f assurance with respect thereto. Becausthtbe months ended September 30,
2014 has recently ended, the financial informafizesented above for the three months ended Sept&db2014 reflects estimates based
only upon preliminary information available to usaf the date of this prospectus supplement andtis comprehensive statement of our
financial results for the three months ended Sep#rB0, 2014. Our financial statements and opeyataia as of and for the three months|
ended September 30, 2014 will not be availabld afigr this offering is completed and may diffesrh the preliminary unaudited financia
information we have provided herein. Such diffeesimay be material. Accordingly, you should notelandue reliance on these
preliminary estimates. The estimates for the thmeaths ended September 30, 2014 are not necessdliigtive of any future period and
should be read together with “Risk Factors” andeé@al Note Regarding Forward-looking Statementssiuded elsewhere in this
prospectus supplement and “Management’s DiscussidrAnalysis of Financial Condition and Result®©gkrations” and our financial
statements and related notes incorporated by referi@to this prospectus supplement and the acaoyimgaprospectus.

Recent Developments

On April 30, 2014, we initiated a voluntary fieldrecective action of our MGuard Prime to addressi¢eae of stent retention
following reports of MGuard Prime stent dislodgensehese reported dislodgements have primarilywed during the preparation of thq
MGuard Prime, upon removal of the protective slemvduring withdrawal of the MGuard Prime into theide catheter. To address this
problem, we subsequently modified our manufactupragess of MGuard Prime stents in order to impsieat retention and performance.
On June 18, 2014, we received approval from thefan regulatory agency to resume the manufactofittte MGuard Prime stent with
modified stent securement process. We also receipprbval to modify and re-deploy existing MGuarihte stents that have been return
to us by clinical and commercial sites worldwidd!. r&turned inventory has been modified and retdrieedirect hospital customers and th
majority of our distributor partners, who have beghipping modified product back into hospital agts. We began shipping products tg
new customers in our direct markets in Western piia October 2014 and intend to complete ther&dlaunch of MGuard Prime in 2015
The voluntary field corrective action had an adgempact on both the commercial and clinical atiggirelating to the MGuard Prime in the
three months ended June 30, 2014. For the thre¢hmended June 30, 2014, our total revenue was,@1®3as compared to total revenud
of $1.5 million for the three months ended March 3114. As a result of the voluntary field corrgetaction, we also suspended enroliment
in our MASTER |l trial (defined below), which ha@&n previously launched to support our investigatiaevice exemption (IDE)
application for MGuard Prime with the U.S. Food @&@rdig Administration, pending a review by the Us8od and Drug Administration of
the manufacturing improvements to the MGuard P#RS. The U.S. Food and Drug Administration apprabhede-commencement of thq
MASTER Il trial in October 2014.
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Notwithstanding the U.S. Food and Drug Administrats approval to re-commence enrollment of the MEA&TI trial, in light of
current market conditions moving toward the usdraf-eluting stents over bare-metal stents, we@detot to resume enrollment in the
MASTER Il trial. As a result of this change, the BAER Il trial will no longer be a U.S. Food and Bmegistration trial. We intend to
devote many of the resources originally plannedtierMASTER Il trial toward developing a drug-ehgistent coronary product
incorporating our MicroNet mesh.

In September 2014, we announced the results dirfielinical trial of CGuard EPS, the CARENET (®Atid Embolic protection
study using MicroNET) trial. The CARENET trial wasmulti-specialty trial that assessed the peri-pdoical safety and efficacy of CGuardl
systems in the treatment of carotid lesions. Th&ENET trial recruited 30 patients and achievegitmary end point with O percent
MACE (meaning no death, stroke or myocardial irtiarg at 30 days. Additionally, as compared to mh#d historical control groups of
non-mesh covered carotid stents, the incidencewfiachemic lesions as assessed by diffusion-waigimagnetic resonance imaging afte
carotid artery stenting was reduced by almost $6que. The CARENET trial also reported an averag®h volume per patient that was 1
times smaller than these historical control grodje reduction in both the number of new ischems$idns and the volume of those lesions
indicates therapeutic benefits of the MicroNet teathgy in this patient cohort after 30 days, as jparad to the historical control groups.

o

In October 2014, we launched a limited market ezt and received first commercial orders for@@uard EPS in certain
European countries. The full launch of CGuard E®*&heduled to occur in 2015, concurrently withfthielaunch of the rapid exchange
delivery system for CGuard EPS.

“At the Market” Equity Offering Program

Between October 23, 2013 and as of the date optbspectus supplement, we sold 948,000 sharesr@oonmon stock, at $2.40
per share, pursuant to the at-the-market issuaales agreement with MLV & Co. LLC. These sales ltesiin net proceeds to us of
approximately $2.2 million. Prior to these sales,vad not made any sales under this “at-the-magtity offering program, and, as the
date of this prospectus supplement, shares of@muntn stock having an aggregate value of approein&37.7 million remained available
for sale under this offering program.
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Our Industry
Coronary

According to Fact Sheet No. 310/updated May 20l#he@fWorld Health Organization (“Fact Sheet No.”318@pproximately 7.4
million people worldwide died of ischemic heartatise in 2012. Physicians and patients may setaotdmong a variety of treatments to
address coronary artery disease, including phamtize¢therapy, balloon angioplasty, stenting vitire-metal or drug-eluting stents, and
coronary artery bypass graft procedures, with éhection often depending upon the stage of theadise

The global market value of coronary products igvestied at $5.9 billion, of which $4.2 billion isrfetable angina and $1.7 billion
for acute myocardial infarctions according to HeR#search International (June 2011). Accordindnéo2014 MEDTECH OUTLOOK
produced in December 2013 by BMO Capital MarkeddEDTECH OUTLOOK?"), revenues from the global coropatent market are
predicted to slightly decline, although the voluaiestents in the market is predicted to continugrtiaw. We believe the growth in volume

due to the appeal for less invasive percutaneousaoy intervention procedures and advances imtdolgy coupled with the increase in the

elderly population, obesity rates and advancesdhriology.

Coronary artery disease is one of the leading caofdeath worldwide. The treatment of coronargrgrtlisease includes
alternative treatment methodologies, that is, carpmrtery bypass grafting or angioplasty (a theudip procedure to treat narrowed
coronary arteries of the heart found in patienth \weart disease) with or without stenting. Accogdio the MEDTECH OUTLOOK, the
percutaneous coronary intervention procedures uivglstents used to treat coronary artery diselagdsan estimated 68% market
penetration rate in 2013.

Carotid

Carotid arteries are located on each side of tbk and provide the primary blood supply to the tr&larotid artery disease, also
called carotid artery stenosis, is a type of atbeezosis (hardening of the arteries) that is drte@major risk factors for ischemic stroke.
carotid artery disease, plaque accumulates inrteeyawalls, narrowing the artery and disrupting tood supply to the brain. This
disruption in blood supply, together with plaquéde breaking off the artery walls and travelinghie brain, are the primary causes of
stroke. According to Fact Sheet No. 310, approxétyeh.7 million people worldwide died of stroke2012.

The global market value of carotid stents is appnately $500 million, approximately $300 million which consists of the U.S.
market and approximately $200 million of which cists of the rest of the world. Carotid artery siggnis a minimally invasive treatment
option for carotid artery disease and an alteredativcarotid endarterectomy, where a surgeon aegselse blocked carotid artery though ar
incision in the neck, and then surgically removesplaque. Endovascular techniques using stentEBB8dorotect against plaque and deb
traveling downstream, blocking off the vessel aisdugpting blood flow. The use of a stent with anbefit protection system avoids open
surgery and we believe will increase the numbgratients being treated.

Our Products and Applications

Below is a summary of our current products and petglunder development, and their intended appicsit
MicroNet

MicroNet is our proprietary circular knitted meshieh wraps around a stent to protect patients fotaque debris flowing
downstream upon deployment. MicroNet is made afigla fiber from a biocompatible polymer widely ds@ medical implantations. The
size, or aperture, of the current MicroNet ‘poebinly 150-180 microns in order to maximize prdtechgainst the potentially dangerous
plague and thrombus.

MGuard Products— Coronary Applications

Our MGuard coronary products combine a stent aratdiiet in a single device to be used in the treatrobcoronary arterial
disease.

S

S

S
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Bare-Metal Stent MGuard Product®©ur MGuard EPS and MGuard Prime EPS are comprisbticooNet wrapped around a baré¢
metal stent. In comparison to a conventional baegahstent, we believe our MGuard coronary produitis biostable polymer mesh
provide protection from dangerous embolic showengatients experiencing STEMI, the most severe tfgeart attack. Standard stents
were not engineered for heart attack patients.dRathey were designed for treating stable angaiepts whose occlusion is different from
that of an occlusion in a heart attack patienadate heart attack patients, the plaque or throrisbusstable and often breaks up as the stent
is implanted causing downstream blockages in &fgignt portion of heart attack patients. Our MGli&rime EPS is integrated with a
precisely engineered micro net mesh that is dedigmerevent the unstable arterial plague and tbrmhat caused the heart attack
blockage from breaking off.

We have studied over 1,200 patients who were teath our MGuard products. In the second calemgerter of 2011, we
conducted the MGuard for Acute ST Elevation Repgofu trial, which we refer to as our “MASTER | trfaThe Master | trial was a
prospective, randomized study in Europe, South Acaeand Israel to compare the MGuard stent withroencially-approved bare-metal
and drug-eluting stents in achieving superior myieh reperfusion (the restoration of blood flow)@rimary angioplasty for the treatment
of acute STEMI. The MASTER | trial enrolled 433 gedis, 50% of whom were treated with an MGuardtsted 50% of whom were
treated with a commercially-approved bare-metalrag-eluting stent. The MASTER | trial demonstratiedt among patients with acute
STEMI undergoing emergency percutaneous coronaeyiantion (PCI), or angioplasty, use of the MGustaht resulted in superior rates [of
epicardial coronary flow, or blood flow within tivessels that run along the outer surface of the,basad complete ST-segment resolution,
or restoration of blood flow to the heart muscleah heart attack, compared to commercially-apgaidyare-metal or drug-eluting stents.
Although each of MGuard stents and commerciallyrapgd bare-metal or drug-eluting stents showedssitally similar rates of major
adverse cardiac events 30 days following the praegdhe mortality rate was 0% for the subjectatd with the MGuard stent as oppose
to 1.8% for the subjects treated with commercialhproved bare-metal or drug-eluting stents 30 @ali@ving the procedure.

o

In connection with our efforts to seek approvabof MGuard Prime by the U.S. Food and Drug Admiaisin, we filed an IDE
application with the U.S. Food and Drug Administratduring the summer of 2012 in order to condugivatal trial. On April 19, 2013, we
received an approval with conditions from the Uk8od and Drug Administration for our IDE applicatjavhich allowed us to initiate
enrollment in the trial. This trial, which we refieras the “MASTER |l trial,” was expected to bealti-center, randomized study,
consisting of up to 1,114 patients suffering fromEMI throughout 35 sites in the U.S. and an addal@®5 sites in Europe. The MASTER |l
trial was designed to have two co-primary end goistiperiority in complete ST-resolution and nofejilority in death and target vessel
myocardial infarction. In addition, a sub-study vpdanned to assess the effect of MGuard on infiret, as measured by magnetic
resonance imaging, and an additional sub-studytavbe conducted to assess the late lumen lossuneebat 13 months. We successfully
enrolled 310 patients in the trial prior to susgegdnrollment in April 2014 due to manufacturinggess changes in connection with the
voluntary field correction action. In October 2054,noted above, we elected to discontinue enralimehe MASTER Il trial in its current
form, and MASTER Il will no longer be a U.S. FoaadaDrug registration trial. Notwithstanding theatistinuance of the enrollment for the
MASTER Il trial, the preliminary analysis of the-8@y end point data from the 310 patients enrgiéaor to the suspension of the
enrollment is encouraging. We intend to continutotiow these 310 MASTER I trial patients for opear from time of enrollment and
expect to present the MASTER | trial 30-day datd the pooled data from the MASTER | trial and MW&STER | trial in the first
calendar quarter of 2015.

We are establishing a multi-center, single-arm-postket registry of 700 patients with STEMI to eall post-CE mark trial clinica
data on patients treated with MGuard Prime fronplé#ined sites across Europe, which we refer taia$edASTER study.” We plan to
evaluate the safety and efficacy of the MGuard Bratent in the treatment of de novo stenotic lessinrtoronary arteries in patients
undergoing PCI due to STEMI, based on patients eatinplete ST-segment resolution and rates of albealeath or myocardial infarction
at 30 days.

We are also in the process of obtaining ethics citteenapprovals in Poland, Germany and the U.Koltaboration with St. Jude
Medical, Inc. for a multi-center, randomized opticaherence tomography (OCT) study of up to 234ep&d with STEMI to demonstrate the
increased minimum flow area post-procedure withuse of MGuard Prime compared to the use of noriirhase-metal or drug-eluting
stents. We will also be able to study OCT imagihthe thrombus protrusion or plaque protrusiorhi@ $tented coronary artery. If approved,
patient enrollment is intended to begin in Novenif@t4.

Drug-Eluting Stent (or “DES”) MicroNet Product.We recently entered the second phase of developwahtfor our MGuard
DES, which is expected to incorporate our MicroiWéh a drug-eluting stent, through a strategic panship with a third party drug-eluting
stent candidate manufacturer. We intend to devaltap of two strategic partnerships with manufaetuof FDA-approved or CE-marked
drug-eluting stents and bring two viable drug-elgtstent products with our MicroNet mesh into therel testing phase which, if
successful, should lead to submission for CE remgish of a DES-MicroNet platform. The initial tes of drug-eluting stent candidates fo
technical feasibility testing with our MicroNet ntewas 100% successful. We believe that a drugrgjugient with MicroNet has the
potential to improve certain performance metriceratie MGuard Prime and attract a broader portfdhecardiologists in the worldwide
stent market who are more accustomed to using elutgig stents.

-
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CGuard — Carotid Applications

In October 2014, we launched limited market reledseGuard EPS, which is comprised of our MicroNetsh and a self-
expandable stent (a stent that expands withoubdralilation pressure or need of an inflation batlpfor use in carotid artery applications
in Germany, Poland, Switzerland, Belgium, Italy &phin. MicroNet is wrapped on an open cell stéaifqrm which is designed to trap
debris and emboli that can dislodge and travel dbveam after a patient is treated with traditicstahting methods. This technology seek
to protect patients from plague debris and bloatsdbreaking off and which can lead to life threatg strokes while keeping the stent
flexible and easy to conform to the anatomy.

In September 2014, we reported the results of WRENET trial at the Transcatheter Cardiovasculagr@peutics (TCT) meeting
in Washington D.C. In the CARENET trial, the CGudebign demonstrated better results over existingtic stents when compared to
historical data on these competitive stents.

We believe that our CGuard EPS design will prowdbstantial advantages over existing therapiegatinhg carotid artery stenosi
such as conventional carotid stenting and endattarey, given the superior embolic protection cheeastics withessed in coronary arteria

disease applications in high risk patient populeatidVe intend that the embolic protection will lestom the mesh sleeve, as it traps embpli

at their source. In addition, we believe that C@UEPS will provide post-procedure protection agaémsbolic dislodgement, which can
occur immediately after a carotid stenting procedand is often a source of post-procedural strokése brain. Schofer, et al. (“Late
cerebral embolization after emboli-protected caratitery stenting assessed by sequential diffusieighted magnetic resonance imaging
Journal of American College of Cardiology Cardiowakar Interventions Volume 1, 2008) have also shown that the majaftthe
incidents of embolic showers associated with cdrstinting occur immediately post-procedure.

The full launch of the CGuard EPS will occur comeutly with the rapid exchange delivery system@@&uard EPS. Since July
2014, we have been working with a medical deviggrezering and manufacturing vendor to develop @rapchange delivery system bas
on the market feedback requesting such delivertesy$or CGuard EPS. Stents are placed in the taitgeby a delivery system attached t
deflated balloon and a catheter at one end. Gépesadtent is mounted on the balloon, and theetaths inserted into a blood vessel. Ond
the balloon reaches a blockage, it is inflatedgeroup the artery. Then the stent is advanced ghrthe same vessel and positioned at thd
target site within the expanded artery. When thatds positioned, the balloon is deflated and nezddrom the patient. An over-the-wire
delivery system has two lumens and ports, onei®guide wire and the other for balloon inflatidhe guide wire exists independent of th
balloon, so two operators must perform the proceddur CGuard EPS is currently sold with the owerwire delivery system. A rapid
exchange delivery system, on the other hand, leagutde wire that passes through the balloon ans through the guiding catheter. It ha
one port and can be operated by one operator,sasdch, can require less time to complete the droee The length of the guide wire
required for the rapid exchange delivery systesigaificantly shorter than for the over-the-wirdidery system, and as such, an ordinary
guiding wire can be used without adding an extansime. The CGuard testers favored using a raphamnge delivery system over over-
the-wire delivery system with the CGuard stent. ynid exchange delivery system is currently ingtefreeze (specifications are fixed a
no further changes will be made), and we plan borstiour rapid exchange delivery system for CE nmagygroval at the end of 2014.
Because the rapid exchange delivery system isiirieaing used at many catheterization laboratoweshelieve that our rapid exchange
delivery system may receive the CE mark approvdltanavailable for the full launch in early 2015e\Wan to keep the focus of the full
launch on the European Union and Latin Americanprily targeting high volume centers in core Euapearkets. We intend to promote
our CGuard EPS for use in a number of specialtiespgerform carotid artery stenting, including mtmtional cardiology, vascular surgery
interventional neuroradiology and interventionalicdogy. The full launch of our CGuard EPS will intlude the U.S. We are preparing t
trial protocol for a clinical trial in the U.S. inWwing CGuard EPS with the rapid delivery exchasggtem and planning to schedule pre-
submission guidance meetings with the U.S. Foodlamd Administration to discuss a possible IDE agailon.

PVGuard — Peripheral Applications

We intend to develop our MicroNet mesh sleeve asélfaexpandable stent for use in peripheral appbos. Peripheral artery
disease, also known as peripheral vascular disesassyally characterized by the accumulation afjpk in arteries in the legs. This
accumulation can lead to the need for amputatia@ven death, when untreated. Peripheral artenasiésis treated either by trying to clear
the artery of the blockage, or by implanting a sterthe affected area to push the blockage oth®fvay of normal blood flow.
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As in carotid procedures, peripheral procedureshagacterized by the necessity of controlling elistshowers both during and
post-procedure. Controlling embolic showers ismspartant in these indications that physicians oftea fully covered stents, at the risk of
blocking branching vessels, to ensure that emtwohiat fall into the bloodstream and move to therbré/e believe that our MicroNet desig
will provide substantial advantages over existimgrapies in treating peripheral artery stenosis.

Product Development and Critical Milestones

Below is a list of the products described above @ndprojected critical milestones with respeceéah. As used below, “CQ”

stands for calendar quartee.g.,"CQ1-2014" means January 1, 2014 through Marci2814). While we may seek approval from the U.S.

Food and Drug Administration for our products ie flature, we have not yet determined estimatediitie® for any of our products. The u
of the term “to be determined” in the table beloithwegard to certain milestones indicates thatatievements of such milestones is
unable to be accurately predicted as such milestaretoo uncertain.

Start European FDA
Product Indication Developmen CE Mark Union Sales Approval U.S. Sales
MGuard Coronary Bypass/ 2005 Oct. 2007 CQ1-2008 To be determined  To be determined
(bare-metal stent Coronary
Drug-Eluting MicroNet Bypass/ CQ1-2014 To be To be determined To be determined To be ohétexd
(druc-eluting stent Coronary determinec
CGuard Carotid Carotid CQ1-2011 Mar. 2013 Oct. 2014 (limited To be determined To be determined
Arteries market release

We anticipate that our MGuard and CGuard produdtde classified as Class Ill medical devices bg U.S. Food and Drug
Administration.

Growth Strategy

Our primary business objective is to utilize oungmietary technology to become the industry stashdartreatment of complex
cardiovascular disease. We are pursuing the fofigusiness strategies in order to achieve thisctigg.

« Successfully commercialize CGuard EPSWe have launched limited market release of CGuamalgh direct sales organizatior
select European countries. The initial commerdmge of our launch will be through our direct sééesn in Europe and is
expected to focus on high volume, key opinion lesidethe carotid space. By the time we convefuliomarket release, we expec
to have generated usage and a broader awarengs@Guard in key European markets, as well afiyadaveloped the rapid
exchange delivery system for CGuard E

« Successfully develop and commercialize the next gamation of drug-eluting stent incorporating MicroNet. While we market
our MGuard products with bare-metal stents, wedareloping a drug-eluting stent that incorporatésréNet and expect to
proceed with the animal testing of the product witGE-marked drug-eluting stent candidate. If sssite, and if no CE mark trial
is required due to the fact that each of MicroNet the drug-eluting stent is Qfaarked, this work is expected to lead to submis
by us of a DES-MicroNet platform for CE mark appabin the second half of 201%/e intend to develop two strategic partners
with manufactures of FDA-approved or CE-marked deliging stents and bring two viable drug-elutibgns products with our
MicroNet mesh into the animal testing phe

« Grow our presence in existing and new markets for Muard coronary products. We have commercialized bare-metal based
MGuard products in Europe, Russia, Asia and Latimefica through our distributor network, and we uiesuing additional
registrations and contracts in other countries sigc6anada, Australia, South Korea and certainlsneauntries in Latin America.
We have completed the modification of our stentismment process on inventory and are back to fufiraercial activities in dire
markets in Western Europe and sales are underamalywe believe that the eMASTER study will reinfothis positive
momentum. We intend to complete the full re-lauoEMGuard Prime in 2015, and we have implementbglaid sales strategy
with direct sales representatives in key Europearkats to support the full re-launch. We intendet@valuate our
commercialization strategies for MGuard coronamgdpicts in the U.S. and Japan in the future follgafiuture development of the
DES-MicroNet product and future clinical trial resul
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« Continue to leverage MicroNet technology to developdditional applications for interventional cardiologists and vasculai
surgeons.In addition to the applications described abovepeleve that we will eventually be able to utiliaer proprietary
technology to address imminent market needs forpr@guct innovations to significantly improve pati€ care. We continue to
broadly develop and file intellectual property wsour mesh technology. Examples of some areasdageripheral vascular
disease, neurovascular disease, renal artery disaag bifurcation diseas

« We work closely with leading physicians to evaluatand ensure the efficacy and safety of our productSome of these
prominent physicians serve on our Scientific AdwsBoard, which is our advisory committee that aegi our board of directors
and advises and participates in the operation pElnical trials. These physicians have and wilhtinue to generate and publish
scientific data on the use of our products, angrésent their findings at various key clinical aneinces

- Establish relationships with collaborative and devipment partners to fully develop and market our eisting and future
products. We are seeking strategic partners for collaboratégearch, development, marketing, distributiorgtber agreements,
which could assist with our development and comiaération efforts for MGuard, DES with MicroNetGliard EPS and other
potential products that are based on our MicroBetology. We are in discussions with multiple ptit partners and may enter
into an arrangement to pursue further developmeshttammercialization of these produc

« Continue to protect and expand our portfolio of paents.Our MicroNet technology and the use of patentsrtbget it are critical
to our success. We own numerous patents for ouroMiet technology. Twelve separate patent applinatitave been filed in the
U.S. and corresponding patent applications in Can@tina, Europe, Israel, India, and South Afritée believe these patents and
patent applications collectively cover all of ouigting products, and may be useful for protecting future technology
developments. We intend to aggressively continderpiag new technology, and to actively pursue iafjngement covered by
any of our patents. We believe that our patents patent applications once allowed, are importantrfaintaining the competitive
differentiation of our products and maximizing @aturn on research and development investm

Intellectual Property
Patents

We have filed twelve patent applications that aeding in the U.S. covering aspects of our MGuaidi @Guard technology. We
have filed corresponding patent applications indgta) China, Europe, Israel, India and South Afficaan aggregate total of 40 patents a
pending applications. These patent rights are @iceto cover percutaneous therapy, knitted stekefa, stent and filter assembligsyivo
filter assembly, optimized stent jackets, stentaappuses for treatment via body lumens and metbbdse, stent apparatuses for treatmer
via body lumens and methods of manufacture andamskstent apparatuses for treatment of body lupgneng others. In lay terms, thess
patent applications generally cover three aspdaisioproducts: the mesh sleeve with and withodituey, the product and the delivery
mechanism of the stent. On October 27, 2010, oienpapplication pertaining to “Stent Apparatus Toeatment via Body Lumens and
Method of Use,” South African patent applicatiorD2(0751, was issued as South African Patent N@#7/20751. On October 25, 2011,
our patent application pertaining to “In Vivo FiltAssembly,” U.S. Patent Application 11/582,354 svissued as U.S. Patent 8,043,323. (
June 13, 2012, our patent application pertainintriter Assemblies,” Chinese Patent Application.l260780046659.9, was issued as
Chinese Patent No. ZL200780046659.9. On Septenthe2( .2, our patent application pertaining to “Bifated Stent Assemblies,” Chineq
Patent Application No. 200780046676.2, was isswe@hanese Patent No. ZL200780046676.2. On Octabe212, our patent application
pertaining to “Knitted Stent Jackets,” Chinese Rafgplication No. 200780046697.4, was issued adsé&de Patent No.
Z1.200780046697.4. On January 2, 2013, our patepitcgtion pertaining to “Optimized Stent JacketfiiGese Patent Application No.
200780043259.2, was issued as Chinese Patent N(ZI80043259.2. We have also had Israeli Pateni 88189 entitled “Filter
Assemblies” issued March 27, 2014, and Patent 88190, entitled “Knitted Stent Jackets” issued Fgl2014, and Canadian Patent No.
2609687 entitled “Stent Apparatuses For TreatméatBody Lumens” issued April 22, 2014. We believee @r more pending patent
applications, upon issuance, will cover our exgfimoducts. We also believe that the patent apicswe have filed, in particular those
covering the use of a knitted micron-level mesleweover a stent for various indications, if issasgatents with claims substantially in
their present form, would likely create a signifitdarrier for another company seeking to use amntdchnology.
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Trademarks

We use the InspireMB and MGuard® trademarks in connection with our products. We hagistered these trademarks in Euro

The trademarks are renewable indefinitely, so lasigve continue to use the mark in Europe and ntekagpropriate filings when required.

We also have a registration for the MNP Microneit€ction Logo in Europe. We have also appliecetpater the names MicroNet™,
Carenet™, MGuard™ and MGuard Prime™ as trademarksei U.S., and we also own or have rights to wartbademarks, trade names,
and service marks including the following: CGu&l, PVGuard™ , NGuard™ , and RGuardM .

Competition

The markets in which we compete are highly comipetisubject to change and impacted by new prodtictductions and other
activities of industry participants. The bare-meataint and the drug-eluting stent markets in tH& dnd Europe are dominated by Abbott
Laboratories, Boston Scientific Corporation, anddidenic, Inc. The carotid stent market in the Lh&d Europe are dominated by Abbott
Laboratories, Boston Scientific Corporation, Cogiultd., and Cordis Corporation. Gore Medical aediimo produce mesh-covered
carotid stents. All of these larger companies hauwstantially greater capital resources, largetoousr bases, broader product lines, largg
sales forces, greater marketing and managemeniroes) larger research and development staffseagdri facilities than ours and have
established reputations and relationships withtaxget customers, as well as worldwide distributibannels that are more effective than
ours. Due to ongoing consolidation in the industingre are high barriers to entry for small mantfies's in both the European and the U.§
markets. However, we believe that the European etasksomewhat more fragmented, and small compgtitopear able to gain market
share with greater ease.

In the future, we believe that physicians will lamknext-generation stent technology to competh existing therapies. These ne
technologies will likely include bio-absorbablerdi® stents that focus on treating bifurcated lesiand stents with superior polymer and
drug coatings, and many industry participants asekimg to improve stenting procedures in the futasahe portfolio of available stent
technologies rapidly increases. As the market mtweards next-generation stenting technologiesjmafly invasive procedures should
become more effective, driving the growth of therke&in the future. We plan to continue our reskaned development efforts in order to
be at the forefront of the acute myocardial infarcsolutions.

According to the MEDTECH OUTLOOK, the worldwide stamarket is dominated by three major players, &itombined total
market share of approximately 92%. Within the baetal stent market and drug-eluting stent markettop three companies have
approximately 71% and 97% of the market share gerely. These three companies are Abbott LabdestpBoston Scientific Corporatio
and Medtronic, Inc. To date, our sales are notifsggimt enough to register in market share. As sode of the challenges we face to the
further growth of our products is the competitiooni numerous pharmaceutical and biotechnology coiepan the therapeutics area, as
well as competition from academic institutions, gmment agencies and research institutions. Mostio€urrent and potential competitor
including but not limited to those listed aboveyéaand will continue to have, substantially greéiteancial, technological, research and
development, regulatory and clinical, manufacturimgrketing and sales, distribution and persoreedurces than we do.

In addition to the challenges from our competitors,face challenges related specifically to oudpats. None of our products is
currently approved by the U.S. Food and Drug Adstiation. Clinical trials necessary to supportemrarket approval application to the
U.S. Food and Drug Administration for our MicroNebducts will be expensive and will require theadinnent of a large number of
patients. Suitable patients may be difficult toritiy and recruit, which may cause a delay in teeedlopment and commercialization of ou
product candidates. Furthermore, our rights toiatetlectual property with respect to our produmisild be challenged. Based on the proli
litigation that has occurred in the stent indusing the fact that we may pose a competitive thesdme large and well-capitalized
companies that own or control patents relatingeats and their use, manufacture and delivery, slie\® that it is possible that one or mg
third parties will assert a patent infringemenirolagainst the manufacture, use or sale of our dNet products based on one or more of
these patents, and/or will allege misappropriatibtheir proprietary confidential information orhetr intellectual property.
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Manufacturing and Suppliers

We manufacture our stainless steel stents througgimdination of outsourcing and assembly at our tagility. Third parties in
Germany manufacture the base stent and catheteriaiat and we add our proprietary mesh sleevldstent. Our current exclusive
product supplier is QualiMed Innovative Medizinpute GmbH. QualiMed Innovative Medizinprodukte Gmisth specialized German
stent manufacturer that electro polishes and critm@stent onto a balloon catheter that createbdbke for our stainless steel MGuard stents.
QualiMed Innovative Medizinprodukte GmbH has agreethke responsibility for verifying and validagithe entire stent system by
performing the necessary bench test and bioconiliigtilesting. During the production process, QW&d Innovative Medizinprodukte
GmbH is responsible for integrating the mesh ca¥stent with the delivery system, sterilization¢ckeging and labeling. Our
manufacturing agreement with QualiMed Innovativedidmprodukte GmbH expires in September 2017, wndsslier terminated by either,
party in the event of breach of material termshefagreement, liquidation of the other party, @ilufe to receive requested products for
more than 60 days, a substantiated intellectugdgytg claim is brought against the other partyher development agreement between the
parties is terminated. The manufacturing agreementides for a rebate program that rewards usiioneiases in sales of our products.

The polymer fiber for MicroNet is supplied by Biaggal, Inc., a San Diego, California-based speacjailymer manufacturer for
medical and engineering applications.

Natec Medical Ltd. supplies us with catheters ttedp create the base for our MGuard stents. Owengent with Natec Medical
Ltd., which may be terminated by either party uspnmonths’ notice, calls for non-binding minimunders and discounted catheters upgn
reaching certain purchasing thresholds.

Creganna-Tactx Medical, Ireland supplies us witihegers for CGuard EPS.

Our MGuard Prime cobalt-chromium stent was designe8velte Medical Systems Inc. We have an agreemigm Svelte Medical
Systems Inc. that grants us a non-exclusive, wadewcense for production and use of the MGuaiichBrcobalt-chromium stent for the life
of the stent’s patent, subject to the earlier taation of the agreement upon the bankruptcy okeitlarty or the uncured default by either
party under any material provision of the agreem®@nt royalty payments to Svelte Medical Systents éme determined by the sales
volume of MGuard Prime stents. Until October 20120we paid a royalty of 7% for all product salesside of the U.S. and, for products
sales within the U.S., a rate of 7% for the firs0$® million of sales and a rate of 10% for alkesaéxceeding $10.0 million. We also shared
with Svelte Medical Systems Inc. in the cost ofaghing the CE mark approval, with its costs no¢xeeed $85,000, and the cost of
obtaining U.S. Food and Drug Administration apptowath its costs not to exceed $200,000. On Oat@@e 2012, we amended our
agreement with Svelte Medical Systems Inc., pursttawhich Svelte Medical Systems Inc. reducedrthyalty rate to 2.9% of all net saleq
both inside and outside the U.S. in exchange jargiwaiving the $85,000 in regulatory fees for @& mark that were owed to us by Svelle
Medical Systems Inc., (ii) us making full paymehtayalties in the amount of $205,587 due to Svkleical Systems, Inc. as of
September 30, 2012, and (iii) $1,763,000, payab®lb,000 shares of our common stock (as adjusteithé one-for-four reverse stock split
of our common stock that occurred on December @12} that were valued at the closing price of@ammon stock on October 19, 2012
of $8.20 per share (as adjusted for the one-for{feverse stock split of our common stock that o@mion December 21, 2012). On Auguft
22, 2013, we further amended our agreement witht&S¥edical Systems Inc., pursuant to which (i) ageeed to pay Svelte Medical
Systems Inc. an advanced payment of $192,000,9eptieg a royalty rate of 2.0% of all net salestfiar period from July 1, 2013 to June
30, 2015, assuming net sales of $1.2 million perigu, (i) we agreed to pay a royalty rate of 2.68@ny net sales exceeding $10.56
million for the period from July 1, 2013 to June 2015 and (iii) the royalty rate was increased.@o of all net sales beginning July 1,
2015. We have mutual indemnification obligationghwévelte Medical Systems Inc. for any damagessedf as a result of third party
actions based upon breaches of representationsamanties or the failure to perform certain covésan the license agreement, and Svelte
Medical Systems Inc. will also indemnify us for aslgmages suffered as a result of third party astimsed upon intellectual property or
design claims against the MGuard Prime cobalt-chwonstent.

Our MGuard Prime cobalt-chromium stent and our G@warotid stents are being manufactured and seghply MeKo
Laserstrahl-Materialbearbeitung. Our agreement MigiKo Laserstrahl-Materialbearbeitung for the pretthn of electro polished L605
bare-metal stents for MGuard Prime and CGuard ER®ded on a per-stent basis, subject to the guaritstents ordered. The complete
assembly process for MGuard Prime and CGuard ERiding knitting and securing the sleeve to tlemsand the crimping of the sleeve
stent on to a balloon catheter, is done at ouelsranufacturing site. Once MGuard Prime and CG&it8 have been assembled, they aie
sent for sterilization in Germany and then baclstael for final packaging.




Drug-eluting stents for our DES-MicroNet productiwie supplied by existing drug-eluting stent maifirers. We plan to develg
two strategic partnerships with drug-eluting stemainufacturers who would supply FDA-approved or Carkad stents.

Each MGuard stent is manufactured from two mainmaments, the stent and the mesh polymer. The istemde out of stainless
steel or cobalt chromium. Both of these materisdsraadily available and we acquire them in thenaparket. The mesh is made from
polyethylene terephthalate. This material is rgaahlailable in the market as well, because it edufer many medical applications. In the
event that our supplier can no longer supply thagemal in fiber form, we would need to qualify aimer supplier, which could take several
months. In addition, in order to retain the apptmfahe CE mark, we are required to perform padaidits of the quality control systems
of our key suppliers in order to insure that thewducts meet our predetermined specifications

A CGuard EPS consists of a CGuard stent and theetdglsystem. Each CGuard stent is manufactured fmo main components,
a self-expending stent and the mesh polymer. Tér@ & made out of nitinol. This material is regdilailable and we acquire it in the ope
market. The mesh is made from polyethylene tergétd. We have pending patent rights that coveptbposed CGuard stent with mesh
This material is readily available in the marketael, because it is used for many medical apgbest In the event that our supplier can 1
longer supply this material in fiber form, we woulded to qualify another supplier, which could takgeral months. The delivery system
for CGuard is made out of polymer tubes we acduime an original equipment manufacturer. In therg\that our supplier can no longer
supply this material, we would need to qualify dmestsupplier, which could take several months.dditéon, in order to retain the approval
of the CE mark, we are required to perform peri@didits of the quality control systems of our kepgiers in order to insure that their
products meet our predetermined specifications.

Corporate Information
We were organized in the State of Delaware on Faepr9, 2008. Our principal executive offices aeated at 321 Columbus

Avenue, Boston, Massachusetts 02116. Our telephomder is (857) 453-6553. Our website address igingpire-md.com. Information
accessed through our website is not incorporatectlvis prospectus and is not a part of this proggesupplement.

=}

S-10




THE OFFERING
Issuer InspireMD, Inc.
Securities offered by us in this offeri 6,261,846 shares of our common stock, par valug0$a. per shar

Warrants to purchase up to 3,130,923 shares of amstock, with an
exercise price equal to $1.75 per full shi

3,130,923 shares of common stock issuable uportisgesf the
warrants.

Offering price $1.30 per share of common stock and accompanyingatato purchase
one-half share of our common stoc

Common stock outstanding immediately before thisraig 36,139,465 share

Common stock outstanding immediately after thigifig 42,401,311 shares (assuming the sale ofiates covered by this
prospectus and assuming no exercise of any of #neants offered
hereby)

Use of proceeds We estimate that our net proceeds from this ofée(brased on a public

offering price of $1.30 per share) will be approately $7.4 million afte
deducting estimated placement agent fees and etfienated offering
expenses payable by us (assuming the sale ofaksltovered by this
prospectus and assuming no exercise of any of #neants offered
hereby).

We plan to use the net proceeds of this offeringdeance the
development of our MGuard drug-eluting stent platfand develop the
CGuard rapid exchange platform and commercialip¢auCGuard
EPS. Any balance of the net proceeds will be dsedeneral corporate
purposes. Se“Use of Proceec”

Dividend policy We have not declared or paid any cash or othedelnds on our commi
stock, and we do not expect to declare or pay ask or other dividendd
in the foreseeable future. S“Dividend Policy”

Risk factors You should carefully read and consider the infofarabeginning on
page St3 of this prospectus supplement and page 6 ci¢bhempanying
prospectus set forth under the headings “Risk Egtand all other
information set forth in this prospectus supplem#r& accompanying
prospectus, and the documents incorporated henéitharein by
reference before deciding to invest in our comntonksand warrant:

NYSE MKT symbol for common stoc NSPR. The warrants will not be listed on the NYSKET or any othel
exchange or trading market. There is no estaldisfaeling market for
the warrants and we do not expect any such tradeudcet to develog
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The number of shares to be outstanding immedisiefigre and immediately after this offering is basad36,139,465 shares of our comm
stock outstanding as of November 3, 2014 and egslad of that date:

« 1,953,712 shares of common stock issuable upoextbeise of currently outstanding warrants witheaarcise price of $7.20 per
share;

« 637,500 shares of common stock issuable upon teisr of currently outstanding warrants with aareise price of $6.00 per
share;

« 659,091 shares of common stock issuable upon taeier of currently outstanding warrants with aareise price of $3.00 per
share;

« 168,351 shares of common stock issuable upon teise of currently outstanding warrants with aareise price of $2.97 per
share;

« 6,048,028 shares of common stock issuable upoexteise of currently outstanding options with ek prices ranging from
$0.0001 to $10.40 and having a weighted averageisreprice of $3.83 per sha

« 205,206 shares of common stock available for fuigsseance under our 2011 UMBRELLA Option Plan;

e 2,791,897 shares of common stock available foréuissuance under our 2013 Lohgrm Incentive Pla

N
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RISK FACTORS

An investment in our common stock involves a hagirak of risk. Before deciding whether to invesiincommon stock, you should
consider carefully the risks described below, thgetith other information in this prospectus sugpént, the accompanying prospectus, the
information and documents incorporated by refereacel in any free writing prospectus that we hawtharized for use in connection with t
offering. If any of these risks actually occurst business, financial condition, results of opesas or cash flow could be seriously harmed.
This could cause the trading price of our commalsto decline, resulting in a loss of all or paftyour investment. The risks and
uncertainties described below are not the only daesg us. Additional risks and uncertainties pogsently known to us, or that we currently
see as immaterial, may also harm our business.deledso read carefully the section below entitl&pécial Note Regarding Forwatdsoking
Statements.”

Risks Related to Our Business
We have a history of net losses and may experidotere losses.

To date, we have experienced net losses. A suladtpottion of the expenses associated with ourufaaaturing facilities are fixed in
nature (i.e., depreciation) and will reduce ourrafigg margin until such time, if ever, as we d&eao increase utilization of our capacity
through increased sales of our products. The diri@ls necessary to support our anticipated tiiomill be expensive and lengthy. In
addition, our strategic plan will require a sigoént investment in clinical trials, product devetognt and sales and marketing programs, whic
may not result in the accelerated revenue grovahvte anticipate. Because we expect to continugriimg negative cash flows from
operations, there can be no assurance that wewetl generate sufficient revenues to become pbidita

Our financial statements for the quarter ended JuB@, 2014 contain an explanatory paragraph in theotnotes, as to our ability to contin
as a going concern, which could prevent us from aioing new financing on reasonable terms or at all.

Because we have had recurring losses and negatieflows from operating activities and have sigaift future commitments,
substantial doubt exists regarding our abilitygmain in operation at the same level we are cuyreetforming. Accordingly, the footnotes to
our financial statements for the quarter ended 30n2014 include an explanatory paragraph as t@aotential inability to continue as a going
concern. Additionally, the doubts regarding ourgmbial ability to continue as a going concern mayeaisely affect our ability to obtain new
financing on reasonable terms or at all.

We will need to raise additional capital to meetrdausiness requirements in the future and such capiraising may be costly or difficult to
obtain and could dilute our stockholders’ ownershipterests.

The net proceeds from this offering are expectduktsufficient to enable us to continue operatfon®nly a short period of time. In
order to fully realize all of our business objeesyabsent any non-dilutive funding from a stratggirtner or some other strategic transaction
we will need to raise additional capital in thesfihalf of 2015, which may not be available on osable terms or at all. For instance, we will
need to raise additional funds to accomplish thiewang:

« developing CGuard, a drug-eluting stent with MicedNPVVGuard and any additional products;

« pursuing growth opportunities, including more rapighansion;

« acquiring complementary businesses;

« making capital improvements to improve our infrasture;

« hiring qualified management and key employees;

- developing new services, programming or products;

« responding to competitive pressures;

« complying with regulatory requirements such asrgieg and registration; and

« maintaining compliance with applicable laws.

Any additional capital raised through the saleapdity or equity backed securities may dilute owckholders’ ownership percentages
and could also result in a decrease in the madeewof our equity securities.

The terms of any securities issued by us in futaygtal transactions may be more favorable to megstors, and may include
preferences, superior voting rights and the issei@afievarrants or other derivative securities, whitdy have a further dilutive effect on the
holders of any of our securities then outstanding.



Furthermore, any additional debt or equity finagdinat we may need may not be available on ternmrddle to us, or at all. If we a
unable to obtain such additional financing on aetinbasis, we may have to curtail our developmetivities and growth plans and/or be
forced to sell assets, perhaps on unfavorable texmnish would have a material adverse effect onbaginess, financial condition and result
operations, and ultimately could be forced to digicme our operations and liquidate, in which evieist unlikely that stockholders would
receive any distribution on their shares. Furthermay not be able to continue operating if we dogenerate sufficient revenues from
operations needed to stay in business.

In addition, we may incur substantial costs in ping future capital financing, including investmdsainking fees, legal fees,
accounting fees, securities law compliance feéstipg and distribution expenses and other costs.nvdly also be required to recognize non-
cash expenses in connection with certain secumt@ssue, such as convertible notes and warrahish may adversely impact our financial
condition.

The voluntary field action of our MGuard Prime EP&nd any future recalls and/or product withdrawalsid to product defects or product
enhancements and modifications , could have a sfig@int adverse impact on us.

The manufacturing and marketing of medical devineslves an inherent risk that our products mayprtw be defective and cause a
health risk even after regulatory clearances haen mbtained. Medical devices may also be modéfezt regulatory clearance is obtained to
such an extent that additional regulatory clearamoecessary before the device can be furthereteakIn these events, we may voluntarily
implement a recall or market withdrawal or may égquired to do so by a regulatory authority.
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On April 30, 2014 we initiated a voluntary fieldrecective action of our MGuard Prime EPS to addthesssue of stent retention
following reports of MGuard Prime EPS stent disleahgnts in patients. Although there have been nortepf death or serious injury as a
result of such dislodgements, we decided to suspkiments of the MGuard Prime EPS and impleméieic corrective action to enhance
reliability and performance of the affected produicits in the field. As a result of our voluntarglél action, we are subject to numerous risks
and uncertainties, including the following:

« although we received European regulatory appraveesume manufacturing and distribution of our Mf@ugrime EPS stent with a
modified stent securement process, our suspens§ighmments has and will continue to adversely ichpavenue until we are able to
fully upgrade the existing inventory of MGuard PefaPS units and resume shipments in the me

« Wwe are more susceptible to claims such as prodiabitity claims, distributor claims and class actilawsuits as a result of the
reported product malfunction and voluntary fieldi@e, which could significantly increase our coatal may have a material adverse
effect on our business, financial condition andiltsof operations

« the direct and indirect costs associated with tilantary field action and riunch of our product are difficult to predict andl likely
divert significant managerial, financial and othesources, which could have an adverse effect ofirmncial condition and operatil
results and could hinder our ability to carry auitiatives relating to other new products or praderthancements; ai

« our decision to implement the voluntary field antend discontinue shipments, and any future acti@y, harm our reputation or the
marke’s perception of our products, which could havegatige impact on our future sales and our abititgénerate profits

In the European Economic Area, we must comply WithEU Medical Device Vigilance System. Under #ystem, manufacturers ¢
required to take Field Safety Corrective ActionS§CAs”)to reduce a risk of death or serious deteriordtidhe state of health associated v
the use of a medical device that is already placethe market. A FSCA may include the recall, micdifon, exchange, destruction or
retrofitting of the device. FSCAs must be commutadaby the manufacturer or its legal representatvies customers and/or to the end users
of the device through Field Safety Notices.

Any adverse event involving our products could lteisuother future voluntary corrective actionschuas recalls or customer
notifications, or agency action, such as inspeatioenforcement action. Adverse events, such adteard Prime EPS stent dislodgements,
have been reported to us in the past, and we cganantee that they will not occur in the futukay corrective action, whether voluntary or
involuntary, as well as defending ourselves inveslat, will require the dedication of our time acapital, distract management from operating
our business and may harm our reputation and finhresults.

In addition to the foregoing, since we initiated goluntary field action we have received a demfrach one distributor that we refu
approximately $160,000 in lieu of receiving refitteroduct and a demand from a second distributpragide unspecified compensation for
pre-paid goods subject to the voluntary field atti@lated costs and any third claims. We do nbébe that these distributors are entitled to
any compensation or refunds due to the voluntatg faction and we intend to defend ourselves agamssuch claims.

We expect to derive our revenue from sales of ousdird and CGuard stent products and other produets may develop. If we fail to
generate revenue from these sources, our resultegdérations and the value of our business wouldrbaterially and adversely affecte

We expect our revenue to be generated from salegrdfiGuard and CGuard stent products and othatymts we may develop.
Future sales of these products, if any, will bgjesctito the receipt of regulatory approvals and e@rtial and market uncertainties that may be
outside our control. Even if we are successfulamedlopment of DES-MicroNet product or any otherquats we may develop, there can be no
assurance that the product will gain market acesgtar prove to be commercially successful. If aietb generate such revenues, our results
of operations and the value of our business andgrisies would be materially and adversely affected.

If we are unable to obtain and maintain intellectl@roperty protection covering our products, othersay be able to make, use or sell ¢
products, which would adversely affect our reven

Our ability to protect our products from unauthedzor infringing use by third parties depends sarislly on our ability to obtain ai
maintain valid and enforceable patents. Similathg, ability to protect our trademark rights migktimportant to prevent third party
counterfeiters from selling poor quality goods gsour designated trademarks/trade names. Due tuiegdegal standards relating to the
patentability, validity and enforceability of patertovering medical devices and pharmaceuticalitives and the scope of claims made unde
these patents, our ability to enforce patents ¢euain and involves complex legal and factual tjaes. Accordingly, rights under any of our
pending patent applications and patents may natigieaus with commercially meaningful protection arr products or may not afford a
commercial advantage against our competitors ar toenpetitive products or processes. In additpatents may not be issued from any
pending or future patent applications owned byiaarised to us, and moreover, patents that mayshedsto us now or in the future may not be
valid or enforceable. Further, even if valid anfoeceable, our patents may not be sufficiently draaprevent others from marketing products
like ours, despite our patent rights.

The validity of our patent claims depends, in pantwhether prior art references exist that desasitrender obvious our inventions
of the filing date of our patent applications. Waymot have identified all prior art, such as W8d foreign patents or published applicatior
published scientific literature, that could advérsdfect the patentability of our pending patepplcations. For example, some material
references may be in a foreign language and mapenahcovered during examination of our patentiagibns. Additionally, pater



applications in the U.S. are maintained in confaefor up to 18 months after their filing. In sogeses, however, patent applications
remain confidential in the U.S. Patent and Tradén@fice for the entire time prior to issuance dd.8. patent. Patent applications filed in
countries outside the U.S. are not typically putais until at least 18 months from their first fgidate. Similarly, publication of discoveries in
the scientific or patent literature often lags Inehactual discoveries. Therefore, we cannot baicetthat we were the first to invent, or the first
to file patent applications relating to, our stexthnologies. In the event that a third party Hag filed a U.S. patent application covering our
stents or a similar invention, we may have to pgudite in an adversarial proceeding, known as tnfarence, declared by the U.S. Patent anc
Trademark Office to determine priority of inventionthe U.S. It is possible that we may be unsusfcé the interference, resulting in a loss

of some portion or all of our position in the U.S.
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In addition, statutory differences in patentablbjeat matter depending on the jurisdiction may tithe protection we obtain on cert
of the technologies we develop. The laws of someida jurisdictions do not offer the same protasito, or may make it more difficult to
effect the enforcement of, proprietary rights athmU.S., a risk that may be exacerbated if weermv manufacturing to certain counties in
Asia. If we encounter such difficulties or are athise precluded from effectively protecting oureihectual property rights in any foreign
jurisdictions, our business prospects could betankially harmed

We may initiate litigation to enforce our patemghis on any patents issued on pending patent afipls, which may prompt
adversaries in such litigation to challenge thédityl, scope, ownership, or enforceability of oatents. Third parties can sometimes bring
challenges against a patent holder to resolve tksaes, as well. If a court decides that any @atbnts are not valid, not enforceable, not
wholly owned by us, or are of a limited scope, waeymot have the right to stop others from usingiouentions. Also, even if our patent rights
are determined by a court to be valid and enforegtiftey may not be sufficiently broad to prevethtens from marketing products similar to
ours or designing around our patents, despite atemp rights, nor do they provide us with freedonoperate unimpeded by the patent and
other intellectual property rights of others thatyntover our products. We may be forced into litmato uphold the validity of the claims in
our patent portfolio, as well as our ownership tsgio such intellectual property, and litigatiorofsen an uncertain and costly process.

We also rely on trade secret protection to pratectinterests in proprietary know-how and for pissees for which patents are difficult
to obtain or enforce. We may not be able to pratecttrade secrets adequately. In addition, we @rlypon-disclosure and confidentiality
agreements with employees, consultants and otligepéo protect, in part, trade secrets and gtheprietary technology. These agreements
may be breached and we may not have adequate esfediany breach. Moreover, others may indepehddatelop equivalent proprietary
information, and third parties may otherwise gainess to our trade secrets and proprietary knowleflgy disclosure of confidential data into
the public domain or to third parties could allommpetitors to learn our trade secrets and usenfbemiation in competition against us.

We have limited manufacturing capabilities and mafaeturing personnel, and if our manufacturing fadiies are unable to provide an
adequate supply of products, our growth could bmited and our business could be harmed.

We currently manufacture our MGuard and CGuard petsdat our facility in Tel Aviv, Israel, and weveacontracted with QualiMed
Innovative Medizinprodukte GmbH, a German manufiastito assist in production of MGuard. If therergva disruption to our existing
manufacturing facility, we would have no other meahmanufacturing our MGuard or CGuard stents wdiwere able to restore the
manufacturing capability at our facility or develalpernative manufacturing facilities. If we weneatble to produce sufficient quantities of our
MGuard or CGuard stents to meet market demandrars® in our current and planned clinical trialsif @ur manufacturing process yields
substandard stents, our development and commeatial efforts would be delayed.

We currently have limited resources, facilities axgerience to commercially manufacture our prodacadidates. In order to produce
our stents in the quantities that we anticipaté balrequired to meet anticipated market demandyiVaeed to increase, or “scale up,” the
production process by a significant factor overdheent level of production. There are technidallenges to scaling-up manufacturing
capacity, and developing commercial-scale manufagfdacilities will require the investment of saéstial funds and hiring and retaining
additional management and technical personnel valve the necessary manufacturing experience. Wenmiaguccessfully complete any
required scale-up in a timely manner or at alurifible to do so, we may not be able to meet paldoture demand. If we are unable to
manufacture a sufficient supply of our MGuard or@@& stents, our revenues, business and finandsppcts would be adversely affected
we may suffer reputational harm, which could furthdversely affect our revenues, business anddiabprospects. In addition, if the scaled-
up production process is not efficient or produstesits that do not meet quality and other standardsfuture gross margins may decline. A
our current and planned personnel, systems, proesdind controls may not be adequate to suppodrtigipated growth. If we are unable to
manage our growth effectively, our business coeldhérmed.

Additionally, any damage to or destruction of oet Aviv facility or its equipment, prolonged poweutage or contamination at our
facility would significantly impair our ability tproduce either MGuard or CGuard stents.

Finally, the production of our stents must occua inighly controlled, clean environment to minimjeeticles and other yield and
quality-limiting contaminants. In spite of stringequality controls, weaknesses in process contratiaute impurities in materials may cause a
substantial percentage of defective products ot.dflwe are unable to maintain stringent quatioytrols, or if contamination problems arise,
our clinical development and commercialization gfa@ould be delayed, which would harm our busimeskresults of operations.

S-15




Pre-clinical and clinical trials will be lengthy and egensive, and any delay or failure of clinical triglcould prevent us from commercializil
our stent products, which would materially and adsely affect our results of operations and the valof our business.

As part of the regulatory process, we must condliiical trials for each product candidate to destaate safety and efficacy to the
satisfaction of the regulatory authorities, inchglthe U.S. Food and Drug Administration. Clinitrédls are subject to rigorous regulatory
requirements and are expensive and time-consumidggign and implement. It will require the enralmof a large number of patients, and
suitable patients may be difficult to identify aratruit, which may cause a delay in the developraadtcommercialization of our product
candidates. In some trials, a greater number éématand a longer follow up period may be requiRatient enrollment in clinical trials and
the ability to successfully complete patient folloyw depends on many factors, including the sizéefatient population, the nature of the
protocol, the proximity of patients to clinicalest the eligibility criteria for the clinical tri@nd patient compliance. For example, patients may
be discouraged from enrolling in our clinical tsidf the trial protocol requires them to undergte@sive post-treatment procedures or follogv-
to assess the safety and efficacy of our prodoctiiey may be persuaded to participate in conteammmus clinical trials of competitive
products. In addition, patients participating i olinical trials may die before completion of thial or suffer adverse medical events unrelate:
to or related to our products. Delays in patiembiment or failure of patients to continue to pgigate in a clinical trial may cause an increase
in costs and delays or result in the failure ofcheical trial.

In addition, the length of time required to comelelinical trials for pharmaceutical and medicalide products varies substantially
according to the degree of regulation and the tgpmplexity, novelty and intended use of a prodact can continue for several years and
millions of dollars. The commencement and comptetibclinical trials for our existing products atithse under development may be delayec
by many factors, including governmental or regulatielays and changes in regulatory requiremenlgypand guidelines or our inability or
the inability of any potential licensee to manugmetor obtain from third parties materials suffitiéor use in preclinical studies and clinical
trials.

For example, we decided to discontinue our MASTEfRAI notwithstanding the resources we had sperthe trial due to the change
in market demand and the delay in the U.S. Foodand Administration review process following theluntary field corrective action. With
respect to the drug-eluting stent incorporatingmelidet, it will take more than a year to complete dfinical trials, if required for CE mark
approval, and submit the DES-MicroNet product f& @ark approval and begin to commercialize the pecgdeven if the trials are successful.

Physicians may not widely adopt our stents unldssyt determine, based on experience, I-term clinical data and published peer reviewed
journal articles, that the use of our stents proesl a safe and effective alternative to other exigttreatments for coronary artery diseas

We believe that physicians will not widely adopt stents unless they determine, based on experiEmgeterm clinical data and
published peer reviewed journal articles, thatube of our stents provides a safe and effectiegrative to other existing treatments for
coronary artery disease, including coronary amgmyass grafting balloon angioplasty, bare-metaltstand other drug-eluting stents, provided
by Boston Scientific Corporation, Medtronic Inchldott Laboratories and others, to carotid endartemy or using conventional stenting for
carotid artery disease.

We cannot provide any assurance that the datactadidrom our current and planned clinical triai# be sufficient to demonstrate
that our stents are an attractive alternative hemoprocedures. If we fail to demonstrate safety efficacy that is at least comparable to existin
and future therapies available on the market, bilityato successfully market our stents will bgrsificantly limited. Even if the data collected
from clinical studies or clinical experience indiegositive results, each physician’s actual exgpee with our stents will vary. Clinical trials
conducted with our stents have involved procedpegtormed by physicians who are technically prefitiand are high-volume stent users.
Consequently, both short-term and long-term resafisrted in these clinical trials may be signifita more favorable than typical results of
practicing physicians, which could negatively affeates of adoptions of our products. We also kelibat published peer-reviewed journal
articles and recommendations and support by inflakphysicians regarding our stents will be impaottfor market acceptance and adoption,
and we cannot assure you that we will receive thesemmendations and support, or that supportitieles will be published.
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Physicians currently consider dri-eluting stents to be the industry standard for atenent of coronary artery disease. None of our ogemt
products is a dru-eluting stent, and this may adversely affect ourdiness.

Our ability to attract customers depends to a lasgent on our ability to provide goods that mbet¢ustomers’ and the market's
demands and expectations. If we do not have a ptdbat is expected by the market, we may loseocusts. While physicians currently
consider drug-eluting stents to be the industrgdaiad for treatment of coronary artery diseaseerafrour stent products incorporates drug-
eluting stents. Although we are in the processevietbping a product incorporating a drelgting stent and MicroNet, there is no assurahat
we will complete the development and commercialimeDES-MicroNet product. Our failure to providelirstry standard devices could
adversely affect our business, financial conditiod results of operations.

Our products are based on a new technology, andhaee only limited experience in regulatory affairathich may affect our ability or the
time required to navigate complex regulatory regaeiments and obtain necessary regulatory approvdlsuch approvals are received at all.
Regulatory delays or denials may increase our cpstsise us to lose revenue and materially and adebr affect our results of operatior
and the value of our business.

Because our products are new and long-term suceeasures have not been completely validated, regylagencies, including the
U.S. Food and Drug Administration, may take a digant amount of time in evaluating product appia@plications. For example, there are
currently several methods of measuring restenoslsage do not know which of these metrics, or coration of these metrics, will be
considered appropriate by the U.S. Food and DrugiAigtration for evaluating the clinical efficacy stents. Treatments may exhibit a
favorable measure using one of these metrics anmhf@vorable measure using another metric. Any gham the accepted metrics may result
in reconfiguration of, and delays in, our clinitahls. Additionally, we have only limited experignin filing and prosecuting the applications
necessary to gain regulatory approvals, and oniceli, regulatory and quality assurance personmetarrently composed of only 9 employe
As a result, we may experience delays in conneetitim obtaining regulatory approvals for our protiuc

In addition, the products we and any potentialigzes license, develop, manufacture and marksuaject to complex regulatory
requirements, particularly in the U.S., Europe Asd, which can be costly and time-consuming. Thare be no assurance that such approva
will be granted on a timely basis, if at all. Fuatimore, there can be no assurance of continuedlzomog with all regulatory requirements
necessary for the manufacture, marketing and $akegroducts we will offer in each market wheuels products are expected to be sold, or
that products we have commercialized will contitneomply with applicable regulatory requiremetits government regulatory agency were
to conclude that we were not in compliance withliapple laws or regulations, the agency could togtiproceedings to detain or seize our
products, issue a recall, impose operating reiirist enjoin future violations and assess civil arichinal penalties against us, our officers or
employees and could recommend criminal prosecukiarthermore, regulators may proceed to ban, aresithe recall, repair, replacement or
refund of the cost of, any device manufacturedott by us. Furthermore, there can be no assuréiatell necessary regulatory approvals will
be obtained for the manufacture, marketing andirad@y market of any new product developed or &mgt potential licensee will develop
using our licensed technology.

Even if our products are approved by regulatory hatities, if we or our suppliers fail to comply witongoing regulatory requirements, or
we experience unanticipated problems with our pratis these products could be subject to restrictian withdrawal from the market.

Any product for which we obtain marketing approwathe U.S., along with the manufacturing procespest-approval clinical data
and promotional activities for such product, wil subject to continual review and periodic inspatdiby the U.S. Food and Drug
Administration and other regulatory bodies. In atar, we and our suppliers will be required tongdy with the U.S. Food and Drug
Administration’s Quality System Regulation for tmanufacture of our MGuard stent, which covers tle¢hods and documentation of the
design, testing, production, control, quality aasiee, labeling, packaging, storage and shippiremgfproduct for which we obtain marketing
approval in the U.S. The U.S. Food and Drug Adntiatfon enforces the Quality System Regulationulgfounannounced inspections. We
our third-party manufacturers and suppliers havteyabbeen inspected by the U.S. Food and Drug Athtnation and will have to successfully
complete such inspections before we receive Udsllagory approval for our products. Failure by u®oe of our suppliers to comply with
statutes and regulations administered by the Wb8dfnd Drug Administration and other regulatordibs, or failure to take adequate respr
to any observations, could result in, among othigrgts, any of the following enforcement actions:

« warning letters or untitled letters;
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« fines and civil penalties;

« unanticipated expenditures;

« delays in approving, or refusal to approve, oudputs;

- withdrawal or suspension of approval by the U.Sd~and Drug Administration or other regulatory hesi
o product recall or seizure;

« orders for physician notification or device repa@iplacement or refund,;

« interruption of production;

« operating restrictions;

« injunctions; and

« criminal prosecution.

If any of these actions were to occur, it couldnhaur reputation and could cause our product saldgrofitability to suffer.
Furthermore, key component suppliers may not ctigré&e or may not continue to be in compliance veifiplicable regulatory requirements.

Even if regulatory approval of a product is grantethe U.S., the approval may be subject to litrotes on the indicated uses for
which the product may be marketed. If the U.S. Fad Drug Administration determines that our praovwl materials, training or other
activities constitute promotion of an unapproved, liscould request that we cease or modify ounitng or promotional materials or subject us
to regulatory enforcement actions. It is also gaesihat other federal, state or foreign enforcena@ithorities might take action if they considet
our training or other promotional materials to d@énge promotion of an unapproved use, which cagklilt in significant fines or penalties
under other statutory authorities, such as lawhkipiting false claims for reimbursement.

Moreover, any modification to a device that hagieed U.S. Food and Drug Administration approvat ttould significantly affect it
safety or effectiveness, or that would constituteagor change in its intended use, design or matwfe, requires a new approval from the (
Food and Drug Administration. If the U.S. Food @vdg Administration disagrees with any determinatiy us that new approval is not
required, we may be required to cease marketirig m@call the modified product until approval igaibed. In addition, we could also be
subject to significant regulatory fines or penaltie

Additionally, we may be required to conduct cogttyst-market testing and surveillance to monitorghfety or efficacy of our
products, and we will be required to report advensents and malfunctions related to our producseiLdiscovery of previously unknown
problems with our products, including unanticipadelyerse events or adverse events of unanticigatestity or frequency, manufacturing
problems, or failure to comply with regulatory rgg@ments, such as Quality System Regulation, msyltrén restrictions on such products or
manufacturing processes, withdrawal of the prodfiota the market, voluntary or mandatory recailse$, suspension of regulatory approvals
product seizures, injunctions or the impositiortiefl or criminal penalties.

Further, healthcare laws and regulations may chaiygéficantly in the future. Any new healthcarevtaor regulations may adversely
affect our business. A review of our business hyrtsoor regulatory authorities may result in a deteation that could adversely affect our
operations. In addition, the healthcare regulatmyironment may change in a way that restrictsoparations.

Failure to obtain regulatory approval in foreign jisdictions will prevent us from marketing our pragtts in such jurisdictions.

We market our products in international marketsorier to market our products in other foreigngdittions, we must obtain separate
regulatory approvals from those obtained in the. drisl Europe. The approval procedure varies amougtiges and can involve additional
testing, and the time required to obtain approvay wiffer from that required to obtain CE mark aSUFood and Drug Administration
approval. Foreign regulatory approval processesin@yde all of the risks associated with obtain@@i§ mark or U.S. Food and Drug
Administration approval in addition to other risk§e may not obtain foreign regulatory approvalsadimely basis, if at all. CE mark approval
does not ensure approval by regulatory authoritiegher countries. We may not be able to fileregulatory approvals and may not receive
necessary approvals to commercialize our produaatgitain markets.
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We operate in an intensely competitive and rapidhanging business environment, and there is a salpsial risk our products could
become obsolete or uncompetitive.

The medical device market is highly competitive. ¥éenpete with many medical device companies irlkt& and internationally in
connection with our current product and productdenrdevelopment. We face competition from numephemaceutical and biotechnology
companies in the therapeutics area, as well as efitiop from academic institutions, government ages and research institutions. When we
commercialize our products, we expect to face sgezompetition from Boston Scientific Corporati@uidant Corporation, Medtronic, Inc.,
Abbott Vascular Devices, Johnson & Johnson, Teriedical Corporation, Covidien Ltd., Cordis Corpavatand others. Most of our current
and potential competitors, including but not lindit® those listed above, have, and will continubawee, substantially greater financial,
technological, research and development, regulaodyclinical, manufacturing, marketing and salkstribution and personnel resources than
we do. There can be no assurance that we will bafficient resources to successfully commerciadi@geproducts, if and when they are
approved for sale. The worldwide market for stentpcts is characterized by intensive developmtaitte and rapidly advancing technology.
Our future success will depend largely upon oulitglib anticipate and keep pace with those devalepts and advances. Current or future
competitors could develop alternative technologiesducts or materials that are more effectiveieeds use or more economical than what we
or any potential licensee develop. If our techni@egr products become obsolete or uncompetitiveralated product sales and licensing
revenue would decrease. This would have a matdiadrse effect on our business, financial condiiod results of operations.

We may become subject to claims by much larger batter capitalized competitors seeking to invaliglaur intellectual property or our
rights thereto.

Based on the prolific litigation that has occuriredhe stent industry and the fact that we may @osempetitive threat to some large
and well-capitalized companies that own or conpadknts relating to stents and their use, manuaetod delivery, we believe that it is
possible that one or more third parties will asagratent infringement claim against the manufagtuse or sale of our stents based on one or
more of these patents. These companies also owntpatlating to the use of drugs to treat resienstent architecture, catheters to deliver
stents, and stent manufacturing and coating presemsd compositions, as well as general deliveigham@sm patents like rapid exchange that
might be alleged to cover one or more of our préslus number of stent-related patents are ownegeloy large and well-capitalized
companies that are active participants in the stemket. For example, we are aware of one publicpany that is pursuing patent protection
directed to layered materials disposed over aqaati stent configuration. In addition, it is pdsithat a lawsuit asserting patent infringement
misappropriation of intellectual property, or reldtclaims may have already been filed against wghath we are not aware. As the number of
competitors in the stent market grows, the possitof patent infringement by us, and/or a patefiingement or misappropriation claim
against us, increases.

These companies have maintained their positiohemtarket by, among other things, establishingle@tiial property rights relating
to their products and enforcing these rights agively against their competitors and new entramtis the market. All of the major companies
in the stent and related markets, including BoSoientific Corporation and Medtronic, Inc., havebeepeatedly involved in patent litigation
relating to stents since at least 1997. The stethtelated markets have experienced rapid techivalbchange and obsolescence in the past,
and our competitors have strong incentives to etagelay the introduction of new products and tetbgies. We may pose a competitive th
to many of the companies in the stent and relatadkets. Accordingly, many of these companies vélida strong incentive to take steps,
through patent litigation or otherwise, to prevestfrom commercializing our products. Such litigator claims would divert attention and
resources away from the development and/or comaigaiion of our product and product development| eould result in an adverse court
judgment that would make it impossible or impraattio sell our products in one or more territor

If we fail to maintain or establish satisfactory agements with suppliers or if we experience an itgtion of the supply of materials fron
suppliers, we may not be able to obtain materidlattare necessary to develop our produ

We depend on outside suppliers for certain raw rizd$e These raw materials or components may nedyd be available at our

standards or on acceptable terms, if at all, andag be unable to locate alternative suppliersrodypce necessary materials or components c
our own.
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Some of the components of our products are cugr@ntivided by only one vendor, or a single-sourgeptier. For MGuard, we
depend on QualiMed Innovative Medizinprodukte GmiaHich manufactures the body of the stent, MeKcekstsahl-Materialbearbeitung for
the laser cutting of the stent, Natec Medical latdd Creganna-Tactx Medical, Ireland for the supplgatheters, and Biogeneral Inc. for the
fiber. We may have difficulty obtaining similar cpwnents from other suppliers that are acceptaltlest®).S. Food and Drug Administration
or foreign regulatory authorities if it becomes eszary.

If we have to switch to a replacement supplierwileface additional regulatory delays and the iniption of the manufacture and
delivery of our stents for an extended period miti which would delay completion of our clinicahts or commercialization of our products.
In addition, we will be required to obtain priogrdatory approval from the U.S. Food and Drug Adstmation or foreign regulatory authoriti
to use different suppliers or components that n@ybe as safe or as effective. As a result, regolapproval of our products may not be
received on a timely basis or at all.

Our relationship with our strategic partners in corection with the DES-MicroNet product developmengynnot prove successful.

We plan to develop the DES-MicroNet product witlotstrategic partners who would supply FDA-approse@E-marked drug-
eluting stents. Our successful development of tB&{MicroNet product will depend, among other thinmys our partners’ ability to supply
drug-eluting stents that we may require. Our pastneay not be able to supply us with drug-elutitemns due to bankruptcy, insolvency,
liquidation, or reorganization; a lawsuit asserfpagent infringement, misappropriation of intelleatproperty, or related claims filed against
them; or failure to comply with ongoing regulatagquirements. If our partners are unable to produéficient quantities of drugtuting stent:
for use in our current and planned clinical trialsif their manufacturing process yields substadddents, our development and
commercialization efforts would be delayed and ddantrease our costs.

We may be exposed to product liability claims andurance may not be sufficient to cover these claim

We may be exposed to product liability claims basedhe use of any of our products, or productsriparating our licensed
technology, in clinical trials. We may also be es@d to product liability claims based on the séleny such products following the receipt of
regulatory approval. Product liability claims coldd asserted directly by consumers, health-candgeis or others. We have obtained produc
liability insurance coverage; however such insueamay not provide full coverage for our future ial trials, products to be sold, and other
aspects of our business. We also have liabilityrizasce for our ongoing clinical trials. Insuranceerage is becoming increasingly expensive
and we may not be able to maintain current coveragexpand our insurance coverage to include éutlinical trials or the sale of products
incorporating our licensed technology if marketapproval is obtained for such products, at a re@slercost or in sufficient amounts to prot
against losses due to product liability or atAlsuccessful product liability claim or series ¢dims brought against us could result in
judgments, fines, damages and liabilities thatdtave a material adverse effect on our busingsmdial condition and results of operatio
We may incur significant expense investigating defkénding these claims, even if they do not raadlability. Moreover, even if no
judgments, fines, damages or liabilities are impase us, our reputation could suffer, which coudddna material adverse effect on
business, financial condition and results of openat

The successful management of operations dependswmability to attract and retain talented personhe

We depend on the expertise of our senior manageamehtesearch personnel, which would be difficuiteplace. The loss of the
services of any of our senior management could comise our ability to achieve our objectives. Farthore, recruiting and retaining qualif
personnel will be crucial to future success. Thoame be no assurance that we will be able to atredttretain necessary personnel on acceptak
terms given the competition among medical devi@gbhnology, pharmaceutical and healthcare congganniversities and non-profit
research institutions for experienced managemeisntsts, researchers, sales and marketing andfaaring personnel. If we are unable to
attract, retain and motivate our key personnel,aparations may be jeopardized and our resultpefations may be materially and adversely
affected.

We are an international business, and we are exgbgevarious global and local risks that could hasematerial adverse effect on our
financial condition and results of operation:

We operate globally and develop and manufacturdymts in multiple countries. Consequently, we feamplex legal and regulatory

requirements in multiple jurisdictions, which magpese us to certain financial and other risks.rirgonal sales and operations are subjec
variety of risks, including:
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foreign currency exchange rate fluctuations;

greater difficulty in staffing and managing foreigperations;
greater risk of uncollectible accounts;

longer collection cycles;

logistical and communications challenges;

potential adverse changes in laws and regulat@sgtioes, including export license requirementsidrarriers, tariffs and tax
laws;

changes in labor conditions;

burdens and costs of compliance with a varietyoddifin laws;

political and economic instability;

the escalation of hostilities in Israel, which abirhpair our ability to manufacture our products;
increases in duties and taxation;

foreign tax laws and potential increased costsaatsal with overlapping tax structures;
greater difficulty in protecting intellectual prapg

the risk of third party disputes over ownershipntéllectual property and infringement of third fyaintellectual property by our
products; ant

general economic and political conditions in thieseign markets.

Further, in the past, the State of Israel and liscaenpanies have been subjected to an economicatioyseveral countries still restrict
business and trade activity with the State of Isaad with Israeli companies. These restrictivedamd policies may have an adverse impau
our operating results, financial condition or tixpansion of our business.

International markets are also affected by econgrassure to contain reimbursement levels andheak costs. Profitability from
international operations may be limited by riskd ancertainties related to regional economic cdéonkt, regulatory and reimbursement
approvals, competing products, infrastructure dgwalent, intellectual property rights protection anual ability to implement our overall
business strategy. We expect these risks will aggeas we pursue our strategy to expand operatittnsew geographic markets. We may not
succeed in developing and implementing effectiviicigs and strategies in each location where welgonhbusiness. Any failure to do so may
harm our business, results of operations and finhnondition.
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If we fail to obtain an adequate level of reimbursent for our products by third party payors, themeay be no commercially viable marke
for our product candidates or the markets may be ¢chismaller than expecte«

The availability and levels of reimbursement by ganmental and other third party payors affect tlaekat for our product candidates.
The efficacy, safety, performance and cost-effectdéss of our product candidates and of any congpptioducts will determine the availability
and level of reimbursement. Reimbursement andneaie payment systems in international markets sigmificantly by country, and include
both government sponsored healthcare and privateance. To obtain reimbursement or pricing apgdriovsome countries, we may be
required to produce clinical data, which may inwbne or more clinical trials, that compares th&t-effectiveness of our products to other
available therapies. We may not obtain internatiogianbursement or pricing approvals in a timelyrmer, if at all. Our failure to receive
international reimbursement or pricing approvalsildanegatively impact market acceptance of our petalin the international markets in
which those approvals are sought.

We believe that future reimbursement may be sulbgeicicreased restrictions both in the U.S. anidt@rnational markets. There is
increasing pressure by governments worldwide tdagorealth care costs by limiting both the coveragd the level of reimbursement for
therapeutic products and by refusing, in some casgsovide any coverage for products that haweoren approved by the relevant regulator
agency. Future legislation, regulation or reimborset policies of third party payors may adverséiga the demand for our products curre
under development and limit our ability to sell guoduct candidates on a profitable basis. In @dithird party payors continually attempt to
contain or reduce the costs of healthcare by ahgilhg the prices charged for healthcare produdissarvices. If reimbursement for our
products is unavailable or limited in scope or amar if pricing is set at unsatisfactory levelsanket acceptance of our products would be
impaired and future revenues, if any, would be asbklg affected.

In the U.S. and in the European Union, our businessuld be significantly and adversely affected tgcent healthcare reform legislatio
and other administration and legislative proposals.

The Patient Protection and Affordable Care Act tredHealth Care and Education Reconciliation Aaterenacted into law in the
U.S. in March 2010. Certain provisions of these agtl not be fully implemented until 2018 for amber of years and there are many
programs and requirements for which the detail& et yet been fully established or consequencefuthp understood, and it is unclear what
the full impacts will be from the legislation. Thegislation levies a 2.3% excise tax, that begadanuary 1, 2013, on all sales of any U.S.
medical device listed with the U.S. Food and Drumnistration under Section 510(j) of the Fedem@ddr, Drug, and Cosmetic Act and 21
C.F.R. Part 807, unless the device falls withireremption from the tax, such as the exemption gorgrdirect retail sale of devices to
consumers or for foreign sales of these devicaselEommence sales of our MGuard or CGuard stethieit.S., this new tax may materially
and adversely affect our business and results efatipns. The legislation also focuses on a nurabbftedicare provisions aimed at improving
quality and decreasing costs. It is uncertain iatfbint what negative unintended consequences fvewisions will have on patient access to
new technologies. The Medicare provisions includee-based payment programs, increased fundingroparative effectiveness research,
reduced hospital payments for avoidable readmissaml hospital acquired conditions, and pilot prots to evaluate alternative payment
methodologies that promote care coordination (sischundled physician and hospital payments). Aalutitily, the provisions include a
reduction in the annual rate of inflation for hdafs which started in 2011 and the establishmeandhdependent payment advisory board to
recommend ways of reducing the rate of growth irdidare spending. We cannot predict what healthgeygrams and regulations will be
ultimately implemented at the federal or state lévéhe U.S., or the effect of any future legi&ator regulation. However, any changes that
lower reimbursements for our products or reduceicaégrocedure volumes could adversely affect augitess plan to introduce our products
in the U.S.

On September 26, 2012, the European Commissiontediagpackage of legislative proposals designedpiace the existing
regulatory framework governing medical deviceshie European Union. These proposals are currenithg lveviewed by the European
Parliament and the Council and may undergo sigmti@mendments as part of the legislative prod¢eadopted by the European Parliament
and the Council in their present form, these predagvisions would, among other things, imposetstrirequirements on medical device
manufacturers and strengthen the supervising canpes$ of the competent authorities of Europeantkiember States and the notified
bodies. As a result, if and when adopted, the egmew legislation could prevent or delay the Giking of our products under developrr
or impact our ability to modify our currently CE rkad products on a timely basis. The regulatioadfanced therapy medicinal products is
also in continued development in the European Unigth the European Medicines Agency publishing retinical or safety guidelines
concerning advanced therapy medicinal products mgalar basis. Any of these regulatory changeseadts could limit our ability to form
collaborations and our ability to continue to comanaize our products, and if we fail to comply wiany such new or modified regulations
requirements it could adversely affect our businepsrating results and prospects.
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Our strategic business plan may not produce theeimied growth in revenue and operating income.

Our strategies include making significant investtaen sales and marketing programs to achieve tevgnowth and margin
improvement targets. If we do not achieve the etqubbenefits from these investments or otherwigéd@xecute on our strategic initiatives,
we may not achieve the growth improvement we agetang and our results of operations may be agheedffected.

In addition, as part of our strategy for growth, mvay make acquisitions and enter into strategiarales such as joint ventures and
joint development agreements. However, we may aatte to identify suitable acquisition candidatesnplete acquisitions or integre
acquisitions successfully, and our strategic atignmay not prove to be successful. In this regamglisitions involve numerous risks,
including difficulties in the integration of the epations, technologies, services and productsectiguired companies and the diversion of
management’s attention from other business concAtttough we will endeavor to evaluate the rigkisarent in any particular transaction,
there can be no assurance that we will properlgréaio all such risks. In addition, acquisitionsikcbresult in the incurrence of substantial
additional indebtedness and other expenses onténpially dilutive issuances of equity securiti€aere can be no assurance that difficulties
encountered with acquisitions will not have a matexdverse effect on our business, financial comliand results of operations.

We may have violated Israeli securities law.

We may have violated section 15 of the Israeli 88ea Law of 1968. Section 15 of the Israeli Séies Law of 1968 requires the
filing of a prospectus with the Israel Securitiestiority and the delivery thereof to offerees imgection with an offer or sale of securities to
more than 35 offerees (where for the purpose afutaiing such number, offerees of the type listedhe First Addendum of the Israeli
Securities Law of 1968 shall not be taken into aotpduring any 12-month period. We allegedly isksecurities to more than 35 offerees
during certain 12-month periods, ending in Octd@8. Our wholly-owned subsidiary, InspireMD Ltd.private company incorporated under
the laws of the State of Israel, applied for a otea determination from the Israel Security Auibpon February 14, 2011 in connection with
the foregoing. To date, the Israel Securities Atitiidnas not responded to InspireMD Ltd.’s applicatfor no-action determination and we are
unable to predict when a response will be receiveeé. maximum penalties for violating section 15ha Israeli Securities Law of 1968 are as
follows: imprisonment of five years; a fine of upapproximately $317,000 to be paid by managemiethieoviolating company; and a fine of
up to approximately $1,590,000 to be paid by tlwdating company, any of which penalties could resul material adverse effect on our
operations. We believe that it is unlikely thaheitwe or any individual will be subject to finesather penalties as a result of these alleged
violations.
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Risks Related to Operating in Israel

We anticipate being subject to fluctuations in caemcy exchange rates because we expect a substartidion of our revenues will be
generated in Euros and U.S. dollars, while a sigo#dnt portion of our expenses will be incurred indW Israeli Shekels

We expect a substantial portion of our revenuekhgilgenerated in U.S. dollars and Euros, whilgaificant portion of our expenses,
principally salaries and related personnel expensgmid in New Israeli Shekels, or NIS. As a iesue are exposed to the risk that the rate of
inflation in Israel will exceed the rate of devdioa of the NIS in relation to the Euro or the Udsllar, or that the timing of this devaluation
will lag behind inflation in Israel. Because inftai has the effect of increasing the dollar andoosts of our operations, it would therefore
have an adverse effect on our dollar-measuredtsestibperations. The value of the NIS, againstBhm, the U.S. dollar, and other currencies
may fluctuate and is affected by, among other thimhanges in Israel’s political and economic comals. Any significant revaluation of the
NIS may materially and adversely affect our casiw, revenues and financial condition. Fluctuationthe NIS exchange rate, or even
appearance of instability in such exchange rateldcadversely affect our ability to operate ouribass.

If there are significant shifts in the political, @nomic and military conditions in Israel and itsaighbors, it could have a material adver
effect on our business relationships and profitaibjl

Our sole manufacturing facility and certain of &ey personnel are located in Israel. Our busiredgéctly affected by the political,
economic and military conditions in Israel andn&sghbors. Since the establishment of the Stateraél in 1948, a number of armed conflicts
have occurred between Israel and its Arab neighlfostate of hostility, varying in degree and irgity, has caused security and economic
problems in Israel. Although Israel has entered peace treaties with Egypt and Jordan, and vadgusements with the Palestinian Authot
there has been a marked increase in violence,uwivést and hostility, including armed clasheswieen the State of Israel and the Palestinian:
since September 2000. The establishment in 20@&yofzernment in the Gaza Strip by representatidgecHamas militant group has created
heightened unrest and uncertainty in the regiomith2006, Israel engaged in an armed conflict wilzbollah, a Shiite Islamist militia group
based in Lebanon, and in June 2007, there wascafaéen in violence in the Gaza Strip. From Decenft008 through January 2009, and
again in November and December 2012, Israel engagaa armed conflict with Hamas, which involvedssile strikes against civilian targets
in various parts of Israel and negatively affediadiness conditions in Israel. In July 2014, Istaghched an additional operation against
Hamas operatives in the Gaza strip in responsalsthian groups launching rockets at Israel. Regelitical uprisings and social unrest in
Syria are affecting its political stability, whidtas led to the deterioration of the political rielaship between Syria and Israel and have raised
new concerns regarding security in the region aedobtential for armed conflict. Similar civil usteand political turbulence is currently
ongoing in many countries in the region. The cargoh political instability and hostilities betweesrdel and its neighbors and any future arme
conflict, terrorist activity or political instabfiy in the region could adversely affect our openagiin Israel and adversely affect the market pric
of our shares of common stock. In addition, sevesahtries restrict doing business with Israel Endeli companies have been and are today
subjected to economic boycotts. The interruptionwtailment of trade between Israel and its presading partners could adversely affect
business, financial condition and results of openat

In addition, some of our officers or key employe®sy be called to active duty at any time under gewey circumstances for
extended periods of time. See “—Our operationsctbel disrupted as a result of the obligation ofaterof our personnel residing in Israel to
perform military service.”

Our operations could be disrupted as a result oétbbligation of certain of our personnel residing israel to perform military service.

Some of our officers and employees reside in Isxadlmay be required to perform annual militaryeres duty. Currently, all male
adult citizens and permanent residents of Isragéuthe age of 40 (or older, depending on theiitiposwith the Israeli Defense Forces
reserves), unless exempt, are obligated to penfoilitary reserve duty annually and are subjectdmg called to active duty at any time under
emergency circumstances. Our operations coulddremied by the absence for a significant periodnaf or more of our officers or key
employees due to military service. Any such disarptould have a material adverse effect on ouimass, results of operations and financial
condition.
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We may not be able to enforce covenants not-to-cetepunder current Israeli law.

We have non-competition agreements with most ofeouployees, many of which are governed by Isragli These agreements
generally prohibit our employees from competingwis or working for our competitors for a speciffgatiod following termination of their
employment. However, Israeli courts are reluctardriforce non-compete undertakings of former eng®#eyand tend, if at all, to enforce those
provisions for relatively brief periods of timeiastricted geographical areas and only when thd@me has unique value specific to that
employer’s business and not just regarding thegssibnal development of the employee. Any suchilihato enforce non-compete covenants
may cause us to lose any competitive advantagétiresfrom advantages provided to us by such canfital information.

We may become subject to claims for remuneratiorr@yalties for assigned service invention rights byr employees, which could result in
litigation and adversely affect our business.

A significant portion of our intellectual propertyas been developed by our Israeli employees iedhese of their employment for us.
Under the Israeli Patent Law, 5727-1967 (the “Isfaatent Law”), inventions conceived by an empkykiring the term and as part of the
scope of his or her employment with a company eganded as "service inventions," which belong &odmployer, absent a specific agreemer
between the employee and employer giving the enagl@grvice invention rights. The Israeli Patent ladso provides that if there is no such
agreement between an employer and an employeksréf®i Compensation and Royalties Committee ((B&R Committee”), a body
constituted under the Israeli Patent Law, shakigeine whether the employee is entitled to remuiwardor his inventions. The C&R
Committee (decisions of which have been uphelchiyisraeli Supreme Court) has held that employemshra entitled to remuneration for
their service inventions despite having specificalbived any such rights. Further, the C&R Commaittas not yet set specific guidelines
regarding the method for calculating this remurieradr the criteria or circumstances under whiclearployee’s waiver of his right to
remuneration will be disregarded. We generally eint® intellectual property assignment agreemeuitis our employees pursuant to which
such employees assign to us all rights to any itiwes created in the scope of their employmenthgagement with us. Although our
employees have agreed to assign to us servicetiomaights and have specifically waived their tigh receive any special remuneration for
such assignment beyond their regular salary andfbtenwve may face claims demanding remuneratiagoirsideration for assigned inventions.
As a consequence of such claims, we could be redjtir pay additional remuneration or royaltiesuo eaurrent or former employees, or be
forced to litigate such claims, which could negelyvaffect our business.

It may be difficult for investors in the U.S. to éorce any judgments obtained against us or someof directors or officers

The majority of our assets are located outsiddJtite In addition, certain of our officers are natits and/or residents of countries
other than the U.S., and all or a substantial portif such persons’ assets are located outsidd.®BeAs a result, it may be difficult for
investors to enforce within the U.S. any judgmaeiittained against us or any of our non-U.S. officexduding judgments predicated upon the
civil liability provisions of the securities lawg the U.S. or any state thereof. Additionally, iaynbe difficult to assert U.S. securities law cls
in actions originally instituted outside of the UlSraeli courts may refuse to hear a U.S. seegrliw claim because Israeli courts may not be
the most appropriate forums in which to bring saatlaim. Even if an Israeli court agrees to heelaam, it may determine that the Israeli law,
and not U.S. law, is applicable to the claim. Ferthif U.S. law is found to be applicable, certegmtent of applicable U.S. law must be proved
as a fact, which can be a time-consuming and cpstigess, and certain matters of procedure woilldstgoverned by the Israeli law.
Consequently, you may be effectively prevented fpursuing remedies under U.S. federal and stataisies laws against us or any of our
non-U.S. directors or officers.

The tax benefits that are currently available to usder Israeli law require us to satisfy specifiednditions. If we fail to satisfy these
conditions, we may be required to pay increasedegmand would likely be denied these benefits in filtire.

InspireMD Ltd. has been granted a “Beneficiary Emtise” status by the Investment Center in thedisidinistry of Industry Trade
and Labor, and we are therefore eligible for tamdiiés under the Israeli Law for the Encouragentér@apital Investments, 1959. The main
benefit is a two-year exemption from corporate tmmencing when we begin to generate net incomeediefrom the beneficiary activities
in facilities located in Israel, and a reduced oogpe tax rate for an additional five years, defimadn the level of foreign investment in each
year. In addition, under the January 1, 2011 amemdio the Israeli Law for the Encouragement ofi@ajnvestments, 1959, a unifor
corporate tax rate of 16% applies to all qualifyingome of “Preferred Enterprise,” which we mayalie to apply as an alternative tax benefit
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The tax benefits available to a Beneficiary Entiegor a Preferred Enterprise are dependent ugofultillment of conditions
stipulated under the Israeli Law for the Encouragenof Capital Investments, 1959 and its regulati@s amended, which include, among
other things, maintaining our manufacturing fagtin Israel. If we fail to comply with these cdtimhs, in whole or in part, the tax benefits
could be cancelled and we could be required tabany tax benefits that we received in the péstelare no longer eligible for these tax
benefits, our Israeli taxable income would be scitije regular Israeli corporate tax rates. Thedsash corporate tax rate for Israeli companies
in 2014 is 26.5% of taxable income. The terminatiomeduction of these tax benefits would increagetax liability, which would reduce our
profits.

In addition to losing eligibility for tax benefiturrently available to us under Israeli law, if d@ not maintain our manufacturing
facilities in Israel, we will not be able to reaizertain tax credits and deferred tax assetsyifiacluding any net operating losses to offset
against future profits.

The tax benefits available to Beneficiary Enterpeis may be reduced or eliminated in the future. Thisuld likely increase our tax liability.

The Israeli government may reduce or eliminatdéfuture tax benefits available to Beneficiaryeeptises and Preferred Enterpris
Our Beneficiary Enterprise status and the resuliixgoenefits may not continue in the future airtberrent levels or at any level. The 2011
amendment regarding Preferred Enterprise may nappkcable to us or may not fully compensate ugte change. The termination or
reduction of these tax benefits would likely ingeaur tax liability. The amount, if any, by whictr tax liability would increase will depend
upon the rate of any tax increase, the amount yptanbenefit reduction, and the amount of any bdx@ancome that we may earn in the future.
Risks Related to Our Common Stock and this Offering
Our stock price has been and may continue to beatitd, which could result in substantial losses fovestors.

The market price of our common stock has been sfiklely to continue to be highly volatile and cddiluctuate widely in response to
various factors, many of which are beyond our ainincluding the following:

« technological innovations or new products and sexvby us or our competitors;
- additions or departures of key personnel,

« sales of our common stock, particularly under agigtration statement for the purposes of sellimgather securities, including
management share

« limited availability of freely-tradable “unrestraxd” shares of our common stock to satisfy purcloaders and demand;
« our ability to execute our business plan;

« operating results that fall below expectations;

- loss of any strategic relationship;

« industry developments;

« economic, political and other external factors; and

« period-to-period fluctuations in our financial réisu

In addition, the securities markets have from ttmé&me experienced significant price and volumetiiations that are unrelated to
operating performance of particular companies. &maarket fluctuations may also significantly affde market price of our common stock.
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Our management team may invest or spend the prosa#dhis offering in ways with which you may nogeee or in ways which may not
yield a significant return.

Our management will have broad discretion oveutheof proceeds from this offering. We intend te the net proceeds of this
offering to advance the development of our MGuardyetluting stent platform, develop the CGuard rapidhaxge platform and commercia
launch CGuard EPS and for general corporate puspbkavever, our management will have broad disamdti the application of the net
proceeds from this offering and could spend thegeds in ways that do not improve our results efations or enhance the value of our
common stock. The failure by management to apmgelunds effectively could result in financialdes that could have a material adverse
effect on our business, cause the price of our comstock to decline and delay the development opoeduct candidates.

You will experience immediate and substantial difu.

The offering price per share in this offering mageed the net tangible book value per share otommon stock outstanding prior to
this offering. Assuming that an aggregate of 6,266,shares of our common stock are sold at a pafficing price of $1.30 per share for
aggregate gross proceeds of approximately $8.1lomilhnd after deducting estimated placement agestand other estimated offering
expenses payable by us, you will experience imntedi#ution of $1.21 per share, representing tifledince between our as adjusted net
tangible book value per share as of June 30, 2fi@ddving effect to this offering and the pubbffering price. See the section entitled
“Dilution” on page S-34 below for a more detailidstration of the dilution you may incur if you p@ipate in this offering.

Purchasers in this offering may experience addit@rdilution in the book value of their investment ithe future.

We are not restricted from issuing additional sgiesrin the future, including shares of commorckisecurities that are convertible
into or exchangeable for, or that represent thiat tigy receive, common stock or substantially simskecurities. The issuance of these securities
may cause further dilution to our stockholdersolder to raise additional capital, we may in thieife offer such additional securities at prices
that may not be the same as the price per shanésinffering. We cannot assure you that we wilblde to sell shares or other securities in an
other offering at a price per share that is equalrtgreater than the price per share paid by tove this offering, and investors purchasing
shares or other securities in the future could lmrds superior to existing stockholders, inclglinvestors who purchase shares of common
stock in this offering. The price per share at whie sell additional shares of our common stockeaurities convertible into common stock in
future transactions may be higher or lower tharptiiee per share in this offering. The exerciseustanding stock options and the vesting of
outstanding restricted stock units may also raadlirther dilution of your investment.

The warrants are a new issue of securities with established trading market.

The warrants are a new issue of securities withstablished trading market. The warrants will ntisted on any securities exchau
and we do not expect them to be quoted on any tjontsystem. A trading market for the warrantsas expected to develop, and even if a
market develops it may not provide meaningful ldityi. The absence of a trading market or liquiddythe warrants may adversely affect tt
value.

We do not expect to pay dividends in the future.gdsesult, any return on investment may be limitedthe value of our common stock.

We do not anticipate paying cash dividends on oumroon stock in the foreseeable future. The paymedividends on our common
stock will depend on our earnings, financial coieditand other business and economic factors abaand of directors may consider relevant.
We are also subject to certain restrictions pursteaur loan and security agreement with Herciileshnology Growth Capital, Inc., which
prohibits us from paying dividends or distributiams our common stock. If we do not pay dividends, @mmon stock may be less valuable
because a return on an investment in our commak $tdl only occur if our stock price appreciates.

We are subject to financial reporting and other reigements that place significant demands on our oesces.

On March 31, 2011, we became subject to reportimbadher obligations under the Securities Exchakgeof 1934, as amended,
including the requirements of Section 404 of theb8aes-Oxley Act of 2002. Section 404 requiresousohduct an annual management
assessment of the effectiveness of our internataisrover financial reporting. It also requiresiadependent registered public accounting firn
to test our internal control over financial repogtiand report on the effectiveness of such contidlsse reporting and other obligations place
significant demands on our management, adminig&atiperational, internal audit and accounting ueses. Any failure to maintain effective
internal controls could have a material adversecef®n our business, operating results and stack.gvioreover, effective internal control is
necessary for us to provide reliable financial répand prevent fraud. If we cannot provide rekatihancial reports or prevent fraud, we may
not be able to manage our business as effectigalyeawould if an effective control environment égds and our business and reputation with
investors may be harmed.
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There are inherent limitations in all control systes, and misstatements due to error or fraud mayurcand not be detected.

The ongoing internal control provisions of Sectiii# of the Sarbanes-Oxley Act of 2002 require udéatify of material weaknesses
in internal control over financial reporting, whigha process to provide reasonable assuranceliegdhe reliability of financial reporting for
external purposes in accordance with accountimgjmies generally accepted in the U.S. Our managgnreluding our chief executive offic
and chief financial officer, does not expect that imternal controls and disclosure controls wikkyent all errors and all fraud. A control
system, no matter how well conceived and operatmua provide only reasonable, not absolute, assertdyat the objectives of the control
system are met. In addition, the design of a cbsyrstem must reflect the fact that there are resooonstraints and the benefit of controls 1
be relative to their costs. Because of the inhdnanitiations in all control systems, no evaluatmincontrols can provide absolute assurance the
all control issues and instances of fraud, if amygur company have been detected. These inhengtations include the realities that
judgments in decisic-making can be faulty and that breakdowns can deeaause of simple errors or mistakes. Furthettralsncan be
circumvented by individual acts of some persons;dijusion of two or more persons, or by managemgatride of the controls. The desigr
any system of controls is also based in part upotain assumptions about the likelihood of futurergs, and there can be no assurance that
any design will succeed in achieving its statedgjaader all potential future conditions. Over timecontrol may be inadequate because of
changes in conditions, such as growth of the compaincreased transaction volume, or the degremwipliance with the policies or
procedures may deteriorate. Because of inhereitalions in a coseffective control system, misstatements due tor@rdéraud may occur ar
not be detected.

In addition, discovery and disclosure of a mataesiehkness, by definition, could have a materiakasky impact on our financial
statements. Such an occurrence could discouratgrceustomers or suppliers from doing businesk w#, cause downgrades in our future
debt ratings leading to higher borrowing costs affieict how our stock trades. This could in turnategely affect our ability to access public
debt or equity markets for capital.

Delaware law, our corporate charter and bylaws aodr stockholder rights plan, or poison pill, contaianti-takeover provisions that could
delay or discourage takeover attempts that stockleos may consider favorable.

Our board of directors is authorized to issue shafgreferred stock in one or more series anétthé voting powers, preferences
and other rights and limitations of the preferrtmtk. Accordingly, we may issue shares of prefestedk with a preference over our common
stock with respect to dividends or distributionsligaidation or dissolution, or that may otherwagversely affect the voting or other rights of
the holders of common stock. Issuances of prefestezk, depending upon the rights, preferencedasnations of the preferred stock, may
have the effect of delaying, deterring or prevemtinchange of control, even if that change of a@bmiright benefit our stockholders. In additi
we are subject to Section 203 of the Delaware Géi@orporation Law. Section 203 generally prohibifsublic Delaware corporation from
engaging in a “business combination” with an “ietged stockholder” for a period of three yearsrdfte date of the transaction in which the
person became an interested stockholder, unlepsdi)to the date of the transaction, the boardifctors of the corporation approved either
the business combination or the transaction whéshlted in the stockholder becoming an interestatkbolder; (ii) the interested stockholder
owned at least 85% of the voting stock of the caapon outstanding at the time the transaction cemead, excluding for purposes of
determining the number of shares outstanding @)eshowned by persons who are directors and alieeisf and (b) shares owned by emplc
stock plans in which employee participants do ramehthe right to determine confidentially whetheares held subject to the plan will be
tendered in a tender or exchange offer; or (iiijposubsequent to the date of the transactiorhulaess combination is approved by the boar
and authorized at an annual or special meetingpokbolders, and not by written consent, by théeratitive vote of at least 66 2/3% of the
outstanding voting stock which is not owned byititerested stockholder.

Section 203 could delay or prohibit mergers or otakeover or change in control attempts with respeus and, accordingly, may

discourage attempts to acquire us even thoughati@msaction may offer our stockholders the opymity to sell their stock at a price above
the prevailing market price.
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If securities and/or industry analysts fail to canue publishing research about our business, if thehange their recommendatior
adversely or if our results of operations do not et¢heir expectations, our stock price and tradisglume could decline.

The trading market for our common stock will bdiuehced by the research and reports that industsgaurities analysts publish
about us or our business. If one or more of theséyats cease coverage of our company or fail bdigiureports on us regularly, we could lose
visibility in the financial markets, which in tugould cause our stock price or trading volume tdide. In addition, it is likely that in some
future period our operating results will be beldw expectations of securities analysts or investbone or more of the analysts who cover us
downgrade our stock, or if our results of operatidn not meet their expectations, our stock prizédcdecline.

Risks Related to our Indebtedness

Our obligations under our $10 million principal ten loan are secured by substantially all of our atseso if we default on those obligations,
the lender could foreclose on our assets. As a fesfithese security interests, such assets wouity e available to satisfy claims of our
general creditors or to holders of our equity sedies if we were to become insolvent at a time wlitlea value of such assets exceeded
amount of our indebtedness and other obligations.dddition, the existence of these security intdsasiay adversely affect our financial
flexibility.

The lender under our $10 million principal termrdaas a security interest in substantially all @f assets and those of InspireMD
Ltd., our wholly-owned subsidiary. As a resultwié default under our obligations to the lender,|émeler could foreclose on its security
interests and liquidate some or all of these asadtich would harm our business, financial conditamd results of operations.

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

The pledge of these assets and other restrictiayslimit our flexibility in raising capital for o#r purposes. Because substantially all
of our assets are pledged under the $10 milliomcgpal term loan, our ability to incur addition&csired indebtedness or to sell or dispose of
assets to raise capital may be impaired, whichccbalve an adverse effect on our financial flexipili

Our loan and security agreement contains customaemgts of default. In addition, an event of default include the occurrence of a
circumstance that would reasonably be expectedye b material adverse effect upon (i) our busirgssrations, properties, assets, prospect
or condition (financial or otherwise), (ii) our &hji to perform our obligations under the agreemami any related loan documents or (iii) the
collateral, the lender’s liens on the collateratta priority of such liens.

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

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

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

- we may be unable to obtain additional financinfuted working capital, operating losses, capitalenditures or acquisitions on
terms acceptable to us, or at

« the amount of our interest expense may increasauseoour term loan has a variable rate of intateshy time that the prime ra
as reported in the Wall Street Journal, is abo%@65
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« we will need to use a substantial portion of owghcBiows to pay principal and interest on our témam, which will reduce the
amount of money we have for operations, workingtegrapital expenditures, expansion, acquisitiongeneral corporate or
other business activitie

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

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

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

Our ability to meet our expenses and debt obligatiwill depend on our future performance, whicH b affected by financial,
business, economic, regulatory and other factoeswill be unable to control many of these factstgsh as economic conditions. We cannc
certain that our earnings will be sufficient tooall us to pay the principal and interest on our @detot meet any other obligations. If we do not
have enough money to service our debt, we maydéreal, but unable to refinance all or part of existing debt, sell assets, borrow money o
raise equity on terms acceptable to us, if aaltl the lender could foreclose on its securityr@dts and liquidate some or all of our assets.

Our loan and security agreement contains covenatfitat could limit our financing options and liquidif position, which would limit our
ability to grow our business.

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

« pay cash dividends to our stockholders;

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

« permit liens on assets;

« make certain investments (including through theugition of stock, shares, partnership or limitedbility company interests, any
loan, advance or capital contributic

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

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

These restrictions may limit our ability to obtadditional financing, withstand downturns in ousimess or take advantage of
business opportunities. Moreover, additional detatrfcing we may seek, if permitted, may contaimeethat include more restrictive

covenants, may require repayment on an accelesateztiule or may impose other obligations that louit ability to grow our business, acqt
needed assets, or take other actions we mightwaifeconsider appropriate or desirable.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus, supplement and the accompanyogpectus and the information incorporated by refeéerein and therein cont
“forward-looking statements,” which include infortian relating to future events, future financiatfjpemance, strategies, expectations,

competitive environment and regulation. Words sashmay,” “should,” “could,” “would,” “predicts,” potential,” “continue,” “expects,”

“anticipates,” “future,” “intends,” “plans,” “beliees,” “estimates,” and similar expressions, as aglstatements in future tense, identify

forward-looking statements. Forwalabking statements should not be read as a guaranfeiture performance or results and will prolyaibt
be accurate indications of when such performancesarits will be achieved. Forward-looking statetsere based on information we have
when those statements are made or our managergentisfaith belief as of that time with respectutufe events, and are subject to risks and
uncertainties that could cause actual performancesuilts to differ materially from those expresgedr suggested by the forward-looking
statements. Important factors that could cause diffdrences include, but are not limited to:

« our history of recurring losses and negative céshd from operating activities, significant futurzemmitments and the
uncertainty regarding the adequacy of our liquidlitypursue our complete business objecti

« market acceptance of our existing and new products;
« negative clinical trial results or lengthy proddetays in key markets;
« aninability to secure and maintain regulatory appts for the sale of our products;

« our dependence on single suppliers for certainymbdomponents and our ability to comply with sggnt manufacturing quality
standards and to increase production as nece:

« intense competition in our industry, with compestbaving substantially greater financial, techgadal, research and
development, regulatory and clinical, manufacturimgrketing and sales, distribution and persoresdurces than we d

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

« our limited manufacturing capabilities and relialmcesubcontractors for assistance;

« loss of a key customer or supplier;

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

«  product malfunctions;

» adverse economic conditions;

« insufficient or inadequate reimbursement by govesntal and other third party payers for our products

« our efforts to successfully obtain and maintairliettual property protection covering our produetkich may not be successful;
« legislative or regulatory reform of the healthcaystem in both the U.S. and foreign jurisdictions;

» the fact that we will need to raise additional talfio meet our business requirements in the fuancethat such capital raising
may be costly, dilutive or difficult to obtai

« the fact that we conduct business in multiple fgmgurisdictions, exposing us to foreign currenggtenge rate fluctuations,
logistical and communications challenges, burdenkcdsts of compliance with foreign laws and paditiand economic
instability in each jurisdictior

« the escalation of hostilities in Israel, which abirhpair our ability to manufacture our productsda
« loss or retirement of key executives and reseasiintists.

You should review carefully the section entitledsiRFactors” beginning on page S-13 of this progmesupplement for a discussion of these
and other risks that relate to our business anelsitnvg in our securities. The forward-looking steg¢ats contained or incorporated by reference
in this prospectus supplement are expressly gedlifi their entirety by this cautionary statem&é do not undertake any obligation to
publicly update any forward-looking statement tiheret events or circumstances after the date orlwany such statement is made or to refle
the occurrence of unanticipated events.
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USE OF PROCEEDS

We estimate that the net proceeds from the sateeaecurities offered under this prospectus, dfteucting estimated placement
agent fees and other estimated offering expensebfeby us, will be approximately $7.4 millionwe sell the maximum amount of common
stock and warrants offered hereby. However, théshest efforts offering with no minimum, and weynmat sell all or any of the securities; ¢
result, we may receive significantly less in netqaeds, and the net proceeds received may noffiment to continue to operate our business.
If a warrant holder elects to exercise the warréssised in this offering, we may also receive pealsefrom the exercise of the warrants. We
cannot predict when or if the warrants will be eised. It is possible that the warrants may exaire@ may never be exercised.

We intend to use the net proceeds from this offgtinadvance the development of our drug-elutiegtsivith MicroNet platform and
develop the CGuard rapid exchange platform and certially launch CGuard EPS. Any balance of thepmeteeds will be used for general
corporate purposes.

Investors are cautioned that the proceeds fronoffésing are expected to be sufficient to enalsiéaucontinue operations for only
short period of time. We will need to raise aduitil funds to further develop our drug-eluting steith MicroNet platform and CGuard rapid
exchange platform and commercially launch CGuar8.ERVe expect that we will have to raise suchtamthl funds through the sale of
additional equity or equity back securities. Aoyuire equity or equity linked financing that we mmaed may not be able available on terms
favorable to us or at all.

Investors are cautioned, however, that expenditmas vary substantially from these uses. Investdlise relying on the judgment
our management, who will have broad discretion mdigg the application of the proceeds of this affgr The amounts and timing of our act
expenditures will depend upon numerous factordudéieg the amount of cash generated by our opergtitne amount of competition we face
and other operational factors. We may find it neaegsor advisable to use portions of the proceemis this offering for other purposes.

From time to time, we evaluate these and otheofacnd we anticipate continuing to make such ew@ns to determine if the
existing allocation of resources, including theqemeds of this offering, is being optimized. Circtamees that may give rise to a change in the
use of proceeds include:

« achange in development plan or strategy;

- the addition of new products or applications;

« technical delays;

« delays or difficulties with our clinical trials;

« negative results from our clinical trials;

« difficulty obtaining U.S. Food and Drug Administi@t or other regulatory approval;
. failure to achieve sales as anticipated; and

« the availability of other sources of cash includaagh flow from operations and new bank debt firenarrangements, if any.

Until we use the net proceeds of this offering,witinvest the funds in short-term, investmentdgainterest-bearing securities.
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PRICE RANGE OF OUR COMMON STOCK

Our common stock has been quoted on the NYSE MKdesApril 11, 2013 under the symbol “NSPRYior to that date, it was trad
on the OTC Bulletin Board since April 11, 2011.d?tio that date, there was no active market foroounmon stock.

The following table sets forth (i) the intday high and low sales price per share for our comatock, as reported on the NYSE Ml
for the period of April 11, 2013 to December 31120and (ii) the high and low bid prices for ourmzoon stock, as reported by the OTC
Bulletin Board, for the period of April 11, 2011 Agril 10, 2013. The quotations reflect inter-degldaces, without retail mark-up, mark-down
or commission, and may not represent actual tréiosesc The OTC Bulletin Board quotations prior ted@mber 21, 2012 are adjusted for the
one-for-four reverse stock split of our common ktt@at occurred on such date:

Common Stock

High Low
Fiscal Year Ended December 31, 201
Fourth quarter (through November $ 22 % 1.5¢
Third quartel $ 3.0z $ 1.81
Second quarte $ 328 % 1.7¢
First quartel $ 3.8 $ 2.4¢
Transition Period Ended December 31, 201
Second quarte $ 361 $ 2.27
First quartel $ 26 $ 1.8
Fiscal Year Ended June 30, 201
Fourth quarte $ 3.1 $ 1.8¢
Third quartel $ 428 $ 1.9t
Second quarte $ 10.1¢ $ 3.01
First quartel $ 10.0C $ 3.84
Transition Period Ended June 30, 201.
Second quarte $ 740 $ 2.4C
First quartel $ 8.7z $ 4.4C

The closing price of our common stock on the NYSETVon November 3, 2014 was $1.54 per share. Imnggligrior to this
offering, we had 36,139,465 issued and outstanstiages of common stock, which were held by appratéhg 200 holders of record.

DIVIDEND POLICY
In the past, we have not declared or paid cashieinds on our common stock. Our loan and securityemgent with Hercules
Technology Growth Capital, Inc., dated OctoberZ®B.3, prohibits us from paying dividends or disitibns on our common stock. Even if we

are permitted to pay cash dividends in the futwedo not intend to do so. Rather, we intend taimduture earnings, if any, to fund the
operation and expansion of our business and fagrgénorporate purposes.
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DILUTION

If you invest in our common stock, your interest e diluted to the extent of the difference bedwehe price per share you pay in
this offering and the net tangible book value gere of our common stock immediately after thigoffg. Our net tangible book value of our
common stock as of June 30, 2014 was approxim&{ély million), or approximately $(0.10) per shafeeommon stock based on 35,021,465
shares outstanding (including 34,159,043 sharewvesied restricted shares and 862,422 unvesteitedtshares) at that time. “Net tangible
book value” is total assets minus the sum of lined and intangible assets. “Net tangible bookiggler share” is net tangible book value
divided by the total number of shares outstanding.

After giving effect to the sale of 6,261,846 shasEsommon stock in the aggregate amount of $84DMin this offering at a public
offering price of $1.30 per share, and after deidgastimated placement agent fees and other dstinoffering expenses payable by us, our
net tangible book value as of June 30, 2014 woaidtbeen approximately $3.8 million, or approxirha$.09 per share of common stock
based on 41,283,311 shares of common stock ouistaod a pro forma basis at that time. This repressan immediate increase in net tang
book value of $0.19 per share to our existing dtotders and an immediate dilution of approximatly?21 per share to new investors
participating in this offering, as illustrated betfollowing table:

Public offering price per share of common st $ 1.3C
Net tangible book value per share of common steofaune 30, 201 $ (0.10)
Increase in net tangible book value per share wincon stock attributable to the offeri $ 0.1¢
Pro forma net tangible book value per share of comstock as of June 30, 2014 after giving effe¢h&offering $ 0.0¢
Dilution in net tangible book value per share offcoon stock to new investors in the offer $ 1.21]

We may sell less than 6,261,846 shares of comnomk.sAn increase of 1,000,000 shares in the nurobshares sold by us would
increase our as adjusted net tangible book valee #iis offering by approximately $1.2 million, $.03 per share, and the dilution per share
to new investors would be approximately $1.18 pares, assuming that the public offering price remmahe same and after deducting the
estimated placement agent fees and other estir#trthg expenses payable by us.

Similarly, a decrease of 1,000,000 shares in timelrau of shares sold by us would decrease our astadjnet tangible book value
after this offering by approximately $1.2 millioor, $0.03 per share, and the dilution per sharetoinvestors would be approximately $1.24
per share, assuming that the public offering prizeains the same and after deducting the estinpdeement agent fees and other estimated
offering expenses payable by us.
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The information discussed above is illustrativeyaamd will adjust based on the actual public offgrprice and other terms of this
offering determined at pricing.

The discussion of dilution, and the table quamidyit, assume the sale of all shares covered Byptioispectus and no exercise of any
of the warrants offered hereby or any outstandiptipas or warrants or other potentially dilutiveeggties. The exercise of potentially dilutive
securities having an exercise price less thanfileeimy price would increase the dilutive effectriew investors.

In particular, the table above excludes the follgywotentially dilutive securities as of as of Noweer 3, 2014:

« 1,953,712 shares of common stock issuable upoextekeise of currently outstanding warrants witteaarcise price of $7.20 per
share;

« 637,500 shares of common stock issuable upon teise of currently outstanding warrants with aareise price of $6.00 per share;
« 659,091 shares of common stock issuable upon teisr of currently outstanding warrants with aareise price of $3.00 per share;
. 168,351 shares of common stock issuable upon teisr of currently outstanding warrants with aareise price of $2.97 per share;

« 6,048,028 shares of common stock issuable upoextaeise of currently outstanding options with exa prices ranging from
$0.0001 to $10.40 and having a weighted averageisreprice of $3.83 per sha

« 205,206 shares of common stock available for fuiss@ance under our 2011 UMBRELLA Option Plan; and
e 2,791,897 shares of common stock available foréuissuance under our 2013 Long-Term Incentive.Plan
To the extent that any of these options are exaglcisew options are issued under our equity incemiians and subsequently

exercised or we issue additional shares of comrtauk $n the future, there will be further dilutidm new investors participating in this
offering.
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MATERIAL U.S. FEDERAL TAX CONSEQUENCES

The following is a general summary of material Uesleral income tax consequences of the acquisitigihares of common stock (
“Shares”) in the offering, the acquisition, exeegidisposition, and lapse of warrants (the “Waggnh the offering, and the acquisition,
ownership, and disposition of shares of commonksigguable upon exercise of the warrants (the “@farShares”).

Scope of this Summary

This summary is for general information purposey and does not purport to be a complete analysidl potential U.S. federal
income tax consequences of the acquisition, owieestd disposition of Shares, Warrants and WarShatres. Except as specifically set forth
below, this summary does not discuss applicablegpgrting requirements. In addition, this summ@dwmgs not take into account the individual
facts and circumstances of any particular holdatr tay affect the U.S. federal income tax consecgto such holder. Accordingly, this
summary is not intended to be, and should not bstooed as, legal or U.S. federal income tax adwitle respect to any particular holder.
Each holder should consult its own tax advisorsurdigg the U.S. federal, state and local, and ndh-tdx consequences of the acquisition,
ownership and disposition of Shares, Warrants aad&t Shares.

No legal opinion from U.S. legal counsel or rulingm the Internal Revenue Service (the “IRS”) hastbrequested, or will be
obtained, regarding the U.S. federal income taseqnences of the acquisition, ownership and disposif Shares, Warrants and Warrant
Shares. This summary is not binding on the IRS,thadRS is not precluded from taking a positioattis different from, and contrary to, the
positions taken in this summary.

Authorities

This summary is based on the Internal Revenue 6bi886, as amended (the “CodeTyeasury Regulations, published rulings of
IRS, published administrative positions of the IRB¢ U.S. court decisions that are applicable enelach case, as in effect and available, as ¢
the date of this prospectus supplement. Any oftltaorities on which this summary is based couldhanged in a material and adverse
manner at any time, and any such change could fiedmn a retroactive basis.

U.S. Holders

As used in this summary, the term “U.S. Holder” meea beneficial owner of Shares and Warrants aedjgiursuant to this prospectus
supplement and Warrant Shares acquired upon egestthe warrants that is for U.S. federal incomepurposes:

« anindividual who is a citizen or resident of thesl)

« acorporation (or other entity taxable as a corpami organized under the laws of the U.S., antestfaereof or the District of
Columbia;

- an estate whose income is subject to U.S. fedecahie taxation regardless of its source; or

» atrustthat (1) is subject to the primary supeéovi©f a court within the U.S. and the control akoor more U.S. persons for all
substantial decisions or (2) has a valid electioeffect under applicable Treasury Regulationsetérbated as a U.S. pers

Non-U.S. Holders
The term “Non-U.S. Holder” means any beneficial ewof Shares and Warrants acquired pursuant tgtbispectus supplement and

Warrant Shares acquired upon exercise of the warthat is not a U.S. Holder.
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Holders Subject to Special U.S. Federal Income TaRules

This summary deals only with persons or entities wbquire Shares and Warrants in the offering amal eold Shares, Warrants or
Warrant Shares as a capital asset within the mgafiBection 1221 of the Code (generally, propbeig for investment purposes). This
summary does not address all aspects of U.S. fiddetame taxation that may be applicable to holdeigght of their particular circumstances
or to holders subject to special treatment undé&:. tderal income tax law, such as (without limd@}: banks, insurance companies, and othe
financial institutions; dealers or traders in s@&@s, commodities or foreign currencies; regulatecgstment companies; U.S. expatriates or
former long-term residents of the U.S.; personsglingl Shares, Warrants or Warrant Shares as parswhddle, appreciated financial position,
synthetic security, hedge, conversion transactiastheer integrated investment; persons holding &yalarrants or Warrant Shares as a resul
of a constructive sale; entities that acquire Shanarrants and Warrant Shares that are treatpdraserships for U.S. federal income tax
purposes and partners in such partnerships; redbaavestment trusts; U.S. Holders that havauacfional currency” other than the U.S.
dollar; holders that acquired Shares, Warrant§yarrant Shares in connection with the exercisengdleyee stock options or otherwise as
consideration for services; or holders that arenticled foreign corporations” or “passive foreigwestment companies.” Holders that are
subject to special provisions under the Code, ttiolyholders described immediately above, shoultsah their own tax advisors regarding
U.S. federal, state and local, and non-U.S. taxseguences arising from and relating to the acduisiownership and disposition of Shares,
Warrants and Warrant Shares.

If an entity or arrangement that is classified gadnership (or other “pass-through” entity) faSUfederal income tax purposes holds
Shares, Warrants or Warrant Shares, the U.S. feidemame tax consequences to such entity and thtagqra (or other owners) of such entity
generally will depend on the activities of the gnéind the status of such partners (or ownersk $hinmary does not address the tax
consequences to any such owner or entity. Parfaecther owners) of entities or arrangements @inatclassified as partnerships or as “pass-
through” entities for U.S. federal income tax pue®e should consult their own tax advisors regarttied).S. federal income tax consequence
arising from and relating to the acquisition, ovalgp, and disposition of Shares, Warrants and VaBhares.

Tax Consequences Not Addressed

This summary does not address the U.S. state aal] 19.S. federal estate and gift, U.S. federaralitive minimum tax, or non-U.S.
tax consequences to holders of the acquisition eositip, and disposition of Shares, Warrants andamMaShares. Each holder should consult
its own tax advisors regarding the U.S. state andl] U.S. federal estate and gift, U.S. fedettarahtive minimum tax, and non-U.S. tax
consequences of the acquisition, ownership, ambdigon of Shares, Warrants and Warrant Shares.

Certain Material U.S. Federal Income Tax Consequeres of the Purchase of Shares and Warrants to U.Soldlers and NonU.S. Holders

For U.S. federal income tax purposes, the purcbShares and Warrants in this offering by U.S.déoé and Non-U.S. Holders will
be treated as the purchase of two components: pament consisting of one Share and a componenistimgsof one Warrant to purchase one
half of one share of common stock. The purchase for the Shares and Warrants will be allocatadiden these two components in
proportion to their relative fair market valuedfa time the Shares and Warrants are purchasdtebyotder. This allocation of the purchase
price will establish a holder's initial tax basis £J.S. federal income tax purposes for each Stxade/Narrant.

For purposes of determining the initial tax basis,expect that holders will allocate $0.97 of theghase price to the Share and $0.3:
of the purchase price to the Warrant. However]R&will not be bound by this allocation of the phiase price, and, therefore, the IRS or a
U.S. court may not respect the allocation set faltve. Each holder should consult its own taxsmviegarding the allocation of the purchase
price.

U.S. Federal Income Tax Consequences to U.S. Holdesf the Exercise and Disposition of Warrants
Exercise of Warrants

A U.S. Holder generally will not recognize gainlass on the exercise of a Warrant and related peoéia Warrant Share (unless cast
is received in lieu of the issuance of a fractioarrant Share). A U.S. Holder's initial tax basishe Warrant Share received on the exercise
of a Warrant should be equal to the sum of (a) & Holder's tax basis in such Warrant plustile)dxercise price paid by such U.S. Holder

on the exercise of such Warrant. A U.S. Holderldihg period for the Warrant Share received onekercise of a Warrant should begin on the
date that such Warrant is exercised by such U.&ldto
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Disposition of Warrants

A U.S. Holder will recognize gain or loss on théesar other taxable disposition of a Warrant (imlihg upon lapse or expiration) in
amount equal to the difference, if any, betweerh{@)amount of cash plus the fair market valuenyf@roperty received and (b) such U.S.
Holder's tax basis in the Warrant sold or otherwlisposed of. Any such gain or loss generally ballcapital gain or loss and will be long-term
capital gain or loss if the Warrant is held for eatihan one year. Long-term capital gains recognigecertain non-corporate U.S. Holders
(including individuals) will generally be subject & preferential rate of U.S. federal income tagdiictions for capital losses are subject to
limitations.

Certain Adjustments to the Warrants

Under Section 305 of the Code, an adjustment totimeber of Warrant Shares that will be issued erettercise of the Warrants, ot
adjustment to the exercise price of the Warrantg; be treated as a constructive distribution ta% Blolder of the Warrants if, and to the
extent that, such adjustment has the effect obaming such U.S. Holder's proportionate interestin‘earnings and profits” or assets,
depending on the circumstances of such adjustrfenéXample, if such adjustment is to compensatea fdistribution of cash or other property
to our shareholders). Adjustments to the exerdime pf a Warrant made pursuant to a bona fideoregtde adjustment formula that has the
effect of preventing dilution of the interest oétholders of the Warrants should generally notlt@sa constructive distribution. (See the more
detailed discussion of the rules applicable torithistions made by us at “U.S. Federal Income Targequences to U.S. Holders of the
Acquisition, Ownership and Disposition of Shared sviarrant Shares - Distributions” below).

U.S. Federal Income Tax Consequences to U.S. Holdasf the Acquisition, Ownership and Disposition oEhares and Warrant Shares
Distributions

Distributions made on Shares and Warrant Sharesrginwill be included in a U.S. Holder's incomeadinary dividend income to
the extent of our current and accumulated earrangsprofits (determined under U.S. federal incoaxeptrinciples) as of the end of our taxable
year in which the distribution occurs. Dividendseaiwed by no-corporate U.S. Holders are generally taxed at ximmam tax rate of 20%,
provided certain holding period and other requirets@re satisfied. Distributions in excess of aurent and accumulated earnings and profits
will be treated as a return of capital to the etdra U.S. Holder's adjusted tax basis in the &har Warrant Shares and thereafter as capital
gain from the sale or exchange of such Shares eramaShares, which will be taxable according tesuliscussed under the heading “Sale,
Certain Redemptions or Other Taxable DispositidrStares and Warrant Shares,” below. Dividendsivedeby a corporate holder may be
eligible for a dividends received deduction, subfecapplicable limitations.

Sale, Certain Redemptions or Other Taxable Dispiosis of Shares and Warrant Share

Upon the sale, redemption, or other taxable disiposof Shares or Warrant Shares, a U.S. Holdeegdly will recognize capital gain
or loss equal to the difference between (i) the @mof cash and the fair market value of any prgpesceived upon such taxable disposition
and (ii) the U.S. Holder's adjusted tax basis ex$hares or Warrant Shares. Such capital gairsemiil be long-term capital gain or loss if a
U.S. Holder's holding period in the Shares or War&hares is more than one year at the time aitkeble disposition. Lonterm capital gair
recognized by non-corporate U.S. Holders will gatigibe subject to a maximum U.S. federal incomergde of 20%. Deductions for capital
losses are subject to limitations.
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Other U.S. Federal Income Tax Consequences Applickbto U.S. Holders
Additional Tax on Passive Incom

Individuals, estates and certain trusts whose igcerteeds certain thresholds will be required $0gpa.8% Medicare surtax on “net
investment income” including, among other thingsidnds on and net gain from the disposition c&i®ks or Warrant Shares. U.S. Holders
should consult their own tax advisors regardingetffiect, if any, of this tax on their ownership afidposition of Shares, Warrants and Warran
Shares.

Information Reporting and Backup Withholding

Information reporting requirements generally wildy to payments of dividends on Shares and WaBhates and to the proceeds of
a sale of Shares, Warrants or Warrant Shares padtS. Holder unless the U.S. Holder is an exaagpient (such as a corporation). Bacl
withholding will apply to those payments if the UKolder fails to provide its correct taxpayer iti@cation number, or certification of exempt
status, or if the U.S. Holder is notified by theSlfhat it has failed to report in full paymentdrdérest and dividend income. Backup
withholding is not an additional tax, and any anmtsumithheld under the backup withholding rules gafte will be allowed as a refund or a
credit against a U.S. Holder's U.S. federal incéaxdiability, if any, provided the required infoation is furnished in a timely manner to the
IRS.

U.S. Federal Income Tax Consequences to Non-U.S. |ters of the Acquisition, Ownership and Dispositiorof Shares, Warrants and
Warrant Shares

U.S. Federal Income Tax Consequences to Non-U.S. IHers of the Exercise and Disposition of Warrants
Exercise of Warrants

A Non-U.S. Holder generally will not recognize gainloss on the exercise of a Warrant and relagedipt of a Warrant Share (unless
cash is received in lieu of the issuance of a iivael Warrant Share and certain other conditioespaesent, as discussed below under “Sale o
Other Taxable Disposition of Shares, Warrants amdrgvit Shares”). A Non-U.S. Holder's initial taxstzain the Warrant Share received on the
exercise of a Warrant should be equal to the sua)afuch Nord.S. Holder's tax basis in such Warrant plus (b)akercise price paid by su
Non-U.S. Holder on the exercise of such Warrant. A Nb8. Holder's holding period for the Warrant Shaeeived on the exercise of a
Warrant should begin on the date that such Warsagmercised by such Non-U.S. Holder.

Certain Adjustments to the Warrants

Under Section 305 of the Code, an adjustment totimeber of Warrant Shares that will be issued eretkercise of the Warrants, o1
adjustment to the exercise price of the Warrantg; be treated as a constructive distribution taa-N.S. Holder of the Warrants if, and to the
extent that, such adjustment has the effect okasing such Non-U.S. Holder's proportionate inténesur “earnings and profits” or assets,
depending on the circumstances of such adjustrfenéXample, if such adjustment is to compensatea fdistribution of cash or other property
to our shareholders). See the more detailed digcus$the rules applicable to distributions mageus under the heading “Dividends” below.

Dividends

Distributions on Shares or Warrant Shares will titute dividends for U.S. federal income tax pugmo the extent paid from our
current and accumulated earnings and profits, ssmdeed under U.S. federal income tax principlesthe extent those distributions exceed
our current and accumulated earnings and proffiey; will constitute a return of capital and willdi reduce a NokJ.S. Holder's basis in Shar
or Warrant Shares, but not below zero, and therbeitreated as gain from the sale of stock, whithbe taxable according to rules discussed
under the heading “Sale or Other Taxable DispasitibShares, Warrants and Warrant Shares,” below.dWidends paid to a Non-U.S.
Holder with respect to Shares or Warrant Shareergdip will be subject to withholding tax at a 3@$foss rate, subject to any exemption or
lower rate under an applicable treaty if the No®UHolder provides us with a properly executed FR8n W-8BEN-E or W-8BEN. A Non-
U.S. Holder that provides us with a properly exeddRS Form W-8ECI (or other applicable form) riglgtto income effectively connected
with the conduct of a trade or business withinth8. will not be subject to the 30% withholding .tax
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Dividends that are effectively connected with tbhaduct of a trade or business within the U.S. atesabject to the withholding tax
(assuming proper certification and disclosure),ibstead are subject to U.S. federal income tas nat income basis at applicable graduated
individual or corporate rates, subject to an ajie treaty that provides otherwise. Any such ¢iffety connected income received by a non-
U.S. corporation may, under certain circumstanisesubject to an additional branch profits taxtsreffectively connected earnings and prc
at a 30% rate, subject to any exemption or lowier a8 may be specified by an applicable incomérémty.

A Non-U.S. Holder of Shares or Warrant Shares whshes to claim the benefit of an applicable treatg or exemption is required to
satisfy certain certification and other requirenseffta Non-U.S. Holder is eligible for an exemptiioom or a reduced rate of U.S. withholding
tax pursuant to an income tax treaty, it may obsaiafund of any excess amounts withheld by tinfibhg an appropriate claim for refund with
the IRS.

Sale or Other Taxable Disposition of Shares, Wartarand Warrant Share

In general, a Non-U.S. Holder of Shares, Warrani&/arrant Shares will not be subject to U.S. fee@ome tax on gain recognized
from a sale, exchange, or other taxable dispostif@uch Shares, Warrants or Warrant Shares, unless

« the gain is effectively connected with a U.S. trad®usiness carried on by the Non-U.S. Holder (artkre an income tax treaty
applies, is attributable to a U.S. permanent eistainlent of the Non-U.S. Holder), in which case Mwoan-U.S. Holder will be
subject to tax on the net gain from the sale atlergyraduated U.S. federal income tax rates, figiNon-U.S. Holder is a
corporation, may be subject to an additional Ur&nbh profits tax at a gross rate equal to 30%saéffectively connected earnings
and profits for that taxable year, subject to axgneption or lower rate as may be specified by giliegible income tax treat

« the Non-U.S. Holder is an individual who is presienthe U.S. for 183 days or more in the taxableryd disposition and certain
other conditions are met, in which case the Non-H&der will be subject to a 30% tax on the gaonf the sale, which may be
offset by U.S. source capital losses

« we are or have been a “United States real propedtying corporation” (“USRPHC”) for U.S. federalcome tax purposes at any
time during the shorter of the Non-U.S. Holder'tdivy period or the 5-year period ending on thesadtdisposition of Shares,
Warrants or Warrant Shares; provided, with respetite Shares and Warrant Shares, that as longrammon stock is regularly
traded on an established securities market asmieted under the Treasury Regulations (the “RegulBrhded Exception”), a Non-
U.S. Holder would not be subject to taxation ondgaa on the sale of Shares or Warrant Shares thidewule unless the Non-U.S.
Holder has owned more than 5% of our common stbekiatime during such 5-year or shorter periotba Shareholder”). In
determining whether a Non-U.S. Holder is a 5% Stalder, such holder's Warrants may be includediah gletermination. In
addition, certain attribution rules apply in detaring ownership for this purpose. While the Shamed Warrant Shares will be
listed on the NYSE MKT and therefore may satisfy Regularly Traded Exception, since the Warrargsat expected to be list
on a securities market, the Warrants are unlikelgualify for the Regularly Traded Exception. NorBUHolders should be aware
that we have made no determination as to whetheraer have been a USRPHC, and we can providsswances that we are
not and will not become a USRPHC in the futureadiition, in the event that we are or become a UBRRve can provide no
assurances that the Shares, Warrants or WarrargasSlvdl meet the Regularly Traded Exception attthree a Non-U.S. Holder
purchases such securities or sells, exchange$iengse disposes of such securities. Non-U.S. Hsldleould consult with their
own tax advisors regarding the consequences to tiémvesting in a USRPHC. As a USRPHC, a Nd$. Holder will be taxed
if any gain or loss were effectively connected with conduct of a trade or business as describa¢kah “Dividends” in the event
that (i) such holder is a 5% Shareholder, or (i§ Regularly Traded Exception is not satisfied myithe relevant periot
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Information Reporting and Backup Withholding

Generally, we must report annually to the IRS anNonU.S. Holders the amount of dividends paid on ther&nand Warrant Shai
to Non-U.S. Holders and the amount of tax, if amighheld with respect to those payments. Copigh@finformation returns reporting such
dividends and withholding may also be made availablthe tax authorities in the country in whicN@n-U.S. Holder resides under the
provisions of an applicable income tax treaty.

In general, a Non-U.S. Holder will not be subjecbackup withholding with respect to payments ofdénds that we make, provided
we receive a statement meeting certain requirenterite effect that the Non-U.S. Holder is not & Lherson and we do not have actual
knowledge or reason to know that the holder is®. gerson, as defined under the Code, that ismekempt recipient. The requirements for
the statement will be met if (1) the Non-U.S. Halgeovides its name, address and U.S. taxpayetifdation number, if any, and certifies,
under penalty of perjury, that it is not a U.S.quer (which certification may be made on IRS Forn8BEN or W-8BEN-E, as applicable) or
(2) a financial institution holding the instrument behalf of the Non-U.S. Holder certifies, undenalty of perjury, that such statement has
been received by it and furnishes us or our paggent with a copy of the statement. In additioNoa-U.S. Holder will be subject to
information reporting and, depending on the circtamses, backup withholding with respect to paymehtke proceeds of a sale of Shares,
Warrants and Warrant Shares within the U.S. or gotadl through certain U.S.-related financial intediaries, unless the statement described
above has been received, and we do not have &ctoaledge or reason to know that a holder is a pPeson, as defined under the Code, that
is not an exempt recipient, or the Non-U.S. Holokbierwise establishes an exemption. Backup withhglis not an additional tax and any
amounts withheld under the backup withholding ruldkbe allowed as a refund or a credit againstos-U.S. Holder's U.S. federal income
liability, if any, provided the required informatias furnished in a timely manner to the IRS.

Rules Relating to Foreign Account
Generally, we will be required to withhold tax ataée of 30% on dividends in respect of Shares\vdadrant Shares, and gross
proceeds from the sale of, Shares, Warrants andaWaBhares held by or through certain foreigntiestbeginning after June 30, 2014, in the

case of dividends, and beginning after Decembe2@16, in the case of such gross proceeds, unlebsesntity is in compliance with its
obligations under the Foreign Account Tax Compl@aAct, or “FATCA.”
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DESCRIPTION OF SECURITIES WE ARE OFFERING
Common Stock

The material terms and provisions of our commonlkstmd each other class of our securities thatfggsabr limits our common stock
are described under the caption “Description ofitdhStock” starting on page 8 of the accompanyinaspectus. As of November 3, 2014, we
had 36,139,465 shares of common stock outstanding.

Warrants

The following is a brief summary of certain ternmelaonditions of the warrants and is subject imedpects to the provisions
contained in the warrants.

Form. The warrants will be issued as individual warsanteach of the investors. You should review ayafghe form of warrant,
which is attached as an exhibit to our Current Remo Form 8-K being filed with the Securities gxchange Commission in connection with
this offering, for a complete description of themis and conditions of the warrants.

Exercisability. The warrants are exercisable at any time afiemsinths after the date of issuance, and at any tipto the date that is
42 months from the date of issuance, at which ameunexercised warrants will expire and ceasetexercisable. The warrants will be
exercisable, at the option of each holder, in whoola part by delivering to us a duly executedreise notice and by payment in full in
immediately available funds for the number of skarecommon stock purchased upon such exercisedfistration statement registering the
issuance of the shares of common stock underlyiagvarrants under the Securities Act of 1933, asnaied, is not then effective or available,
the holder may exercise the warrant through a eashdxercise, in whole or in part, in which casehtbider would receive upon such exercise
the net number of shares of common stock deternanedrding to the formula set forth in the warrddu. fractional shares of common stock
will be issued in connection with the exercise @farant. In lieu of fractional shares, we willret pay the holder an amount in cash equal to
the fractional amount multiplied by the exercise@ior round up to the next whole share.

Exercise Limitation A holder will not have the right to exercise guyrtion of the warrant if the holder (together witdhaffiliates)
would beneficially own in excess of 4.99% of thentner of shares of our stock outstanding immediadéhyr giving effect to the exercise, as
such percentage ownership is determined in accoedaith the terms of the warrants. However, angl@éomay increase or decrease such
percentage to any other percentage not in excex9@¥ upon at least 61 days’ prior notice fromhbéler to us.

Exercise Price; Anti-Dilution The initial exercise price per share of commaelspurchasable upon exercise of two warrants .ig551
per share of common stock. The exercise priceliggstito appropriate adjustment in the event dofagerstock dividends and distributions, st
splits, stock combinations, reclassifications amikir events affecting our common stock.

Transferability. Subject to applicable laws, the warrants mayffered for sale, sold, transferred or assigned auitfour consent.
There is currently no trading market for the watsaand a trading market is not expected to develop.

Exchange Listing We do not plan to apply to list the warrants lom NYSE MKT, any other national securities exchaoigany other
nationally recognized trading system.

Fundamental Transactiondn the event of a fundamental transaction, asrdeesd in the warrants and generally including any
reorganization, recapitalization or reclassificatad our common stock, the sale, transfer or otliggosition of all or substantially all of our
properties or assets, our consolidation or merggr av into another person, the holders of the amts will be entitled to receive upon exercise
of the warrants the kind and amount of securittash or other property that the holders would hiageived had they exercised the warrants
immediately prior to such fundamental transaction.

Rights as a StockholdeExcept as otherwise provided in the warrantsyovitiue of such holdes ownership of shares of our comn

stock, the holder of a warrant does not have tifesior privileges of a holder of our common staokluding any voting rights, until the holc
exercises the warrant.
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PLAN OF DISTRIBUTION

We are offering up to 6,261,846 shares of our cometock and warrants to purchase up to 3,130,92&slof our common stock.
Each share of common stock we sell in this offerinlbe accompanied by a warrant to purchase aigshare of one common stock at an
exercise price of $1.75 per share, two warrantsgoekercisable for each share of common stock. Ehate of common stock and
accompanying warrant will be sold at a negotiatécepof $1.30. The shares of common stock and wsnaill be issued separately but can
only be purchased together in this offering. Themeo minimum offering amount required as a conditio closing, and we may sell
significantly fewer shares of common stock and w@its in the offering.

We have entered into a securities purchase agreaatimeatly with the investors in this offering. Thecurities purchase agreement
contains customary representations, warrantiecanenants for transactions of this type. Thesesssmtations, warranties and covenants wel
made solely for purposes of the securities purchgseement and should not be relied upon by ayo$tockholders who are not parties to
the securities purchase agreement, nor shouldwtystockholders rely upon any descriptions theasafharacterizations of the actual state o
facts or condition. Such stockholders are not tharty beneficiaries under the securities purclaggseement.

H.C. Wainwright & Co., LLC (“Wainwright”) has agrdeo act as placement agent in connection wittoffexing pursuant to the
terms of an engagement letter with us. The placéagent is not purchasing the securities offereddyyand is not required to sell any specific
number or dollar amount of securities, but williasas in this offering on a “reasonable best éffobasis. Subject to the terms and conditions
of the engagement letter, the placement agening its reasonable best efforts to introduce usetected institutional investors who will
purchase the shares directly from us. The placeagst has no obligation to buy any of the shaxes {us nor is it required to arrange the
purchase or sale of any specific number or dohaoant of the shares, but has agreed to use itemabke best efforts to arrange for the sale of
all of the securities.

Upon the closing of this offering, we have agrem@dy the placement agent a placement fee eq6ad% of the aggregate gross
proceeds to us from the sale of the common stotheroffering. We have agreed to pay to Wainwrahbn-accountable expense allowance
equal to $50,000. We estimate that total expenfstssooffering, excluding placement agent feed| beé approximately $250,000. The
following table shows the per share and total feesvill pay to the placement agent, assuming theafaall of the securities being offered
hereby. Because there is no minimum offering amoenptired as a condition to closing, the actualtptoceeds received by us and total
offering commissions and warrants issuable to taegment agent, if any, are not presently deteriidénand may be substantially less than the
maximum amount set forth in the table below. Waightrhas engaged Empire Asset Management Comp&my(ite”) as a selected dealer in
connection with this offering. Wainwright has agide pay Empire a fee equal to 5% of the aggregatesls proceeds to the Company from
sale of common stock in the offering sold by Empivhich shall be paid from the placement agentéeeived by Wainwright.

Per shart $ 0.07¢
Total $ 488,42:

Following the completion of this offering, we hagented the placement agent a right of participatioder certain circumstances to
act as one of our managers, bookrunners or pladesgents with respect to a financing or refinan@h@debtedness or to act as one of our
underwriters or placement agents in connection ity subsequent public or private offering of egoit debt securities or other capital
markets financing by us. This right of participatiextends for six months from the date this offgisiconsummated.

We have agreed to indemnify the placement agennstgeertain liabilities under the Securities AEtl833, as amended. The
placement agent may be deemed to be an underwittén the meaning of Section 2(a)(11) of the Sémg Act of 1933, as amended, and any
commissions received by it and any profit realinadhe sale of securities by them while actingrascgpal might be deemed to be underwri
discounts or commissions under the Securities AtB83, as amended. The placement agent is requireainply with the requirements of the
Securities Act of 1933, as amended, and the SeiEixchange Act of 1934, as amended, includingawit limitation, Rule 10b-5 and
Regulation M under the Securities Exchange Act3#4] as amended. These rules and regulations méythie timing of purchases and sales
of shares of common stock and warrants to purcslaaees of common stock by the placement agent. idhdse rules and regulations, the
placement agent many not (i) engage in any staltitim activity in connection with our securities(dy bid for or purchase any of our securit
or attempt to induce any person to purchase amyo$ecurities, other than as permitted under dwai®ies Exchange Act of 1934, as
amended, until they have completed their participain the distribution. The placement agent hésrmed us that it will not engage in
overallotment, stabilizing transactions or syndicadvering transactions in connection with thieoffg.

The foregoing descriptions of the securities pusehagreement and the engagement letter are oniynares, do not purport to be
complete and are qualified in their entirety byerehce to the securities purchase agreement amhtfagement letter, copies of which are
attached as exhibits to our Current Report on Rétbeing filed with the SEC in connection withghiffering and are incorporated herein by
reference.

We currently anticipate that the closing of thees#Ithe shares of common stock and warrants affeuesuant to this prospectus
supplement will take place on or about Novemb&044. The securities purchase agreement provi@teshé obligations of the investors to
close this offering are subject to certain condgicincluding the absence of any material advdraage in our business and the receipt of
customary legal opinions, letters and certificates.
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This prospectus supplement will be distributechimihvestors who agree to purchase the securitigsvdl inform the investors of the
closing date as to such securities. The investdlalso be informed of the date and manner in \Wwhteey must transmit the purchase price for
their shares. We will deposit the shares of ourroom stock with The Depository Trust Company oneeftmds have been received. At the
closing, The Depository Trust Company will credii¢ tshares to the account of the investors. Wemmdll warrants directly to the investors at
the address for such investor set forth in the réesi purchase agreement.

The transfer agent and registrar for our commocksiAction Stock Transfer Corp. The transfer dgeaddress is 2469 E. Fort
Union Blvd., Suite 214, Salt Lake City, Utah 8412Lr common stock is listed on the NYSE MKT unde symbol “NSPR.”
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LEGAL MATTERS

The validity of the shares of common stock offelbgdhis prospectus supplement has been passedapes by Haynes and Boone,
LLP. Ellenoff Grossman & Schole, LLP, New York, N&ferk, is acting as counsel for the placement agenbnnection with the securities
offered hereby.

EXPERTS

The financial statements incorporated in this pectyss supplement by reference to the TransitioroRem Form 10-KT for the
transition period from July 1, 2013 to DecemberZ113, as amended by Amendment No. 1 filed withSbeurities and Exchange Commis:
on September 25, 2014, have been so incorporatediamce on the report of Kesselman & Kesselmanndependent registered public
accounting firm and a member firm of Pricewaterleflsopers International Limited, given on the autii@f said firm as experts in auditing
and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementthefSecurities Exchange Act of 1934, as amendetliraaccordance therewith file
annual, quarterly and current reports, proxy statégmand other information with the Securities Brdhange Commission. Such reports, pi
statements and other information can be read api@dat the Securities and Exchange Commissiorbtigreference facilities at 100 F Street,
N.E., Washington, D.C. 20549, at prescribed rd@é=ase call the Securities and Exchange Commissid-800-732-0330 for further
information on the operation of the public referefacilities. In addition, the Securities and Exufpa Commission maintains a website that
contains reports, proxy and information statemantsother information regarding registrants thatdiectronically with the Securities and
Exchange Commission. The address of the SecuaitidsExchange Commission’s website is www.sec.gov.

We make available free of charge on or throughveebisite at www.inspire-md.com, our Transition Répon Form 10-KT, Annual
Reports on Form 10-K, Quarterly Reports on FornQl@urrent Reports on Form 8-K and amendmentsasetheports filed or furnished
pursuant to Section 13(a) or 15(d) of the Secwsriirchange Act of 1934, as amended, and proxynséaites as soon as reasonably practicable
after we electronically file such material withatherwise furnish it to the Securities and Excha@genmission.

We have filed with the Securities and Exchange Casion a registration statement under the Secsiikist of 1933, as amended,
relating to the offering of these securities. Tégistration statement, including the attached atdhibontains additional relevant information
about us and the securities. This prospectus datesontain all of the information set forth in tregistration statement. You can obtain a copy
of the registration statement, at prescribed rédites) the Securities and Exchange Commission aadluess listed above, or for free at
www.sec.gov. The registration statement and theigents referred to below under “Incorporation oft@ie Information By Reference” are
also available on our website, www.inspire-md.com.

We have not incorporated by reference into thispectus the information on our website, and yowlkhioot consider it to be a part
this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission allows tistorporate by reference” the information we héiled with it, which means
that we can disclose important information to ygudferring you to those documents. The informati@incorporate by reference is an
important part of this prospectus, and later infation that we file with the Securities and Excha@genmission will automatically update and
supersede this information. We incorporate by exfee the documents listed below and any futurerdeats (excluding information furnished
pursuant to ltems 2.02 and 7.01 of Form 8-K) we iith the Securities and Exchange Commission jaumtsto Sections 13(a), 13(c), 14 or 15(d)
of the Securities Exchange Act of 1934, as amerglgdusequent to the date of this prospectus andtpribe termination of the offering:

« Our Transition Report on Form 10-KT for the traiwsitperiod from July 1, 2013 to December 31, 20i&d with the Securities
and Exchange Commission on February 26, 2014, asdad by Amendment No. 1 filed with the Securitied Exchange
Commission on September 25, 20

o Our quarterly report on Form 10-Q for the fiscahgar ended March 31, 2014, filed with the Secesitind Exchange
Commission on May 7, 201
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« Our quarterly report on Form 10-Q for the fiscahder ended June 30, 2014, filed with the Secsraied Exchange Commission
on August 4, 2014

« The portions of our definitive proxy statement ah&dule 14A that are deemed “filed” with the SE@emthe Securities
Exchange Act of 1934, as amended, filed on Octa@ef014;

o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on February 4, 2014;
o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on February 5, 2014;
« Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on February 18, 2014
o Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on February 27, 2014
o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on March 5, 2014

o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on March 21, 2014;

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

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

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

o Our Current Report on Form 8-K, filed with the Séfteis and Exchange Commission on June 23, 2014;

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

o Our Current Report on Form 8-K, filed with the Settess and Exchange Commission on July 18, 2014;

o Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on July 24, 2014

o Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on August 11, 2014;

o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on September 161;201
o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on September 19;201
o Our Current Report on Form 8-K, filed with the Séfteis and Exchange Commission on October 1, 2014;

o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on October 14, 2014;
o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on October 29, 2014;
o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on November 5, 28d4d;

« The description of our common stock, which is corgd in our registration statement on Form 8-Aedilvith the Securities and
Exchange Commission on March 12, 2013, as updatathended in any amendment or report filed for quaipose

You should rely only on the information incorpoitey reference or provided in this prospectus. \BAeemot authorized anyone else
to provide you with different information. You sHdunot assume that the information in this prospeds accurate as of any date other than tf
date of this prospectus or the date of the docusrianbrporated by reference in this prospectus.

We will provide without charge to each person tmwmha copy of this prospectus is delivered, upotttemior oral request, a copy of
any or all of the information that has been incoaped by reference in this prospectus but not dedigt with this prospectus (other than an
exhibit to these filings, unless we have specificaicorporated that exhibit by reference in thisgpectus). Any such request should be
addressed to us at: 321 Columbus Avenue, Bostossathusetts 02116, Attention: Craig Shore, Chigditgdial Officer, or made by phone at
(857) 453-6553. You may also access the documeadsporated by reference in this prospectus thraugtwebsite atvww.inspiremd.com.
Except for the specific incorporated documentedisabove, no information available on or throughwebsite shall be deemed to be
incorporated in this prospectus or the registrasiaement of which it forms a part.
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PROSPECTUS

nspi MD
InspireMD, Inc.
$75,000,000
Common Stock
Preferred Stock

Warrants
Units

We may offer and sell from time to time, in onemmre series or issuances and on terms that weletgrmine at the time of the
offering, any combination of the securities desadiilin this prospectus, up to an aggregate amouit®000,000.

We will provide specific terms of any offering irsapplement to this prospectus. Any prospectuslsommt may also add, update, or
change information contained in this prospectusu ¥loould carefully read this prospectus and thdéicgige prospectus supplement as well as
the documents incorporated or deemed to be incarpadby reference in this prospectus before yoahase any of the securities offered
hereby.

These securities may be offered and sold in theesa#faring or in separate offerings; to or througifuerwriters, dealers, and agents;
or directly to purchasers. The names of any undemsr dealers, or agents involved in the saleuofsecurities, their compensation and any
over-allotment options held by them will be desedbn the applicable prospectus supplement. See “‘#fl Distribution.”

Our common stock is listed on the NYSE MKT under $iymbol “NSPR.” On October 21, 2013, the last regubsale price of our
common stock was $3.23 per share. We recommengdhatbtain current market quotations for our comratwck prior to making an
investment decision. We will provide informationany applicable prospectus supplement regardindisting of securities other than share
our common stock on any securities exchange.

You should carefully read this prospectus, any prgsectus supplement relating to any specific offeringf securities, and all
information incorporated by reference herein and tkerein.

Investing in our securities involves a high degreef risk. These risks are discussed in this prospagt under “Risk Factors”
beginning on page 6 and in the documents incorporatl by reference into this prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the adequacy or accuraoythis prospectus. Any representation to the conary is a criminal offense.

The date of this prospectus is November 27, 2013
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration stateroarfform S-3 that we filed with the Securities &xdhange Commission using a
“shelf” registration process. Under this shelf meg, we may, from time to time, sell any combimatibthe securities described in this
prospectus in one or more offerings up to a tataant of $75,000,000.

This prospectus provides you with a general desonpf the securities we may offer. Each time wk securities, we will provide a
prospectus supplement that will contain specifforimation about the terms of that offering. Thegmectus supplement may also add to, ug
or change information contained in the prospectuk accordingly, to the extent inconsistent, infation in this prospectus is superseded by
the information in the prospectus supplement.

The prospectus supplement to be attached to thedfdhis prospectus may describe, as applicaéléeterms of the securities offered;
the public offering price; the price paid for trexarities; net proceeds; and the other specifindeelated to the offering of the securities.

You should only rely on the information containedrecorporated by reference in this prospectusamdprospectus supplement or
issuer free writing prospectus relating to a pat#coffering. No person has been authorized te givy information or make any
representations in connection with this offeringestthan those contained or incorporated by reéerémthis prospectus, any accompanying
prospectus supplement and any related issuer friéagyrospectus in connection with the offeringsdribed herein and therein, and, if given
or made, such information or representations maoisba relied upon as having been authorized biNegher this prospectus nor any
prospectus supplement nor any related issuer friggvprospectus shall constitute an offer to sela solicitation of an offer to buy offered
securities in any jurisdiction in which it is unlawfor such person to make such an offering oicgation. This prospectus does not contain al
of the information included in the registrationtetaent. For a more complete understanding of tfezin§ of the securities, you should refer to
the registration statement, including its exhibits.

You should read the entire prospectus and any pobgp supplement and any related issuer free giiinospectus, as well as the
documents incorporated by reference into this @oss or any prospectus supplement or any relasei free writing prospectus, before
making an investment decision. Neither the delivarthis prospectus or any prospectus supplemeamnpissuer free writing prospectus nor
any sale made hereunder shall under any circunrestamply that the information contained or incogied by reference herein or in any
prospectus supplement or issuer free writing praisysals correct as of any date subsequent to tleehémeof or of such prospectus supplemen
or issuer free writing prospectus, as applicableu ¥hould assume that the information appearitlisnprospectus, any prospectus supplemel
or any document incorporated by reference is ateunaly as of the date of the applicable documeatgrdless of the time of delivery of this
prospectus or any sale of securities. Our busitfiess)cial condition, results of operations andgm@cts may have changed since that date.




PROSPECTUS SUMMARY

This summary provides an overview of selected imftion contained elsewhere or incorporated by reffiee in this prospectus

and does not contain all of the information youwdddaonsider before investing in our securitiesu$bould carefully read the prospectus

the information incorporated by reference and tagistration statement of which this prospectus s in their entirety before investing
in our securities, including the information dissad under “Risk Factors” in this prospectus and tlteuments incorporated by referend
and our financial statements and notes thereto &natincorporated by reference in this prospecAsused in this prospectus, unless the
context otherwise indicates, the terms “we,” “ours,” or “the Company” refer to InspireMD, Inc., ®elaware corporation, and its
subsidiaries taken as a whole.

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

The Company

We are a medical device company focusing on theldpment and commercialization of our proprietagnsplatform
technology, MGuard™ . MGuard provides embolic protection in stentinggadures by placing a micron mesh sleeve ovema Sice
our formation, we have experienced net losses.

Our initial products are marketed for use mainlypatients with acute coronary syndromes, notahlyeamyocardial infarction
(heart attack) and saphenous vein graft coronaeyvantions (bypass surgery). According to the TZ®MN STEMI trial (New England
Journal of Medicine, 2006) and the SOS SVG Trialufdal of the American College of Cardiology, 2Q0#)patients with acute
myocardial infarction and saphenous vein graft narg interventions, 7.5% to 44% experience majeessk cardiac events, including
cardiac death, heart attack and restenting of tieeya When performing stenting procedures in pesievith acute coronary symptoms,
interventional cardiologists face a difficult dilema in choosing, with the aim of ensuring adequatésgtion from distal embolization (the
dislodgement of particles from the artery wall thetults in blood clot), between bare-metal stemtsch have a high rate of restenosis
(formation of new blockages), and drug-eluting (dooated) stents, which have a high rate of latentbosis (formation of clots months g
years after implantation), require administratidémati-platelet drugs for at least one year postedure, are more costly than bare-meta|
stents and have additional side effects. We belieaeMGuard is a simple and seamless solutiothigse patients.

We intend to study our MGuard technology for use liroad range of coronary related situations iitcivbomplex lesions occur
and intend to seek to make it an industry stanftartteatment of acute coronary syndromes. We belibat patients will benefit from a
cost-effective alternative which we believe wilbge to have a superior clinical efficacy and safetyfile than other stent technologies. \
believe that with our MGuard technology, we arelwekitioned to emerge as a key player in the dletzant market.

In October 2007, our first generation product, M@uard Coronary, received CE Mark approval for timeent of coronary arterial
disease in the European Union. CE Mark is a mamgatmformance mark on many products marketederBiropean Economic Area
and certifies that a product has met European Utamisumer safety, health or environmental requirgmé&Ve began shipping our produ
to customers in Europe in January 2008 and hawe sirpanded our global distribution network to &east Asia, India, Latin America
and lIsrael.

Presently, none of our products may be sold or etatkin the U.S. In connection with our effortsézk approval of our MGuard
Coronary with bio-stable mesh by the U.S. Food @ngy Administration, we filed an investigationaMitee exemption application with th
U.S. Food and Drug Administration during the sumofe2012 in order to conduct a pivotal trial. OnrAAd9, 2013, we received an
approval with conditions from the U.S. Food and doAdministration for our investigational device exgion application, which allowed
us to initiate enrollment in the trial. This trialexpected to be a multi-center, randomized stadgsisting of up to 1,114 patients sufferin
from STEMI, throughout 35 sites in the U.S. andadditional 35 sites in Europe. The trial will hawe co-primary endpoints: superiority
in complete ST resolution and non-inferiority irnatle and target vessel myocardial infarction. Initaitl a 356 patient sub-study will be
conducted to assess the effect of the MGuard Coyamainfarct size, as measured by magnetic resmnamnaging, and an additional 200
patient sub-study will be conducted to assessatgelllmen loss, measured at 13 months. We expecthi clinical follow-ups for the
subjects in the study will be at 30 days, six merghd 12 months. The budget for this study is egéthto be up to $13.0 million and the
enrollment phase for the study is expected toll8shonths. We began enrollment in the trial on 29y2013.

-
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Our initial MGuard Coronary product incorporatestainless steel stent. We replaced this staintess glatform with a more
advanced cobalt-chromium based platform, whicheferrto as the MGuard Prini¥ version of the MGuard Coronary product. We belie
the new platform will prove to be superior becacsiealt-chromium stents are generally known in titistry to provide better deliverabilit
and possibly even a reduction in major adversei@ael/ents.

The MGuard Prime version of the MGuard Coronarydpit received CE Mark approval in the European bimoOctober 2010 fo
improving luminal diameter and providing emboliofaction. We believe we can use and leverage thieal trial results of our original
stainless steel based MGuard Coronary to help rhatkenew cobalt-chromium based MGuard Prime versiothe MGuard Coronary
product. In addition, MGuard Carotid received CErkapproval in the European Union in March 2013.

For the twelve months ended June 30, 2013, ourr®tanue was approximately $4.9 million and ourlass was approximately
$29.3 million. For the twelve months ended June2Bd,2, our total revenue was approximately $5.8amiland our net loss was
approximately $17.6 million.

Corporate and Other Information

We were organized in the State of Delaware on Fepr29, 2008. Our principal executive offices areated at 800 Boylston
Street, Suite 16041, Boston, Massachusetts 02199%te@@phone number is (857) 453-6553. Our welagitiress is www.inspire-md.com.
Information accessed through our website is nairiparated into this prospectus and is not a pathisfprospectus.

The Securities We May Offer

We may offer up to $75,000,000 of common stockfgured stock, warrants and/or units in one or nudferings and in any
combination. This prospectus provides you with aegal description of the securities we may offeprAspectus supplement, which we w
provide each time we offer securities, will deserthe specific amounts, prices and terms of theserties.

Common Stock

We may issue shares of our common stock from tortarte. The holders of our common stock are eutitteone vote per share.
Our certificate of incorporation does not provide ¢umulative voting. Our directors are dividedbititree classes. At each annual meetin
of stockholders, directors elected to succeed tosetors whose terms expire are elected forra tdroffice to expire at the third
succeeding annual meeting of stockholders afteér éhection. The holders of our common stock artitled to receive ratably such
dividends, if any, as may be declared by our bo&idirectors out of legally available funds; howgwae current policy of our board of
directors is to retain earnings, if any, for opienag and growth. Upon liquidation, dissolution dnding-up, the holders of our common
stock are entitled to share ratably in all asdwsdre legally available for distribution. The dheis of our common stock have no preempti
subscription, redemption or conversion rights. Tights, preferences and privileges of holders afammmon stock are subject to, and m4
be adversely affected by, the rights of the holdé@ny series of preferred stock, which may begiheted solely by action of our board of
directors and issued in the future.




Preferred Stock

We may issue shares of our preferred stock fror timtime, in one or more series. Our board ofodines will determine the
rights, preferences, privileges and restrictionthefpreferred stock, including dividend rightsneersion rights, voting rights, terms of
redemption, liquidation preferences, sinking fuadrts and the number of shares constituting angserithe designation of such series,
without any further vote or action by stockholdeZsnvertible preferred stock will be convertibléoimur common stock or exchangeabld
for our other securities. Conversion may be manglainat your option or both and would be at prisst conversion rates.

If we sell any series of preferred stock under pinsspectus and applicable prospectus supplemeetsill fix the rights,
preferences, privileges and restrictions of thégpred stock of such series in the certificate egignation relating to that series. We will
file as an exhibit to the registration statemenihfch this prospectus is a part, or will incorgerby reference from reports that we file
with the Securities and Exchange Commission, tha faf any certificate of designation that descrithessterms of the series of preferred

stock we are offering before the issuance of theted series of preferred stock. We urge you td tea applicable prospectus supplement

related to the series of preferred stock beingreffeas well as the complete certificate of degignahat contains the terms of the
applicable series of preferred stock.

Warrants

We may issue warrants for the purchase of comnurk sir preferred stock in one or more series. We isgue warrants
independently or together with common stock oregmrefd stock, and the warrants may be attacheddeparate from these securities. W
will evidence each series of warrants by warrantifoztes that we will issue under a separate ement. We may enter into warrant
agreements with a bank or trust company that wecsed be our warrant agent. We will indicate thene and address of the warrant age
in the applicable prospectus supplement relatirgyparticular series of warrants.

In this prospectus, we have summarized certainrgefeatures of the warrants. We urge you, howeweeread the applicable
prospectus supplement related to the particuldesef warrants being offered, as well as the wrragreements and warrant certificates
that contain the terms of the warrants. We wi# fils exhibits to the registration statement of tviids prospectus is a part, or will
incorporate by reference from reports that wewiih the Securities and Exchange Commission, tha faof warrant agreement or warran
certificate containing the terms of the warrantsane offering before the issuance of the warrants.

Units

We may issue units consisting of common stock,gorefl stock and/or warrants for the purchase ofncomstock or preferred
stock in one or more series. In this prospectushawe summarized certain general features of this.WNe urge you, however, to read th
applicable prospectus supplement related to thessef units being offered, as well as the unieagnents that contain the terms of the
units. We will file as exhibits to the registratistatement of which this prospectus is a part,ibrincorporate by reference reports that w
file with the Securities and Exchange Commissiba,form of unit agreement and any supplementalesgeats that describe the terms o
the series of units we are offering before theasse of the related series of units.
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RISK FACTORS

An investment in our securities involves a highreegof risk. The prospectus supplement applicabkath offering of our securities
will contain a discussion of the risks applicaldeah investment in our securities. Before decidithgther to invest in our securities, you shc
carefully consider the specific factors discusseden the heading “Risk Factors” in the applicablespectus supplement, together with all of
the other information contained or incorporateddfgrence in the prospectus supplement or appearimgorporated by reference in this
prospectus. You should also consider the risksentainties and assumptions discussed under ItemMiRisk Factors,” in our Annual Report on
Form 10-K for the fiscal year ended June 30, 2@1l3f which are incorporated herein by refereraeypdated or superseded by the risks anc
uncertainties described under similar headinghénother documents that are filed after the datedfie@nd incorporated by reference into this
prospectus and any prospectus supplement relagegddicular offering. The risks and uncertaintieshave described are not the only one
face. Additional risks and uncertainties not prélgdimown to us or that we currently deem immatemay also affect our operations. Past
financial performance may not be a reliable indicatf future performance, and historical trendsusthmot be used to anticipate results or
trends in future periods. If any of these risksialty occurs, our business, business prospecemdial condition or results of operations could
be seriously harmed. This could cause the tradiiog pf our common stock to decline, resulting illoss of all or part of your investment.
Please also read carefully the section below edtitEpecial Note Regarding Forward-Looking Statet:i&n

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, each prospectus supplement andfthimation incorporated by reference in this pesus and each prospectus
supplement contain “forward-looking statements,ichlinclude information relating to future everfigure financial performance, strategies,
expectations, competitive environment and regulatibords such as “may,” “should,” “could,” “would;predicts,” “potential,” “continue,”
“expects,” “anticipates,” “future,” “intends,” “pls,” “believes,” “estimates,” and similar expressipas well as statements in future tense,
identify forward-looking statements. Forward-loafistatements should not be read as a guarantetuoé performance or results and will
probably not be accurate indications of when suaifiopmance or results will be achieved. Forwknoking statements are based on informe
we have when those statements are made or our eraeatjs good faith belief as of that time with resfto future events, and are subject to
risks and uncertainties that could cause actuébpeance or results to differ materially from thaseressed in or suggested by the forward-
looking statements. Important factors that coulaseasuch differences include, but are not limited t

» our history of recurring losses and negativehdéoows from operating activities, significantdueé commitments and the uncertainty
regarding the adequacy of our liquidity to pursue @mplete business objectivi

e our ability to complete clinical trials as anticipd and obtain and maintain regulatory approval®fw products
e our ability to adequately protect our intellectpabperty;
» disputes over ownership of intellectual prope

« our dependence on a single manufacturing fa@hd our ability to comply with stringent manufaing quality standards and to
increase production as necess:i

« the risk that the data collected from our coti@nd planned clinical trials may not be suffitimmdemonstrate that the MGuard
technology is an attractive alternative to othecpdures and produc

e intense competition in our industry, with corifmes having substantially greater financial, teclogical, research and development,
regulatory and clinical, manufacturing, marketimgl gales, distribution and personnel resourcesuleado;

» entry of new competitors and products and potetgi@inological obsolescence of our produ

» loss of a key customer or suppli




» technical problems with our research and produutispmtential product liability claim:

» adverse economic conditior

» adverse federal, state and local government ragajan the United States, Europe or Isri
e price increases for supplies and compone

» inability to carry out research, development anchigrcialization plans; ar

» loss or retirement of key executives and researigngsts.

You should review carefully the section entitledsiRFactors” beginning on page 6 of this prospefitus: discussion of these and
other risks that relate to our business and inwgsti our securities. The forward-looking statersertntained or incorporated by reference in
this prospectus or any prospectus supplement aressly qualified in their entirety by this cautiop statement. We do not undertake any
obligation to publicly update any forward-lookingtement to reflect events or circumstances afedate on which any such statement is
made or to reflect the occurrence of unanticipatezhts.

USE OF PROCEEDS

Unless otherwise indicated in the prospectus supgié, we will use the net proceeds from the sakeofirrities offered by this
prospectus to support the worldwide commercialimatf MGuard Coronary in acute myocardial infanstand develop our pipeline of new
products. This is expected to include expandingnoainufacturing capability, building our sales aratketing capacity, completing clinical
trials and obtaining necessary government approialkiding U.S. Food and Drug Administration apg@bin the United States. Any balance
of the net proceeds will be used for general catgopurposes.

Investors are cautioned, however, that expenditmas vary substantially from these uses. Investalide relying on the judgment
our management, who will have broad discretion mdigg the application of the proceeds of this affgr The amounts and timing of our act
expenditures will depend upon numerous factordudieg the amount of cash generated by our opersititie amount of competition and ot
operational factors. We may find it necessary atisable to use portions of the proceeds from tHferimg for other purposes.

From time to time, we evaluate these and otheofacnd we anticipate continuing to make such ew@ns to determine if the
existing allocation of resources, including theqamds of this offering, is being optimized. Circtamees that may give rise to a change in the
use of proceeds include:

« achange in development plan or strategy;

« the addition of new products or applications;

« technical delays;

« delays or difficulties with our clinical trials;

« negative results from our clinical trials;

« difficulty obtaining U.S. Food and Drug Administiat approval;

. failure to achieve sales as anticipated; and

« the availability of other sources of cash includaagh flow from operations and new bank debt firenarrangements, if any.
Pending other uses, we intend to invest the practeds in investment-grade, interest-bearing siéesisuch as money market funds,

certificates of deposit, or direct or guaranteeligations of the U.S. government, or hold as c&gh.cannot predict whether the proceeds
invested will yield a favorable, or any, return.




DESCRIPTION OF CAPITAL STOCK

The following description of common stock and prefd stock summarizes the material terms and pongsof the common stock a
preferred stock that we may offer under this progpe but is not complete. For the complete terfrieio common stock and preferred stock,
please refer to our amended and restated ceréfafahcorporation, as amended, any certificatedesfgnation for our preferred stock, and our
amended and restated bylaws, as may be amendedirfinerto time. While the terms we have summarizeldw will apply generally to any
future common stock or preferred stock that we wigsr, we will describe the specific terms of amyiss of preferred stock in more detail in
the applicable prospectus supplement. If we saatdiin a prospectus supplement, the terms of eefgnped stock we offer under that
prospectus supplement may differ from the termsleseribe below.

We have authorized 130,000,000 shares of capdekspar value $0.0001 per share, of which 125@@®are shares of common
stock and 5,000,000 are shares of “blank checlkiepred stock. On October 21, 2013, there were 245&B shares of common stock issued
and outstanding and no shares of preferred stsoledsand outstanding. We currently have 200,006 st preferred stock designated as
Series A Preferred Stock in connection with oucldtmlder rights agreement. See “Delaware Anti-Takedaw, Provisions of our Certificate
of Incorporation and Bylaws and our StockholdertRgAgreement—Stockholder Rights Agreement.” Thba@ized and unissued shares of
common stock and the authorized and undesignateésbf preferred stock are available for issuavitteout further action by our
stockholders, unless such action is required b¥icgipe law or the rules of any stock exchange aictv our securities may be listed. Unless
approval of our stockholders is so required, owarb@f directors does not intend to seek stockli@g@eroval for the issuance and sale of our
common stock or preferred stock.

The discussion below gives effect to the one-far-fieverse stock split of our common stock thauoed on December 21, 2012.
Common Stock

The holders of our common stock are entitled tomte per share. Our certificate of incorporatioesinot provide for cumulative
voting. Our directors are divided into three clas#& each annual meeting of stockholders, dirsottected to succeed those directors whose
terms expire are elected for a term of office tpiexat the third succeeding annual meeting ofitoltiers after their election. The holders of
our common stock are entitled to receive ratabbhglividends, if any, as may be declared by ourdo&directors out of legally available
funds; however, the current policy of our boardliméctors is to retain earnings, if any, for opienras and growth. Upon liquidation, dissolution
or winding-up, the holders of our common stock are entitleshtare ratably in all assets that are legally até! for distribution. The holders
our common stock have no preemptive, subscript@temption or conversion rights. The rights, prefiees and privileges of holders of our
common stock are subject to, and may be adverffelgted by, the rights of the holders of any seafpreferred stock, which may be
designated solely by action of our board of directind issued in the future.

The transfer agent and registrar for our commocoksi®Action Stock Transfer Corp. The transfer dgeaddress is 2469 E. Fort
Union Blvd., Suite 214, Salt Lake City, Utah 84121r common stock is listed on the NYSE MKT under $ymbol “NSPR.”

Preferred Stock

The board of directors is authorized, subject tplamitations prescribed by law, without furthertemr action by the stockholders, to
issue from time to time shares of preferred stoobrie or more series. Each such series of prefetogt shall have such number of shares,
designations, preferences, voting powers, quatifioa, and special or relative rights or privilegasshall be determined by the board of
directors, which may include, among others, divitleghts, voting rights, liquidation preferencesneersion rights and preemptive rights.
Issuance of preferred stock by our board of dimscheay result in such shares having dividend arldfoidation preferences senior to the rig
of the holders of our common stock and could dith&evoting rights of the holders of our commorckto

Prior to the issuance of shares of each serieseféiped stock, the board of directors is requirgdhe Delaware General Corporation
Law and our certificate of incorporation to adoggalutions and file a certificate of designatiothwhe Secretary of State of the State of
Delaware. The certificate of designation fixesdach class or series the designations, power®rprefes, rights, qualifications, limitations ¢
restrictions, including, but not limited to, someadl of the following:




« the number of shares constituting that series la@dlistinctive designation of that series, whicmber may be increased or decrease
(but not below the number of shares then outsta)diom time to time by action of the board of dias;

» the dividend rate and the manner and frequencyient of dividends on the shares of that seribsther dividends will be
cumulative, and, if so, from which da

« whether that series will have voting rights, in ifidd to any voting rights provided by law, andsd, the terms of such voting rights;

« whether that series will have conversion privileged, if so, the terms and conditions of such eosien, including provision for
adjustment of the conversion rate in such eventseaboard of directors may determi

- whether or not the shares of that series will lbeeenable, and, if so, the terms and conditionsicii sedemption;

« whether that series will have a sinking fund fae tedemption or purchase of shares of that sexe, if so, the terms and amount of
such sinking fund

« whether or not the shares of the series will haiarity over or be on a parity with or be juniorttee shares of any other series or clas
in any respect

» the rights of the shares of that series in the ewEwoluntary or involuntary liquidation, dissoloh or winding up of the corporation,
and the relative rights or priority, if any, of pagnt of shares of that series; ¢

« any other relative rights, preferences and limotagi of that series.

Once designated by our board of directors, eadbssef preferred stock may have specific finanara other terms that will be
described in a prospectus supplement. The desuripfithe preferred stock that is set forth in pryspectus supplement is not complete
without reference to the documents that govermpthéerred stock. These include our certificatenobrporation and any certificates of
designation that our board of directors may adopt.

All shares of preferred stock offered hereby wilthen issued, be fully paid and nonassessable dimgwshares of preferred stock
issued upon the exercise of preferred stock wasransubscription rights, if any.

Although our board of directors has no intentiothat present time of doing so (except in conneatiith our stockholder rights plan,
as described below), it could authorize the isseari@ series of preferred stock that could, dejmgnoin the terms of such series, impede the
completion of a merger, tender offer or other talez@ttempt. See “Delaware Anftakeover Law, Provisions of our Certificate of Ingoratior
and Bylaws and our Stockholder Rights Agreemenel@tolder Rights Agreement” regarding certain rigbtpurchase shares of our Series A
Preferred Stock.

Potential Common Stock Issuances to March 31, 201dvestors

Pursuant to the terms of the securities purchasseaent that we entered into on March 31, 2011 eetitain investors, in the event
that we issue any shares of common stock or seutitat would entitle the holder to acquire angrek of common stock on or before March
31, 2014 at a price per share less than $6.00reveequired, subject to certain limitations, taiesshe investors in that financing additional
shares of common stock, for no additional constiterain an amount sufficient that the amount gaiceach investor in the March 31, 2011
financing, when divided by the total number of glsaissued to each such investor (in the originaic&1, 2011 financing and as a result of
this dilution adjustment) will result in an adjudtper share price paid by these investors equhktoriginal price per share paid multiplied k
fraction, (A) the numerator of which shall be (¢ humber of shares of common stock outstandingeidistely prior to such issuance plus (2)
the number of shares of common stock that the ggtgeconsideration received by us in the offerimgil purchase at the original purchase
price; and (B) the denominator of which shall betfte number of shares of common stock outstandingediately prior to such issuance plus
(2) the number of such additional shares of comstook so issued. This formula is intended to beemylated average dilution adjustment.




Registration Rights

On April 5, 2012, in connection with our privateapément of convertible debentures and warrantgntered into a registration rights
agreement with the purchasers pursuant to whichgueed to provide certain registration rights wébpect to the common stock issuable L
conversion of the convertible debentures and esemi the warrants. Specifically, we agreed todilegistration statement with the Securities
and Exchange Commission covering the resale afdhenon stock issuable upon conversion of the cdilleidebentures and exercise of the
warrants on or before May 21, 2012 and to causke mgistration statement to be declared effectivéhb Securities and Exchange
Commission on or before July 9, 2012 in the evieat the registration statement is not reviewedhieySecurities and Exchange Commission
and by August 8, 2012 in the event that the regfistn statement is reviewed by the Securities arah&nge Commission and the Securities
Exchange Commission issues comments.

If (i) the registration statement was not filedMgy 21, 2012, (ii) the registration statement wasdeclared effective by the Securi
and Exchange Commission by July 9, 2012 in the chaano review, (iii) the registration statemerastsanot declared effective by the Securities
and Exchange Commission by August 8, 2012 in tise o&a review by the Securities and Exchange Caesioni pursuant to which the
Securities and Exchange Commission issues comroe(it§ the registration statement ceases to remaminuously effective for more than
30 consecutive calendar days or more than an aggred 60 calendar days during any 12-month peaftat its first effective date, then we are
subject to liquidated damage payments to the hslofthe securities sold in the private placemertri amount equal to 1% of the aggregate
purchase price paid by such purchasers per mordblisfquency. Notwithstanding the foregoing, (i¢ thaximum aggregate liquidated
damages due under the registration rights agreeshafitbe 6% of the aggregate purchase price paitidpurchasers, and (ii) if any partial
amount of liquidated damages remains unpaid foertitain seven days, we shall pay interest of 18%peum, accruing daily, on such unpaid
amount.

A registration statement was filed in satisfactidnhe requirements described above on May 17, 2048 declared effective on May
30, 2012 and remains in effect. Pursuant to thistregion rights agreement, we must maintain tfiectiveness of these registration statement
from the effective date until the date on whichsalturities registered under the applicable registr statement have been sold, or are
otherwise able to be sold pursuant to Rule 144owmitvolume or manner-of-sale restrictions, subjed¢he our right to suspend or defer the use
of the registration statement in certain events.

Delaware Anti-Takeover Law, Provisions of our Certficate of Incorporation and Bylaws and our Stockhatler Rights Agreement
Delaware Anti-Takeover Law

We are subject to Section 203 of the Delaware Gai@arporation Law. Section 203 generally prohibitsublic Delaware corporati
from engaging in a “business combination” with améerested stockholder” for a period of three yexdtsr the date of the transaction in which
the person became an interested stockholder, unless

« prior to the date of the transaction, the boardidctors of the corporation approved either theifess combination or the transaction
which resulted in the stockholder becoming an egtyd stockholde

« the interested stockholder owned at least 85%epfithing stock of the corporation outstanding atttme the transaction commenced,
excluding for purposes of determining the numbeshares outstanding (i) shares owned by personsavehdirectors and also officers
and (ii) shares owned by employee stock plans iiclwémployee participants do not have the righdeatermine confidentially wheth
shares held subject to the plan will be tenderesdtemder or exchange offer;

« on or subsequent to the date of the transactienuisiness combination is approved by the boardaatitbrized at an annual or spe
meeting of stockholders, and not by written conseythe affirmative vote of at least 66 2/3% of utstanding voting stock which
not owned by the interested stockholc
Section 203 defines a business combination to dteclu

« any merger or consolidation involving the corparatand the interested stockholder;

» any sale, transfer, pledge or other dispositiomliving the interested stockholder of 10% or mor¢hefassets of the corporation;

« subject to exceptions, any transaction that resulise issuance or transfer by the corporatioargf stock of the corporation to the
interested stockholder;

« the receipt by the interested stockholder of theefieof any loans, advances, guarantees, pledgether financial benefits provided
by or through the corporatio

In general, Section 203 defines an interested btwdkr as any entity or person beneficially ownld§6 or more of the outstanding voting
stock of the corporation and any entity or persifitisded with, or controlling, or controlled byhe entity or person. The term “owner” is
broadly defined to include any person that, indinallly, with or through that person’s affiliatesassociates, among other things, beneficially
owns the stock, or has the right to acquire thekstwhether or not the right is immediately exeabig, under any agreement or understan



or upon the exercise of warrants or options orrmilse or has the right to vote the stock underagrgement or understanding, or has an
agreement or understanding with the beneficial owihéhe stock for the purpose of acquiring, hotgimoting or disposing of the stock.

The restrictions in Section 203 do not apply tgooations that have elected, in the manner provid&ection 203, not to be subject to
Section 203 of the Delaware General Corporation bawvith certain exceptions, which do not havdaa of voting stock that is listed on a
national securities exchange or authorized for afim on the Nasdaq Stock Market or held of redgrdnore than 2,000 stockholders. Our
certificate of incorporation and bylaws do not opt of Section 203.

Section 203 could delay or prohibit mergers or pthkeover or change in control attempts with respeus and, accordingly, may
discourage attempts to acquire us even thoughatr@msaction may offer our stockholders the opmatyt to sell their stock at a price above
the prevailing market price.
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Certificate of Incorporation and Bylaws

Provisions of our certificate of incorporation amdaws may delay or discourage transactions inmghan actual or potential chang:

our control or change in our management, includiagsactions in which stockholders might otherwesive a premium for their shares, or
transactions that our stockholders might othendiam to be in their best interests. Therefore gtipegvisions could adversely affect the price
of our common stock. Among other things, our ciedie of incorporation and bylaws:

permit our board of directors to issue up to 5,000,shares of preferred stock, without furthercacby the stockholders, with any
rights, preferences and privileges as they maygdas2, including the right to approve an acquisito other change in contre

provide that the authorized number of directors imayhanged only by resolution of the board ofaloes;

provide that all vacancies, including newly cread@ectorships, may, except as otherwise requiseldw, be filled by the affirmative
vote of a majority of directors then in office, evéless than a quorur

divide our board of directors into three classath wach class serving staggered three-year terms;

do not provide for cumulative voting rights (thenef allowing the holders of a majority of the slsan& common stock entitled to vote
in any election of directors to elect all of theeditors standing for election, if they should soade);

provide that special meetings of our stockholdeay tve called only by our board of directors; and

set forth an advance notice procedure with regaté nomination, other than by or at the directibour board of directors, of
candidates for election as directors and with mgatbusiness to be brought before a meeting ckbtaders.

Stockholder Rights Agreement

Attempts to acquire control of us may also be disaged, delayed or prevented by our stockholdétsiggreement. Pursuant to the

rights agreement, we will distribute as a dividémaur stockholders of record at the close of bessron November 15, 2013 one preferred
stock purchase right for each outstanding shaeio€ommon stock, which will entitle the registereslder to purchase from us one 1/1,000 o
a share of Series A Preferred Stock at a purchase @f $21.00 per one one-thousandth (1/1,00@) sHare, subject to adjustment.

Initially, the rights will be attached to all cditates representing shares of common stock. Tsiwill separate from the common

stock upon the earlier of:

« ten business days following a public announcentattd person or group of affiliated or associatg@ns has acquired, or
obtained the right to acquire, beneficial ownersifii5% or more of the shares of common stock theatanding (subject to
certain exceptions) (such person is referred tanacquiring persc”); or

« ten business days (or some later date as deterrningek board of directors) following the commeneatof a tender or
exchange offer that would result in a person ougroeneficially owning 15% or more of the sharesamfhmon stock then
outstanding (subject to certain exceptiol

The rights are not exercisable until they sepdrate the common stock, as described above, ancewjilire at the close of business

October 22, 2014, unless earlier redeemed by dessibed below.
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Each share of Series A Preferred Stock purchasgioie exercise of the rights will be entitled toaaygregate dividend of 1,000 times
the dividend declared per share of common stockh Bhare of Series A Preferred Stock will have Q ftes, voting together with the shares
of common stock. Upon any liquidation (voluntaryotherwise), dissolution or winding up of, eachrshaf Series A Preferred Stock will be
entitled to receive an amount equal to the grezfté) $1,000 per share, plus accrued and unpaidieinds and distributions, and (ii) 1,000
times the aggregate amount to be distributed pedio holders of shares of common stock. Thesesriare protected by customary anti-
dilution provisions.

If any person becomes an acquiring person, eaaehof a right (other than the acquiring person amglassociate or affiliate there:
will have the right to receive, upon exercise, camrstock (or, in some circumstances, cash, properdgher securities of us) having a value
equal to two times the purchase price of the riglitrights that are, or (under some circumstaneesie, beneficially owned by any acquiring
person will be null and void.

If any of the following occur, then at any timeléling a public announcement that a person hasrbe@n acquiring person, each
holder of a right (other than the acquiring peraad any associate or affiliate thereof) will halve tight to receive, upon exercise, common
stock of the acquiring company having a value etpuéivo times the purchase price of the right:

« Wwe enter into a merger in which we are not theisurg corporation;

« we are the surviving corporation in a merger punst@which all or part of the outstanding sharesws common stock are
changed into or exchanged for stock or other seesitof any other person or cash or any other ptgper

« more than 50% of the combined assets, cash flasaoring power of us and our subsidiaries is soldamsferred (in each
case other than certain consolidations with, mergéth and into, or sales of assets, cash flonaoniag power by or to our
subsidiaries)

At any time after a person becomes an acquiringgmeand prior to the acquisition by a person ougraf 50% or more of the shares
of common stock then outstanding, our board ofaflines may, without payment of the purchase pricéhieyholder, exchange the rights, in
whole or in part, as follows: one right (other thha rights owned by the acquiring person or greugch will become void) for one share of
common stock, subject to adjustment.

At any time until a person has become an acqupgrgon, we may redeem all, but not less than fatheorights at a price of $0.001
per right (payable in cash, shares of common sbodther consideration deemed appropriate by tlaedoand subject to adjustment).
Immediately upon the action of the board orderedemption of the rights, the rights will terminated the only right of the holders of these
rights will be to receive the $0.001 redemptiorceri

DESCRIPTION OF WARRANTS

As of October 23, 2013, there were 3,476,628 shafresmmon stock that may be issued upon exerdisatstanding warrants.

We may issue warrants for the purchase of comnumksir preferred stock in one or more series. We isgue warrants
independently or together with common stock orgmrefd stock, and the warrants may be attachedteparate from these securities.

We will evidence each series of warrants by warcantificates that we may issue under a separagz=agent. We may enter into a
warrant agreement with a warrant agent. Each waagent may be a bank that we select which hawsiitsipal office in the United States. We
may also choose to act as our own warrant agentwiWmdicate the name and address of any suchiaméiagent in the applicable prospectus
supplement relating to a particular series of waga

We will describe in the applicable prospectus sepnt the terms of the series of warrants, inclydin

« the offering price and aggregate number of warrafiesed,;

« if applicable, the designation and terms of thaigées with which the warrants are issued andnilvaber of warrants issued with e
such security or each principal amount of such g
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if applicable, the date on and after which the aats and the related securities will be separatehsferable;
in the case of warrants to purchase common stopkederred stock, the number or amount of shareswimon stock or preferred

stock, as the case may be, purchasable upon theisexef one warrant and the price at which andetway in which these shares may
be purchased upon such exerc

the manner of exercise of the warrants, includimg @ashless exercise rights;

the warrant agreement under which the warrantshailssued;

the effect of any merger, consolidation, sale beotisposition of our business on the warrantegent and the warrants;
anti-dilution provisions of the warrants, if any;

the terms of any rights to redeem or call the wasa

any provisions for changes to or adjustments irettexcise price or number of securities issuabtengxercise of the warrants;

the dates on which the right to exercise the wasratll commence and expire or, if the warrantsrasecontinuously exercisable
during that period, the specific date or dates bitlwthe warrants will be exercisab

the manner in which the warrant agreement and werraay be modified;

the identities of the warrant agent and any catmraor other agent for the warrants;
federal income tax consequences of holding or ésiagcthe warrants;

the terms of the securities issuable upon exedfiiee warrants;

any securities exchange or quotation system onhathie warrants or any securities deliverable up@anase of the warrants may be
listed or quoted; an

any other specific terms, preferences, rightsroitditions of or restrictions on the warrants.

Before exercising their warrants, holders of watsamill not have any of the rights of holders o thecurities purchasable upon such

exercise, including, in the case of warrants tapase common stock or preferred stock, the rightteive dividends, if any, or, payments
upon our liquidation, dissolution or winding uptorexercise voting rights, if any.

Exercise of Warrants

Each warrant will entitle the holder to purchase skcurities that we specify in the applicable pectus supplement at the exercise

price that we describe in the applicable prospestpplement. Unless we otherwise specify in thdiegdpe prospectus supplement, holders of
the warrants may exercise the warrants at any dijpnt® 5:00 P.M. eastern time, the close of busim@asshe expiration date that we set forth in
the applicable prospectus supplement. After theectif business on the expiration date, unexereisechnts will become void.

Holders of the warrants may exercise the warrayiddiivering the warrant certificate representing wvarrants to be exercised

together with specified information, and paying thguired exercise price by the methods providetiénapplicable prospectus supplement
will set forth on the reverse side of the warraatificate, and in the applicable prospectus suppl#, the information that the holder of the
warrant will be required to deliver to the warragent.
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Upon receipt of the required payment and the waartificate properly completed and duly executethe corporate trust office of
the warrant agent or any other office indicatethmapplicable prospectus supplement, we will isswkdeliver the securities purchasable L
such exercise. If fewer than all of the warranggesented by the warrant certificate are exercibeuh we will issue a new warrant certificate
for the remaining amount of warrants.
Enforceability of Rights By Holders of Warrants

Any warrant agent will act solely as our agent urtle applicable warrant agreement and will notiasany obligation or
relationship of agency or trust with any holdemaaf warrant. A single bank or trust company mayaaovarrant agent for more than one issue
of warrants. A warrant agent will have no duty esponsibility in case of any default by us underdpplicable warrant agreement or warrant,
including any duty or responsibility to initiateyaproceedings at law or otherwise, or to make asmahd upon us. Any holder of a warrant
may, without the consent of the related warranhgethe holder of any other warrant, enforce pgrapriate legal action the holder’s right to
exercise, and receive the securities purchasalole exercise of, its warrants in accordance witlir tieems.
Warrant Agreement Will Not Be Qualified Under Trust Indenture Act

No warrant agreement will be qualified as an indexntand no warrant agent will be required to duals a trustee, under the Trust
Indenture Act. Therefore, holders of warrants idsuder a warrant agreement will not have the ptie of the Trust Indenture Act with
respect to their warrants.
Governing Law

Each warrant agreement and any warrants issued thelevarrant agreements will be governed by NeukYaw.

DESCRIPTION OF UNITS

We may issue units comprised of one or more obther securities described in this prospectus gipaospectus supplement in any
combination. Each unit will be issued so that thilér of the unit is also the holder, with the tgyand obligations of a holder, of each security
included in the unit. The unit agreement under Whianit is issued may provide that the securitiekided in the unit may not be held or
transferred separately, at any time or at any tibedsre a specified date or upon the occurreneespiecified event or occurrence.

The applicable prospectus supplement will describe:

« the designation and the terms of the units anti@&ecurities comprising the units, including wketlind under what circumstances
those securities may be held or transferred seggr

« any unit agreement under which the units will Iseied;
« any provisions for the issuance, payment, settléntemsfer or exchange of the units or of the géea comprising the units; and

« whether the units will be issued in fully regisi@ie global form.
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PLAN OF DISTRIBUTION

We may sell the securities being offered pursuathits prospectus to or through underwriters, thtodealers, through agents, or
directly to one or more purchasers or through alination of these methods. The applicable prosgestpplement will describe the terms of
the offering of the securities, including:

« the name or names of any underwriters, if any,ifretjuired, any dealers or agents;
« the purchase price of the securities and the pdscee will receive from the sale;
« any underwriting discounts and other items cortstiguunderwriters’ compensation;
- any discounts or concessions allowed or reallowgzha to dealers; and
- any securities exchange or market on which thergesumay be listed or traded.
We may distribute the securities from time to tim@ne or more transactions at:
« afixed price or prices, which may be changed;
« market prices prevailing at the time of sale, diselby us or through a designated agent;
« prices related to such prevailing market prices; or
e negotiated prices.
Only underwriters named in the prospectus supplérrenunderwriters of the securities offered byghespectus supplement.

If underwriters are used in an offering, we wilkeexte an underwriting agreement with such undegvariand will specify the name of
each underwriter and the terms of the transactiaiuding any underwriting discounts and other teuonstituting compensation of the
underwriters and any dealers) in a prospectus eappit. The securities may be offered to the puilieer through underwriting syndicates
represented by managing underwriters or directlpiiy or more investment banking firms or othergjemignated. If an underwriting syndic
is used, the managing underwriter(s) will be spedibn the cover of the prospectus supplemenndeuowriters are used in the sale, the offere
securities will be acquired by the underwriterstfegir own accounts and may be resold from timénte in one or more transactions, includ
negotiated transactions, at a fixed public offefpnige or at varying prices determined at the toheale. Any public offering price and any
discounts or concessions allowed or reallowed @ {gadealers may be changed from time to timeeblotherwise set forth in the prospectus
supplement, the obligations of the underwriterpuachase the offered securities will be subjeatioditions precedent, and the underwriters
will be obligated to purchase all of the offeredigdties, if any are purchased.

We may grant to the underwriters options to pureteitional securities to cover over-allotmerftanyy, at the public offering price,
with additional underwriting commissions or disctajras may be set forth in a related prospectusiement. The terms of any over-allotment
option will be set forth in the prospectus supplatrfer those securities.

If we use a dealer in the sale of the securitiésgoeffered pursuant to this prospectus or anyposis supplement, we will sell the
securities to the dealer, as principal. The deakey then resell the securities to the public ayivarprices to be determined by the dealer at th
time of resale. The names of the dealers and thestef the transaction will be specified in a pexsps supplement.

We may sell the securities directly or through dageve designate from time to time. We will name aggnt involved in the offering
and sale of securities and we will describe anyra@sions we will pay the agent in the prospectypBament. Unless the prospectus
supplement states otherwise, any agent will a@ bast-efforts basis for the period of its appogrim

We may authorize agents or underwriters to sadiiférs by institutional investors to purchase sii@s from us at the public offering
price set forth in the prospectus supplement putsisedelayed delivery contracts providing for pa&yrnand delivery on a specified date in the
future. We will describe the conditions to thesatcacts and the commissions we must pay for satioit of these contracts in the prospectus
supplement.
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In connection with the sale of the securities, unditers, dealers or agents may receive compensé&tion us or from purchasers of
the securities for whom they act as agents, ifidira of discounts, concessions or commissions. dmdiers may sell the securities to or
through dealers, and those dealers may receiveawsation in the form of discounts, concessionarmissions from the underwriters or
commissions from the purchasers for whom they ntaps agents. Underwriters, dealers and agentpdntitipate in the distribution of the
securities, and any institutional investors or adhlthat purchase securities directly for the puepafsresale or distribution, may be deemed to b
underwriters, and any discounts or commissionsivedeéby them from us and any profit on the reséldne common stock by them may be
deemed to be underwriting discounts and commissiadsr the Securities Act of 1933, as amended.

We may provide agents, underwriters and other @sets with indemnification against particular cliabilities, including liabilities
under the Securities Act of 1933, as amended, miriboition with respect to payments that the agamigerwriters or other purchasers may
make with respect to such liabilities. Agents anderwriters may engage in transactions with, ofgoer services for, us in the ordinary course
of business.

To facilitate the public offering of a series otadties, persons participating in the offering negngage in transactions that stabilize,
maintain, or otherwise affect the market pricehaf $ecurities. This may include over-allotmentshmrt sales of the securities, which involves
the sale by persons participating in the offerihgiore securities than have been sold to them binusddition, those persons may stabilize or
maintain the price of the securities by biddingdopurchasing securities in the open market aniposing penalty bids, whereby selling
concessions allowed to underwriters or dealersqgi@ating in any such offering may be reclaimedeturities sold by them are repurchased in
connection with stabilization transactions. Theefffof these transactions may be to stabilize antaia the market price of the securities at a
level above that which might otherwise prevailtie bpen market. Such transactions, if commenced baaliscontinued at any time. We mi
no representation or prediction as to the direatiomagnitude of any effect that the transacticescdbed above, if implemented, may have or
the price of our securities.

Unless otherwise specified in the applicable progmesupplement, any common stock sold pursuaaptospectus supplement will
be eligible for listing on the NYSE MKT, subjectoficial notice of issuance. Any underwriters tbaem securities are sold by us for public
offering and sale may make a market in the seesritut such underwriters will not be obligateddoso and may discontinue any market
making at any time without notice.

In order to comply with the securities laws of sostetes, if applicable, the securities offered pans to this prospectus will be sold in
those states only through registered or licensekldos or dealers. In addition, in some states geezimay not be sold unless they have been
registered or qualified for sale in the applicattte or an exemption from the registration or ifjaation requirement is available and comp
with.
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LEGAL MATTERS
The validity of the securities offered by this grestus will be passed upon by Haynes and Boone, Nel® York, New York.
EXPERTS

The financial statements incorporated in this pecsys by reference to the Annual Report on FornK 6k the fiscal year ended June
30, 2013 have been so incorporated in reliancéhemeport of Kesselman & Kesselman C.P.A.s, a mefiroe of PricewaterhouseCoopers
International Limited, an independent registerelliptaccounting firm, given on the authority ofdéirm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementthefSecurities Exchange Act of 1934, as amendetinaaccordance therewith file
annual, quarterly and current reports, proxy statégmand other information with the Securities Brdhange Commission. Such reports, pi
statements and other information can be read api@dat the Securities and Exchange Commissiorb$igreference facilities at 100 F Street,
N.E., Washington, D.C. 20549, at prescribed rdé=ase call the Securities and Exchange Commissid-800-732-0330 for further
information on the operation of the public referefacilities. In addition, the Securities and Exuofp@a Commission maintains a website that
contains reports, proxy and information statemantsother information regarding registrants thatdiectronically with the Securities and
Exchange Commission. The address of the SecuaitidsExchange Commission’s website is www.sec.gov.

We make available free of charge on or throughwebsite at www.inspire-md.com, our Annual Reportd=orm 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8 amendments to those reports filed or furnishedyant to Section 13(a) or 15(d) of
the Securities Exchange Act of 1934, as amendesh@s as reasonably practicable after we electatipifile such material with or otherwise
furnish it to the Securities and Exchange Commissio

We have filed with the Securities and Exchange Casion a registration statement under the Secsiikist of 1933, as amended,
relating to the offering of these securities. Tégistration statement, including the attached atdhibontains additional relevant information
about us and the securities. This prospectus datesontain all of the information set forth in tregistration statement. You can obtain a copy
of the registration statement, at prescribed rédites) the Securities and Exchange Commission aadhukeess listed above, or for free at
www.sec.gov. The registration statement and theigents referred to below under “Incorporation oft@ie Information By Reference” are
also available on our website, www.inspire-md.com.

We have not incorporated by reference into thispectus the information on our website, and yowlkhioot consider it to be a part
this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission allows tistorporate by reference” the information we héiled with it, which means
that we can disclose important information to ygudferring you to those documents. The informati@incorporate by reference is an
important part of this prospectus, and later infation that we file with the Securities and Excha@genmission will automatically update and
supersede this information. We incorporate by efee the documents listed below and any futuremeats (excluding information furnished
pursuant to ltems 2.02 and 7.01 of Form 8-K) we iith the Securities and Exchange Commission jaumtsto Sections 13(a), 13(c), 14 or 15(d)
of the Securities Exchange Act of 1934, as amerslgdnsequent to the date of this prospectus andtpribe termination of the offering:

o Our Annual Report on Form 10-K for the fiscal yeaded June 30, 2013, filed with the SecuritiesExchange Commission on
September 17, 201
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o Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on July 5, 2013;

o Our Current Report on Form 8-K, filed with the Séfteis and Exchange Commission on July 30, 2013;

o Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on August 26, 2013;
o Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on August 30, 2013;

o Our Current Report on Form 8-K, filed with the Setieis and Exchange Commission on September 9,,28518mended by
Amendment No. 1 filed with the Securities and Exgd@Commission on September 16, 2(

o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on September 123;201
o Our Current Report on Form 8-K, filed with the Séfieis and Exchange Commission on September 18;201d

« The description of our common stock, which is corgd in our registration statement on Form 8-Aedilvith the Securities and
Exchange Commission on March 12, 2013, as updatathended in any amendment or report filed for quaipose

All filings filed by us pursuant to the SecuritiEgchange Act of 1934, as amended, after the dateeahitial filing of this registration
statement and prior to the effectiveness of suglst@tion statement (excluding information furrédhpursuant to Items 2.02 and 7.01 of Forrr
8-K) shall also be deemed to be incorporated tareefce into the prospectus.

You should rely only on the information incorpomtey reference or provided in this prospectus. \Alemot authorized anyone else
to provide you with different information. You sHdunot assume that the information in this prospeds accurate as of any date other than tr
date of this prospectus or the date of the docusrianbrporated by reference in this prospectus.

We will provide without charge to each person tmwha copy of this prospectus is delivered, upotttemrior oral request, a copy of
any or all of the information that has been incoaped by reference in this prospectus but not dedid with this prospectus (other than an
exhibit to these filings, unless we have specificacorporated that exhibit by reference in thisgpectus). Any such request should be
addressed to us at: 800 Boylston Street, Suite 1,@dston, Massachusetts 02199, Attention: Cray&hChief Financial Officer, or made by
phone at (857) 453-6553. You may also access thendents incorporated by reference in this prosgettitough our website at www.inspire-
md.com. Except for the specific incorporated docutsiéisted above, no information available on eotiyh our website shall be deemed to be
incorporated in this prospectus or the registrasiaement of which it forms a part.
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