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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended: March 31, 201<
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from  to

Commission file number: 001-35731

InspireMD, Inc.

(Exact name of registrant as specified in its arart

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

321 Columbus Avenue
Boston, MA 02116
(Address of principal executive offices)
(Zip Code)

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

Indicate by check mark whether registrant (1) lilas fall reports required to be filed by Sectiond3L5(d) of the Securities Exchange Act of
1934 during the preceding 12 months (or for sudhrtsh period that the registrant was requiredltoduch reports), and (2) has been subject t
such filing requirements for the past 90 days. &&s No [

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRule 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Y& No [J

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

Large accelerated fileC] Accelerated fileid]
Non-accelerated file(d Smaller reporting compar[x]
(Do not check if a smaller reporting compa
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act). Yed]l No

The number of shares of the registrant’'s commockst0.0001 par value, outstanding as of May 6428%,983,437
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PART | - FINANCIAL INFORMATION
Item 1. Financial Statements
INSPIREMD, INC.
INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
March 31, 2014
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INSPIREMD, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(U.S. dollars in thousands)

March 31, December 31
2014 2013
ASSETS

CURRENT ASSETS:
Cash and cash equivale $ 13,70¢ $ 17,53t
Restricted cas 93 93

Accounts receivable
Trade 1,49¢ 1,85¢
Other 465 387
Prepaid expenst 11C 141
Inventory 1,34: 1,59¢
Total current assets 17,21 21,60¢
PROPERTY, PLANT AND EQUIPMENT, net 624 652

NON-CURRENT ASSETS:

Deferred issuance cos 293 31C
Funds in respect of employees rights upon retirei 45E 434
Long term prepaid expens 85 114
Royalties buyout 837 852
Total other non-current assets 1,67( 1,71(
Total assets $ 19,50¢ $ 23,96¢

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

CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(U.S. dollars in thousands)

March 31, December 31
2014 2013
LIABILITIES AND EQUITY
CURRENT LIABILITIES:
Accounts payable and accrue
Trade $ 1,40t $ 1,62:
Other 3,81« 3,141
Advanced payment from custom 19C 17¢
Current maturity of loan 2,09¢ 1,181
Total current liabilities 7,50¢ 6,124
LONG-TERM LIABILITIES:
Liability for employees rights upon retireme 63€ 61C
Long term loan 7,74¢ 8,59:¢
Total long-term liabilities 8,38¢ 9,20:
COMMITMENTS AND CONTINGENT LIABILITIES
(Note 9)
Total liabilities 15,89: 15,32}
EQUITY :
Common stock, par value $0.0001 per share; 128)00Ghares authorized; 34,054,060 and
33,983,346 shares issued and outstanding at Mdrch0d4 and December 31, 2013,
respectively 3 3
Additional paic-in capital 91,89 90,95:
Accumulated deficit (88,28) (82,316
Total equity 3,618 8,63¢
Total liabilities and equity $ 19,50 $ 23,96¢

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

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)

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

Three months endec

March 31,
2014 2013
REVENUES $ 148: $ 1,51¢
COST OF REVENUES 62E 674
GROSS PROFIT 857 84C
OPERATING EXPENSES:
Research and development 2,57 907
Selling and marketing 1,27¢ 804
General and administrative (including $861 and &1 ,@f share-based compensation for the
three months ended March 31, 2014 and 2013, regekgt 2,53¢ 2,34(
Total operating expenses 6,392 4,057
LOSS FROM OPERATIONS (5,535 (3,21))
FINANCIAL EXPENSES, net:
Interest expense 352 1,27¢
Other financial expenses 61 41€
Total financial expenses 41% 1,692
LOSS BEFORE INCOME TAXES (5,94¢) (4,9079)
TAX EXPENSES (INCOME) 20 (18)
NET LOSS (5,968 $ (4,88¢)
NET LOSS PER SHARE - basic and diluted $ (0.18) $ (0.27)
WEIGHTED AVERAGE NUMBER OF SHARES OF COMMON STOCK U SED IN
COMPUTING NET LOSS
PER SHARE - basic and diluted 34,051,70 18,196,08

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

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(U.S. dollars in thousands)

Three months endec

March 31,
2014 2013
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (5,96¢) $ (4,88%)
Adjustments required to reconcile net loss to mshaised in operating activitie
Depreciation and amortizatic 56 51
Change in liability for employees right upon retirent 26 44
Financial expense 93 1,46¢
Share-based compensation expen 1,01¢ 1,29¢
Changes in operating asset and liability ite
Decrease in prepaid expen: 60 3
Decrease (increase) in trade receiva 361 (873)
Increase in other receivabl (78) (66)
Decrease in inventory on consignm 2C
Decrease (increase) in inventory on h 25C (5)
Decrease in trade payab (21¢) (125)
Increase in other payables and advance paymentdostomer: 69C 254
Net cash used in operating activities (3,709 (2,817
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property, plant and equipr (13 (32)
Decrease in restricted ca 2
Amounts funded in respect of employee rights uminement, ne (21) (45)
Net cash used in investing activities (34) (74)
CASH FLOWS FROM FINANCING ACTIVITIES:
Taxes withheld in respect of share issuance (77) (20)
Net cash used by financing activities (77) (20)
EFFECT OF EXCHANGE RATE CHANGES ON CASH AND CASH EQUIVALENTS (9) (8
DECREASE IN CASH AND CASH EQUIVALENTS (3,829 (2,919
BALANCE OF CASH AND CASH EQUIVALENTS AT BEGINNING O F THE PERIOD 17,53¢ 5,43:
BALANCE OF CASH AND CASH EQUIVALENTS AT END OF THE PERIOD $ 13,70¢ $ 2,51¢

The accompanying notes are an integral part of theondensed consolidated financial statements.
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INSPIREMD, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)
NOTE 1 - DESCRIPTION OF BUSINESS

InspireMD, Inc., a Delaware corporation (the “Comy3, together with its subsidiaries, is a medidalice company focused on
the development and commercialization of its pretary stent platform technology, MGuard™. MGuardvides embolic
protection in stenting procedures by placing a orianesh sleeve over a stent. The Company'’s ipitducts are marketed for use
in patients with acute coronary syndromes, notablyte myocardial infarction (heart attack) and sajplus vein graft coronary
interventions (bypass surgery). The Company maikegoducts through distributors in internationadrkets, mainly in Europe,
Latin America and the Middle East, and throughdisales to hospitals in Europe.

The Company has an accumulated deficit of $88.Bamias of March 31, 2014, as well as net losselsreagative operating cash

flows in recent years as well as in the currentiguaThe Company expects to continue incurringéssand negative cash flows

from operations until its MGuard™ products reachotercial profitability. Based on managements' mesént forecasts, it does
not anticipate that the Company will have suffitisssources to fund operations into the third aerast 2015. Therefore, there is
substantial doubt about the Company’s ability totocme as a going concern.

Management's plans include the continued commeézaiibdn of the MGuard™ products and raising caghabugh the sale of
additional equity securities or debt, includingaihgh the Company’s “At-the-Market” equity prograhtere are no assurances,
however, that the Company will be successful irmmtitg the level of financing needed for its opienad. If the Company is
unsuccessful in commercializing its MGuard™ produwatd raising capital, it may need to reduce ais/or curtail or, in the
extreme case, cease operations.

These financial statements have been prepared amstimt the Company will continue as a going con@nd do not include any
adjustments that might result from the outcomehif tincertainty.

On April 30, 2014, the Company initiated a volugtéeld corrective action of our MGuard Prime EFS®e Note 12.
NOTE 2 - BASIS OF PRESENTATION

The accompanying unaudited consolidated finand&tements have been prepared on the same badie asrual consolidat
financial statements. In the opinion of managemtrd, financial statements reflect all adjustmentsich include only norm
recurring adjustments, necessary to state faigyfithancial position and results of operationsh&f Company. These consolide
financial statements and notes thereto are unaliditel should be read in conjunction with the Corgfmraudited financi
statements for the six month period ended Dece®beP013, as found in the Company’s Transition Repo Form 10KT, filed
with the Securities and Exchange Commission on ueaipr26, 2014. The balance sheet for December (B3 &as derived fro
the Companys audited financial statements for the six monthiogeended December 31, 2013. The results of ojpasafor th
three months ended March 31, 2014 are not neclysisaticative of results that could be expectedtfar entire fiscal year.

NOTE 3- EQUITY:

a. During the three months ended March 31, 2014, tegany granted stock options to employees andtdi®to purchase
total of 1,286,932 shares of the Company’s comntooks The options have exercise prices ranging f&h97-8.23 pe
share, which were the fair market value of the Camys common stock on the date of each respective.graetoptions al
subject to a thre-year vesting period, with o-third of such awards vesting each y
In calculating the fair value of the above optidghe Company used the following assumptions: dividgield of 0% an
expected term of 5.5-6.5 years; expected volatift§6.8%-67.9%; and risk-free interest rate o#%62.01%.
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INSPIREMD, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)
The fair value of the above options, using the Bi&choles option-pricing model, was approximatehy4dmillion.

b. During the three months ended March 31, 201&,Gbmpany granted a total of 445,240 restrictedeshaf the Company’
common stock to employees. The shares are subjecttree-year vesting period, with othérd of such awards vesting ei

year.

The fair value of the above restricted shares ypasoximately $1.4 million.

NOTE 4- NET LOSS PER SHARE:

Basic and diluted net loss per share is computedivigling the net loss for the period by the weaghtaiverage number of share
common stock outstanding during the period. Theuation of diluted net loss per share excludeemal share issuances
common stock upon the exercise of share optionsawes, convertible loans and restricted stocktha®ffect is anti-dilutive.

The total number of shares of common stock reledenlitstanding options, warrants, convertible loamd restricted stock excluc
from the calculations of diluted loss per shareen®©84,674 and 8,512,041 for the three month germded March 31, 2014 ¢

2013, respectively.
NOTE 5 - FAIR VALUE MEASURMENT:
Financial Assets and Liabilities Not Measured Usingrair Value Method

The carrying amounts of financial instruments ideld in working capital approximate their fair vakither because these amol
are presented at fair value or due to the relatigsbbrtierm maturities of such instruments. If measuref@iatvalue in the financi
statements, these financial instruments would assdied as Level 3 in the fair value hierarchy.oA#arch 31, 2014, the carryi
amount of cash and cash equivalents, accountsvedtej other current assets and accounts payablésaecrued expens
approximated their fair values due to the shentn maturities of these instruments. The fair gadfi the loan received on Octo

23, 2013 (the “Loan”) approximated its carrying amb

NOTE 6 - INVENTORY:

March 31, December 31
2014 2013
(% in thousands)
Finished good $ 882 % 1,097
Work in proces: 33¢ 341
Raw materials and supplies 12t 15¢
$ 1,34 $ 1,59:¢

As of March 31, 2014 and December 31, 2013, the 2oy had provisions for slow moving inventory ofpegximately
$455,000 and $418,000, respectiv.
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INSPIREMD, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 7 - ACCOUNTS PAYABLE AND ACCRUALS - OTHER:

March 31, December 31
2014 2013
($ in thousands)
Employees and employee institutic $ 98t $ 1,13¢
Accrued vacation and recreation 43z 32t
Accrued clinical trial expenst 1,48 622
Accrued expense 727 88¢€
Provision for sales commissio 13¢ 13¢
Other 50 36
$ 3,81« § 3,141

NOTE 8 - FINANCIAL EXPENSES, NET:

Three months endec

March 31,
2014 2013
($ in thousands)
Bank commission $ 10 $ 6
Interest income @)
Exchange rate differenc 40 6
Interest expense (including debt issuance ¢ 352 1,27¢
Change in fair value of warrants, embedded dexieatand
other (6) 411
Other 17
$ 418 $ 1,69:

NOTE 9 - RELATED PARTIES:
During the three month period ended March 31, 2@1e Companys chief executive officer was granted options techas:
399,675 shares of common stock at exercise praoaging from $2.97-%.10 per share, as well as 182,725 shares ofates
stock. See Note 3.

During the three month period ended March 31, 2@iréctors of the Company were granted optionsutclase an aggreg
of 335,000 shares of common stock at an exercise pf $3.10 per share. See Note 3a.
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INSPIREMD, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)

NOTE 10 - COMMITMENT AND CONTINGENT LIABILITIES:

a.

Litigation

In July 2012, a purported assignee of options ispieMD Ltd. submitted a statement of claim agaitg Compan
InspireMD Ltd., and the Compars/former chief executive officer and presidentdadeclaratory and enforcement order
this purported assignee is entitled to optionsucipase 83,637 shares of the Compamgmmons stock at an exercise pric
$0.76 per share. After considering the views ofatml counsel as well as other factors, the Corylgamanagement belie\
that a loss to the Company is neither probablaman amount or range of loss that is estimable.

In December 2012, a former service provider of D GmbH filed a claim with the Labor Court in Boos Aires
Argentina in the amount of $193,378 plus inter€8s (in dollars or 18.5% in pesos), social benefitgal expenses and fe
(25% of the award) against InspireMD Ltd. and InspiD GmbH. The Company's management, after coriagléne views ¢
its legal counsel as well as other factors, reabrerovision of $250,000 in the financial statetaeor the quarter end
December 31, 2012. The Company's management es$irtiedt the ultimate resolution of this matter daelsult in a possib
loss of up to $80,000 in excess of the amount &ctru

Liens and pledges
1) The Company obligations under the Loan (as defined in Note&)e secured by Israeli security agreements apdsil
account control agreements on all of the assetspaogerties of the Company and InspireMD Ltd., ottiean thi

intellectual property of the Company and InspireMtd.

2) As of March 31, 2014, the Company had fixed lieggragating $93,000 to Bank Mizrahi in connectiorthwihe
Compan’s credit cards

NOTE 11 - ENTITY WIDE DISCLOSURE:

The Company operates in one operating segment.

Disaggregated financial data is provided belowodiswis:

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

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

Three months endec

March 31,
2014 2013
($ in thousands)
Middle Easil $ 624 $ 10¢€
Spain 201 157
Russia 3 43t
Other 654 814
$ 1,48: $ 1,514

F-9




INSPIREMD, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)
The following is a summary of revenues by principagtomers:

Three months endec

March 31,
2014 2013
Customer A 40% 0%
Customer B 14% 10%
Customer C 0% 29%

All tangible lon¢-lived assets are located in Isre
NOTE 12 - SUBSEQUENT EVENTS:

On April 30, 2014, the Company initiated a volugtéeld corrective action (“VFA”)of our MGuard Prime EPS to address
issue of stent retention following reports of MGdi&rime EPS stent dislodgements. To date, there begn no reports of &
patients being harmed in these recent reportswededby the Company. The Company believ es thaastibentified the ro
cause of these dislodgements and, upon approvaltfie European regulatory agency, intends to maifgxisting units of th
MGuard Prime EPS in order to improve stent retentmd performance. The Company began notifyingclitsical anc
commercial partners worldwide of its VFA and intertd modify all units in the field once regulat@apgproval is received. T
VFA will have a short term impact on both the comer@ and clinical activities relating to the MGdaPrime EPS. Tt
Company anticipates regulatory review to be conepldiy the end of the current, second quarter anddminen comment
shipping MGuard Prime EPS back into the marketplace

The expense associated with the VFA, which the Gompexpects to incur primarily during the seconartgr of 2014, |
currently estimated to be between $200,000 and,$800
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Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion and analysis of our finahcondition and results of operations should ad in conjunction with the accompany
condensed consolidated financial statements aradgélnotes included elsewhere in this QuarterlydRepn Form 10-Q.

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

Forward-Looking Statements
This Quarterly Report on Form 10-Q contains “forévdmoking statementsyhich include information relating to future everftgure financie

performance, strategies, expectations, competdivgronment and regulation. Words such as “maytiotdd,” “could,” “would,” “predicts,”

“potential,” “continue,” “expects,” “anticipates,*future,” “intends,” “plans,” “believes,” “estimatg” and similar expressions, as well

statements in future tense, identify forward-logkistatements. Forwaldeking statements should not be read as a gua&ramitduture
performance or results and will probably not beusate indications of when such performance or teswill be achieved. Forwaridoking
statements are based on information we have whasethtatements are made or our good faith belief éisat time with respect to futt
events, and are subject to risks and uncertaittiggscould cause actual performance or resultsfter anaterially from those expressed ir
suggested by the forward-looking statements. Ingmbifiactors that could cause such differences dgslbut are not limited to:

« our history of recurring losses and negative céshs from operating activities, significant fututemmitments and the uncertainty regar
the adequacy of our liquidity to pursue our congplatisiness objective

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

» our dependence on a single manufacturing facility aur ability to comply with stringent manufacngiquality standards and to incre
production as necessa

« the risk that the data collected from our currerd planned clinical trials may not be sufficientd®monstrate that the MGuard™ techno
is an attractive alternative to other proceduresmoducts

« intense competition in our industry, with compastchaving substantially greater financial, techgalal, research and developm
regulatory and clinical, manufacturing, marketimgl @ales, distribution and personnel resourceswleado;

« entry of new competitors and products and potete@@inological obsolescence of our products;

« loss of a key customer or supplier;

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

« adverse economic conditions;

- adverse federal, state and local government ragnlah the United States, Europe, Asia or Israel;
« price increases for supplies and components;

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

« loss or retirement of key executives and researigmssts.




For a discussion of these and other risks thaterétaour business and investing in our commonkstpau should carefully review the risks
uncertainties described under the heading “Partltem 1A. Risk Factors” and elsewhere in this @erdy Report on Form 1@ and in ou
Transition Report on Form 1KT for the six month period ended December 31, 2GRl those described from time to time in our ffe
reports filed with the Securities and Exchange Cdasion. The forward-looking statements containethia Quarterly Report on Form 1D-
are expressly qualified in their entirety by thaitionary statement. We do not undertake any didigdao publicly update any forwaiddoking
statement to reflect events or circumstances #iterdate on which any such statement is made ceflect the occurrence of unanticipe
events.

Overview

We are a medical device company focused on thelafmwent and commercialization of our proprietamnstplatform technology, MGua
MGuard provides embolic protection in stenting maheres by placing a micron mesh sleeve over a. Sentinitial products are marketed
use mainly in patients with acute coronary syndmnmotably acute myocardial infarction (heart &}asmnd saphenous vein graft coror
interventions (bypass surgery).

We effectuated a one-fdour reverse stock split of our common stock ondeber 21, 2012. Our authorized shares of commark stere nc
adjusted as a result of this reverse stock splitsidare and related option and warrant informafioesented in the following discussion

analysis of our financial condition and results aderations and the accompanying consolidated mtdimancial statements have b
retroactively adjusted to reflect the reduced nundbeshares outstanding which resulted from thitoac

Recent Events

On April 30, 2014, we publicly announced our demisto initiate a voluntary field corrective acti@n product recall with respect to «
MGuard Prime embolic protection systems to addregerts of stent dislodgement. In connection withhsaction, we have ceased shipm
of all MGuard Prime units and suspended enrollnremur MASTER 1 trial pending a review by the USood and Drug Administration a
other regulatory agencies. We believe that we hdeatified the cause of the dislodgement issue apdn approval from the Europe
regulatory agency, intend to modify all existingtarof the MGuard Prime to improve stent retentonl performance. Our voluntary recall
field corrective action is subject to numeroussiakd uncertainties as discussed more fully irsétmtion entitled “Risk Factors.”

Critical Accounting Policies

A critical accounting policy is one that is bothportant to the portrayal of our financial conditiand results of operation and requ
managemens most difficult, subjective or complex judgmerdfien as a result of the need to make estimatest dhe effect of matters that
inherently uncertain. Our critical accounting p@i&are more fully described in both (i) the Mamagat's Discussion and Analysis of Finan
Condition and Results of Operations section arjd\N@te 2 of the Notes to the Consolidated FinanSiattements included in our Transi
Report on Form 16T for the six month period ended December 31, 20h&re have not been any material changes to@itial accountin
policies since December 31, 2013.

The currency of the primary economic environmenihich our operations are conducted is the U.9ad¢1$” or “dollar”). Accordingly, ou
currency is the dollar.

Results of Operations

Three months ended March 31, 2014 compared tchtlee months ended March 31, 2013




Revenue. For the three months ended March 31, 2014, revelecreased by $32,000, or 2.2%, to $1.5 milliemf$1.5 million during th
same period in 2013. This decrease was drivendsceease in sales volume of $16,000, or 1.1%, pvitte decreases to our repeat distribt
driving the remaining decrease of $16,000, or 1.1%.

With respect to regions, revenue from our distdbsiin the Middle East increased $0.5 million, wihigas offset by a decrease of $0.5 mil
in revenue from our distributors in Europe as wevatbto direct sales channels in key European casntvoving from distributor based se
to direct sales adversely impacted revenues fothifee months ended March 31, 2014, as we diditi@rdi) sell material quantities of prod
to distributors in territories where we chose wngition to direct sales or (ii) begin materialedir sales in those affected territories as
affected distributors already had inventory conedjyrio individual hospitals that must be consumefibrbedirect sales can successf
commence. This transition can last two to threatgua or longer based on inventory levels. We belignat the move to direct sales activit
however, will prove to be successful in the longrteas it allows us to work directly with customeaosbetter deliver clinical education ¢
improve adoption of our technology. Direct salesudl also translate into a higher gross margint asll allow us to benefit from end us
versus transfer pricing in those select markets.

Gross Profit. For the three months ended March 31, 2014, guosft (revenue less cost of revenues) increaséé2or $17,000, to $C
million from $0.8 million during the same period 2013. This increase in gross profit was attriblgab a decrease in cost of revenue
$49,000. This increase in gross profit was paytiaffset by a decrease in revenue of $32,000, serithed above. Gross margin (gross profi
a percentage of revenue) increased from 55.5%eithttee months ended March 31, 2013 to 57.8% ireg@eriod in 2014 mostly as a resul
the decrease in cost of revenues, as noted abbeecdst of revenues for the three months endedMaitc 2014 included a writeff of slow
moving inventory of $52,000. If the effects of thete-off of slow moving inventory in the three monthsded March 31, 2014, are remov
gross margin for the three months ended March 314 2vould have been 61.3%.

Research and Development Exper. For the three months ended March 31, 2014, relsemrd development expenses increased 184.1
$1.7 million, to $2.6 million, from $0.9 million ding the same period in 2013. This increase inae$eand development expenses res
primarily from increases of $0.2 million in relatsdlaries, $0.1 million in related travel expen$fs2 million in miscellaneous expenses
$1.4 million in clinical trial expenses associatgith our MASTER Il trial moving from the pre-clinéd stage to the sefp and enrollme
phases. This increase in research and developmpehses, however, was partially offset by a deeref$0.2 million in expenses associ:
with the conclusion of our MASTER |1 trial in 201Research and development expense as a percentegenfie increased to 173.9% for
three months ended March 31, 2014, from 59.9%édrsdme period in 2013.

Selling and Marketing ExpenseBor the three months ended March 31, 2014, gedlimd marketing expenses increased 58.7%, or $i6ny
to $1.3 million, from $0.8 million during the sarperiod in 2013. This increase in selling and marnkeexpenses resulted primarily from
increase of $0.3 million in salaries and an inceeaks$0.1 million in share based compensation, ashired additional sales personnel ir
effort to expand our sales activities worldwide jrmerease of $0.1 million in travel expenses for ingreased sales force and an increase o
million in miscellaneous expenses. Much of thedessmitiatives were driven by our efforts to cafite on the publication of our MASTEF
trial results, our first randomized data relatecbtw MGuard technology, and efforts to support wew direct sales channels in key Euroj
countries. This increase in selling and marketirgeases, however, was partially offset by a deereds0.2 million in product promotis
expenses. Selling and marketing expenses as anpegeeof revenue increased to 86.1% in the thregttmaended March 31, 2014 from 53,
in the same period in 2013.




General and Administrative Expensdsor the three months ended March 31, 2014, geardaadministrative expenses increased 8.5%, @
million, to $2.5 million from $2.3 million duringhe same period in 2013. The increase in generaadministrative expenses resulted primi
from an increase of $0.1 million in salaries, agréase in directos’ compensation of $0.1 million, an increase indtaxpense of $0.1 millic
and an increase in miscellaneous expenses of $ili@mThis increase was partially offset by a dease in share based compensation of
million. General and administrative expenses asragntage of revenue increased to 171.3% in tle thhonths ended March 31, 2014 f
154.6% in the same period in 2013.

Financial Expense. For the three months ended March 31, 2014, fiahegpenses decreased 75.6%, or $1.3 millionQtd #illion from $1.
million during the same period in 2013. The deceaasfinancial expenses resulted from a decrea$® &f million of amortization and inter
expenses. In the three months ended March 31, 20d4ecognized $0.4 million in amortization ancenaist expense, in contrast to the t
months ended March 31, 2013, during which we reizegh$1.3 million of amortization and interest empe pertaining to our previou
outstanding senior convertible debentures and tieéated issuance costs (of which $1.0 million espnted the noocash amortization of tl
discount of the convertible debentures and théated issuance costs). In addition, we incurre@® $iillion of non€ash expense in the th
months ended March 31, 2013 pertaining to our akitigy to issue shares of common stock without nemsicleration to the investors in
March 2011 private placement due to certain amtitidn rights held by such stockholders and the-cash revaluations of our warrants.
such expense occurred during the three months évidech 31, 2014. This decrease in expenses waislpadffset by the absence of any non
cash revaluations of our warrants during the timeaths ended March 31, 2014. During the three nsoatidled March 31, 2013, we recogn
$0.9 million of financial income pertaining to then-cash revaluation of certain of our warrants dueunostock price decreasing from $3.9
$2.52 during such period. No such income was reeedrduring the three months ended March 31, 2Bivaincial expense as a percentag
revenue decreased to 27.9% in the three monthsiévidech 31, 2014, from 111.8% in the same peric20ih3.

Tax Expensed:or the three months ended March 31, 2014, taxresqseincreased $38,000 to $20,000 from $18,008xointome during tt
same period in 2013.

Net Loss. Our net loss increased by $1.1 million, or 22.28456.0 million for the three months ended Marth 2014 from $4.9 million durir
the same period in 2013. The increase in net lesslted primarily from an increase of $2.4 millionoperating expenses primarily associ
with research and development and sales and magkexipansion (see above for explanation), partizffiget by a decrease of $1.3 millior
financial expenses, of which $1.5 million were reash (see above for explanation). If the wash effects of the warrant revaluat
amortization expense and effects of the diitition rights in the three months ended March 3113 are removed our net loss would be
million for the three months ended March 31, 2Gi3compared to a net loss of $6.0 million for #me period in 2014.

Liquidity and Capital Resources

We had an accumulated deficit of $88.3 million &March 31, 2014, as well as net losses and negjaferating cash flows in rec
years and the current quarter. We expect to coatimeurring losses and negative cash flows fromratmns until our MGuard products rei
profitability. Based on our most recent forecasts, do not anticipate having sufficient resourcesuttd operations into the third quartel
2015. Therefore, there is substantial doubt abougbility to continue as a going concern.

Our plans include the continued successful comrakzation of the MGuard product and raising capitabugh the sale of additional eqt
securities or debt, including through our “At-thexMet” equity program. There are no assurances, howevatr,we will be successful
obtaining sufficient financing to fund our operai If we are unsuccessful in commercializing o rd products to the level of profitabi
and raising capital, we may need to reduce aawibr curtail or, in the extreme case, cease apesat

Three months ended March 31, 2014 compared tchtlee months ended March 31, 2013
General. At March 31, 2014, we had cash and cash equitsale$13.7 million, as compared to $17.5 millivaf December 31, 2013. \

have historically met our cash needs through a dwmatibn of issuing new shares, borrowing activiéesl product sales. Our cash requiren
are generally for clinical trials, marketing andesaactivities, finance and administrative cospited expenditures and general working capital.




Cash used in our operating activities was $3.7ionilfor the three months ended March 31, 2014 &h8 #illion for the same period in 20
The principal reason for the usage of cash in @erating activities for the three months ended M&t, 2014 was a net loss of $6.0 mill
offset by $1.0 million in non-cash sharased compensation that was largely paid to oecttirs and chief executive officer, a decrea:
working capital of $1.1 million, $0.1 million of mecash financial expense, and $0.1 million of demtimh and amortization expenses.
principal reasons for the usage of cash in ouraipey activities for the three months ended Marth2®13 included a net loss of approxime
$4.9 million and an increase in working capitalapiproximately $0.8 million, offset by approximate$g.3 million in non-cash shatmse:
compensation, approximately $1.5 million in noesh financial expenses and approximately $0.liamilin depreciation and amortizat
expenses.

Cash used in our investing activities was $34,000nd the three months ended March 31, 2014, coeaper $74,000 during the same pe
in 2013. The principal reason for the decreaseghaised in investing activities during 2014 wasghrchase of property, plant and equipr
of $13,000, as compared to $31,000 in the samegdni 2013, as well as the funding of employeere@atent funds of $21,000 in the th
months ended March 31, 2014, as compared to $4%00@ same period in 2013.

Cash used by financing activities for the three theended March 31, 2014 was $77,000, compare?a@80 during the same period in 2(
The reason for the increase in cash used by fingragtivities during the three months ended Marth2B14 related largely to payments nr
by us in satisfaction of tax withholding obligatfbassociated with the vesting of restricted staall by our chief executive officer.

As of March 31, 2014, our current assets exceededaurrent liabilities by a multiple of 2.3. Curtesssets decreased $4.3 million during
period, mainly due to cash used in operations,camcent liabilities increased by $1.4 million dugithe period. As a result, our working cay
surplus decreased by $5.7 million to $9.7 milliomiarch 31, 2014.

Off Balance Sheet Arrangements

We have no ofbalance sheet transactions, arrangements, obligat{including contingent obligations), or other at@nships wit
unconsolidated entities or other persons that havenay have, a material effect on our financiahdition, changes in financial conditic
revenues or expenses, results of operations, ligjuzhpital expenditures or capital resources.

Recent Accounting Pronouncements
None.
Factors That May Affect Future Operations

We believe that our future operating results walhttnue to be subject to quarterly variations bageah a wide variety of factors, including
cyclical nature of the ordering patterns of outritisitors, timing of regulatory approvals, the implentation of various phases of our clir
trials and manufacturing efficiencies due to tharméng curve of utilizing new materials and equipmeédur operating results could alsc
impacted by a weakening of the Euro and strengtigeoi the New Israeli Shekel, or NIS, both agathstU.S. dollar. Lastly, other econot
conditions we cannot foresee may affect customeraghel, such as individual country reimbursementjesipertaining to our products.

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

As of March 31, 2014, we conducted an evaluatiolen the supervision and participation of managénmetuding our chief executive offic
and chief financial officer, of the effectivenedsar disclosure controls and procedures (as deéfindRule 13a-15(e) and Rule 158{e) of thi
Securities Exchange Act of 1934, as amended). Taesranherent limitations to the effectiveness oy aystem of disclosure controls i
procedures. Accordingly, even effective discloscoatrols and procedures can only provide reasonadderance of achieving their con
objectives.




Based upon this evaluation, our chief executivéceffand chief financial officer concluded that alisclosure controls and procedures
effective at the reasonable assurance level asaofiM31, 2014.

Changes in Internal Control over Financial Reportirg

There were no changes in our internal control dw@mncial reporting during the three months endeatdft 31, 2014 that materially affected
are reasonably likely to materially affect, ourimtal control over financial reporting.

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

From time to time, we may be involved in litigatititat arises through the normal course of busin@ssof the date of this filing, we are nc
party to any material litigation nor are we awafamy such threatened or pending litigation.

Iltem 1A. Risk Factors

During the three months ended March 31, 2014, themre no material changes to the risk factors désadl in our Transition Report on Fc
10-KT for the six month period ended December B3R except for the following:

Risks Related to Our Business

We face several challenges in implementing a prodeecall or voluntary field corrective action foruwr MGuard Prime embolic protectia
systems“MGuard Prime EPS”) to address the issue of stenslddgement, which could have a significant adveisgact on us.

In late April 2014, we initiated a voluntary fielbrrective action or recall of our MGuard Prime Ef®@Saddress the issue of stent reter
following reports of MGuard Prime EPS stent disleaignts in patients. Although there have been nortepf death or serious injury a
result of such dislodgements, we decided to suspbipinents of the MGuard Prime EPS and implemdieidicorrective action to enhance
reliability and performance of the affected produits in the field. Our voluntary recall and fietdrrective action is subject to numerous 1
and uncertainties, including the following:

« because we have limited experience designing amylieg out a field initiative or other correctivetaon plan of the magnitude uni
contemplation, we are likely to encounter challentigt could cause a delay in the implementatiai@field initiative or negative
impact its effectivenes:

« our suspension of shipments will adversely impagenue until we are able to upgrade the existingritory of MGuard Prime EF
units and resume shipments in the market, bothha¢wremain subject to the review and approvahefEEuropean regulatory agen

« as a result of the voluntary recall, we have sudpdrenrollment in our MASTER 1l clinical trial peing a review by the U.S. Fo
and Drug Administration of the proposed manufaomiimprovements to the MGuard Prime EPS, whichd@aluse an increase
costs and delays or result in the failure of theichl trial which would prevent us from enterirgetU.S. market

- we are more susceptible to products liability ckeiemd class action lawsuits as a result of thertegggroduct malfunction a
voluntary field action, which could significantipdgrease our costs and may have a material adviest @ our business, financ
condition and results of operatiot

« the field initiative will likely divertmanagerial, financial and other resources and havadverse effect on our financial condition
operating results, which could hinder our abiliycarry out initiatives relating to new productspooduct enhancements; a

» our decision to recall and discontinue shipmentg heam our reputation or the markeperception of our products, which could t
a negative impact on our future sales and ourtghidigenerate profit:




In the European Economic Area, we must comply withEU Medical Device Vigilance System. Under gystem, manufacturers are requi
to take Field Safety Corrective Actions (“FSCAS3)reduce a risk of death or serious deterioratiaihé state of health associated with the use
of a medical device that is already placed on thekat. A FSCA may include the recall, modificatienchange, destruction or retrofitting of

the device. FSCAs must be communicated by the naatwrier or its legal representative to its cust@naed/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 inspection or enforcemeitra@dverse events, such as the MGuard Prime $88 dislodgements, have been
reported to us in the past, and we cannot guardméteéhey will not occur in the future. Any cortiee action, whether voluntary or involunta

as well as defending ourselves in a lawsuit, veitjuire the dedication of our time and capital,rdidtmanagement from operating our busines:
and may harm our reputation and financial results.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.

The following table sets forth information with pest to purchases by us of our equity securitiegiguhe three months ended March 31,
2014:

Issuer's Purchases of Equity Securitie

Total number of
shares (or units

purchased
Total as part of
number of  Average publicly
shares (or price paid announced Maximum number (or approximate dollar
units) per share plans or value) of shares (or units) that may yet b
Period purchased® (or unit) @  programs purchased under the plans or programs

1/1/2014 to 1/31/201 29,28t $ 2.6 —
2/1/2014 to 2/28/201 — — —
3/1/2014 to 3/31/2014 — — —

Total 29,28t $ 2.6 — —

(1) Includes 29,286 shares of our common stocleadered by Alan Milinazzo in order to satisfy taithliolding obligations in
connection with the vesting of restricted stocklanuary 3, 2014. For purposes of determining timebew of shares to be surrendered

by Mr. Milinazzo to meet tax withholding obligatisnthe price per share deemed to be paid wasdbiglprice of our common sto
on the NASDAQ Capital Market on the applicable irestlate.
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Item 5. Other Information.
Amended and Restated Employment Agreement witly Ghaire

On May 5, 2014, we entered into an amended andtessemployment agreement with Craig Shore, ougfdimancial officer and chi
administrative officer, pursuant to which that eértemployment agreement dated November 24, 201@nuoy between Mr. Shore ¢
InspireMD Ltd., our wholly owned subsidiary, wasemded and restated in its entirety. The employragrgement has an initial term that €
on April 20, 2017 and will automatically renew fadditional oneyear periods on April 21, 2017 and on each Aprdtahereafter unless eitl
party gives the other party written notice of itsation not to extend such employment at leastsixths prior to the next April 21st rene
date. If a change in control occurs when less tharfull years remain in the initial term or duriagy renewal term, the employment agreel
will automatically be extended for two years frohe tchange in control date and will terminate on gbeond anniversary of the chang
control date.

Under the terms of the employment agreement, Moré&Sis entitled to an annual base salary of at B220,000, retroactive to January 1, 2!
Such amount may be reduced only as part of an bvevat reduction program that affects all of owni®r executives and does
disproportionately affect Mr. Shore, so long ashsteduction does not reduce the base salary tteahat is less than 90% of the amoun
forth above (or 90% of the amount to which it haemincreased). The base salary will be reviewedally by our chief executive officer 1
increase as part of our annual compensation rewWewShore is also eligible to receive an annualusoin an amount equal to 45% of his ther
annual salary upon the achievement of reasonabjett@bjectives and performance goals, to be détedanby the board of directors
consultation with Mr. Shore and based on the péacgs set forth in his employment agreement. Iritiadgd Mr. Shore is eligible to recei
such additional bonus or incentive compensatiothasboard may establish from time to time in iteesdiscretion. Mr. Shore will also
considered for grants of equity awards each yeaa#sof the board annual compensation review, which will be madehatsole discretion
the board of directors. Each grant will, with respi® any awards that are options, have an exepeise equal to the fair market value of
common stock, and will be subject to a three-yessting period subject to Mr. Shore’s continued iserwith us, with onehird of eacl
additional grant vesting equally on the first, seticand third anniversary of the date of grantsfoch awards.

The employment agreement also contains certaindatdnnoncompetition, no solicitation, confidentialiand assignment of inventic
requirements for Mr. Shore.

If during the term of the employment agreement, Strores employment is terminated upon his death or disabir by us without cause (
such term is defined in Mr. Shoseémployment agreement), Mr. Shore will be entitkedeceive, in addition to any other unpaid amsuwel
to him under the managsrinsurance policy: (i) any unpaid base salary aswtued unpaid vacation or earned incentive congti@msplus th
pro rata amount of any bonus for the fiscal yeasuwth termination (based on the number of busidags he was actually employed by
during the fiscal year of such termination and bdaw® the percentage of the goals that he actuallieaed under the bonus plan) that he w
have received had his employment not been terndnéitga onetime lump sum severance payment equal to 100%sdbdée salary, provid
that he executes a release relating to employmatters and the circumstances surrounding his tetioim in favor of us, our subsidiaries |
our officers, directors and related parties ancheggen a form reasonably acceptable to us atithe of such termination; (iii) vesting of 50%
all unvested stock options granted to Mr. Shosd;dh extension of the exercise period of all vést®ck options granted to Mr. Shore until
earlier of (a) two years from the date of termioator (b) the latest date that each stock optioalevotherwise expire by its original terms;
to the fullest extent permitted by our themrrent benefit plans, continuation of health, déntision and life insurance coverage for thedest
12 months after termination or until Mr. Shore datsacoverage from a new employer; and (vi) reiméomsnt of up to $30,000 for execul
outplacement services, subject to certain restristi The payments described above will be redugeanly payments received by Mr. Sh
pursuant to any of our employee welfare benefihglproviding for payments in the event of deathlisability. If, during or after the term
his employment agreement, Mr. Sharemployment is terminated by us for cause or by $tiore voluntarily, Mr. Shore will only be entd
to unpaid amounts owed to him (e.qg., for base gatacrued vacation and incentive vacation earhezligh the date of such termination)
whatever rights, if any, are available to him parsito our stock-based compensation plan or anydad@cuments related to any stdukse:
compensation.
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Mr. Shore has no specific right to terminate thekyyment agreement or right to any severance paigr@rother benefits solely as a resu
a change in control. However, if within 24 montb#idwing a change in control, (a) Mr. Shore termé@sahis employment for good reasor
(b) we terminate Mr. Shore’employment without cause, he is entitled to recdhe full lump sum severance payment equal t&d00 his
base salary and all stock options, stock appretiaights or similar stockased rights granted to him will vest in full ane isnmediatel
exercisable and any risk of forfeiture includedestricted or other stock grants previously madeitowill immediately lapse.

Mr. Shore is also entitled to participate in oraiee benefits under our social insurance and benpfans, including but not limited to ¢
managers insurance policy and education fund, which arstamary benefits provided to executive employeedsianel. A manageme
insurance policy is a combination of severancergm/(in accordance with Israeli law), defined citmittion taxqualified pension savings a
disability pension payments. An education fund gaaings fund of préax contributions to be used after a specifiedquedf time for advance
educational training and other permitted purpoasset forth in the blaws of the education fund. We will make periodimibutions to thes
insurance and social benefits plans based on sguacentages of Mr. Shosebase salary, including (i) 7.5% to the educafiord and (ii
15.83% to the managerinsurance policy, of which 8.33% will be alloght®® severance pay, 5% to pension fund payments2aid tc
disability pension payments. Upon the terminatibiMo. Shores employment for any reason other than for cause Sklore will be entitled
receive the total amount contributed to and accatedlin his manager insurance policy fund.

Item 6. Exhibits

See Index to Exhibits.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf by the
undersigned thereunto duly authorized.

INSPIREMD, INC.

Date: May 7, 2014 By: /s/ Alan Milinazza
Name: Alan Milinazzo
Title: President and Chief Executive Offic

Date: May 7, 2014 By: /s/ Craig Short
Name: Craig Shore

Title:  Chief Financial Officer, Secretary and
Treasurel
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Exhibit No.

EXHIBIT INDEX

Description

3.1

3.2

3.3

3.4

10.1

10.2*

10.3*

31.1*

31.2*

32.1*

32.2*

101**

Amended and Restated Certificate of Incorpomnatincorporated by reference to Exhibit 3.1 tor@nt Report on Form 8-K
filed with the Securities and Exchange Commissiompril 1, 2011)

Amended and Restated Bylaws (incorporated teyerce to Exhibit 3.2 to Current Report on Forid 8led with the Securitie
and Exchange Commission on April 1, 20

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

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

Consulting Agreement, dated February 25, 2014 nolyletween InspireMD, Inc. and James Barry (incaisal by reference
Exhibit 10.55 to Transition Report on Form-KT filed with the Securities and Exchange Commissia February 26, 201.

Amended and Restated Employment Agreement, datgdbli2014, by and between InspireMD, Inc. and Cg&tigre.

First Amendment to the InspireMD, Inc. Amended &a$tated 2011 UMBRELLA Option Pla

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

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

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

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

The following materials from the Company’si§terly Report on Form 10-Q for the quarter endkagich 31, 2014, formatted
in XBRL (eXtensible Business Reporting Language)cbndensed Consolidated Balance Sheets, (ii) €osell Consolidated

Statements of Operations, (iii) Condensed Cons@di&tatements of Cash Flows, and (v) the Notésst@€ondensed
Consolidated Financial Stateme

* Filed herewith.

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

14




EXHIBIT 10.2
AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreement' (ftgeement’), entered into as of May 5, 2014 (the “ Effectibate”), is by
and between InsplreMD Inc., a Delaware corporaftbe “ Company’), and Craig Shore, an individual (the “ Executiye This Agreemet
amends and restates, in its entirety, the Employrigreement entered into on November 24, 2010 ‘{tRgor Agreement), by and betwee
the Executive and InspireMD Ltd., a wholly ownedbsidiary of the Company (“ Subsidiaiy

PRELIMINARY STATEMENTS

A. The Company desires to employ the Exeeubs its Chief Financial Officer and Chief Adnstmative Officer and tt
Executive desires to be employed by the Comparitg &hief Financial Officer and Chief AdministragiOfficer.

B. The Company and the Executive desirsetoforth in writing the terms and conditions oéithagreement and understanc
with respect to the employment of the Executivésa€hief Financial Officer and Chief AdministragivDfficer.

C. Capitalized terms used herein and no¢retise defined have the meaning for them set fontfExhibit Aattached hereto a
incorporated herein by reference.

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

1.1 Duties The Company hereby employs the Executive as apioyee, and the Executive agrees to be employethé
Company, upon the terms and conditions set forthiheWhile serving as an employee of the Compémgy Executive shall serve as the C
Financial Officer and Chief Administrative Officaf the Company, and be appointed to serve as thef Gimancial Officer and Chi
Administrative Officer of Subsidiary. The Executiwhall be the senior most financial and administeabfficer of the Company a
Subsidiary, shall report to the Chief Executivei@f of the Company, and shall have such powerauttority and perform such duti
functions and responsibilities as are associated an incident to such positions, and as the Chiefcutive Officer may from time to tir
require of him; provided, however, that such autlipduties, functions and responsibilities are coensurate with the power, authority, du
functions and responsibilities generally perfornbgdChief Financial Officers and Chief AdministraiOfficers of public companies which
similar in size and nature to, and the financiadippon of, the Company, including, but not limitem] appropriate involvement in meeting
and exposure to the Board and its committees. Tief Executive Officer shall be entitled to charilge Executives duties in accordance w
the Company’s needs, as determined in the Chiefixe Officer’s sole discretion, and such changes shall not éme to cause an adve
change in the Executiveterms of employment and shall not give rise tp @aim by the Executive against the Company is teigard. Th
Executive also agrees to serve, if elected, adfaeoof any other direct or indirect subsidiarftbe Company or Subsidiary, in each such
at no compensation in addition to that providedifiothis Agreement, but the Executive serves imquesitions solely as an accommodatic
the Company and such positions shall grant himigtts hereunder (including for purposes of therdaéin of Good Reason). The Execu
acknowledges and agrees that his duties shalldacttavel outside of Israel as may be necessaorder to fulfill his duties hereunder,
determined by the Chief Executive Officer in hidesdiscretion. The Company and the Executive confind agree that this Agreement
personal employment contract and that the relatipnbetween the parties hereto shall not be suligeeny general or special collect
employment agreement or any custom or practice@fompany in respect of any of its other employeaontractors.




1.2 Services During the Term (as defined in Section 1.3), ardluding any periods of vacation, sick leave osdbility, the
Executive agrees to devote his full business tmttention and efforts to the business and affdith® Company. During the Term, it shall
be a violation of this Section 1.2 for the Execetio (a) serve on civic or charitable boards or mittees, (b) serve on three (3) forofit
corporate boards at any one timprévided thatsuch activities do not create a conflict with Ex@éais employment hereunder as determ
by the Chief Executive Officer in his reasonablscdétion), (c) deliver lectures or fulfill speakirgngagements, or (d) manage pers
investments, so long as such activities do notrfieite with the performance of the Executiva’esponsibilities in accordance with
Agreement. The Executive must request the Chietikee Officer's prior written consent to serve on a corporatedyoshich consent shall
at the Chief Executive Offices’ reasonable discretion and only so long as suoficeedoes not interfere with the performance o
responsibilities hereunder.

1.3 Term of EmploymenfThe term of this Agreement shall commence ordtffective Date and shall continue until 11:59 ¢
Eastern Time on April 20, 2017 (the_“ Initial Terth unless sooner terminated or extended as providezlihéer. This Agreement st
automatically renew for additional one-year periodsApril 21, 2017 and on each and every Apri%hereafter (each such extension, the
Renewal Ternf) unless either party gives the other party writtetiae of its or his election not to extend such kEyment at least six mont
prior to the next April 28 renewal date. Further, if a Change in Control ogamhen less than two full years remain in the ahifierm o
during any Renewal Term, this Agreement shall aatirally be extended for two years only from thea@e in Control Date and therea
shall terminate on the second anniversary of thanGé in Control Date in accordance with its terifise Initial Term, together with a
Renewal Term or extension as a result of a Cham@®ontrol, are collectively referred to hereinlas t Term.” In the event that the Execut
continues to be employed by the Company after trenTunless otherwise agreed by the parties inngrisuch continued employment shal
on an at-will, month-tanonth basis upon terms agreed upon at such tinteuiitegard to the terms and conditions of thise&gnent (exce
as expressly provided herein) and this Agreemealt ble deemed terminated at the end of the Tergardéess of whether such employn
continues atwill, other than Articles VI and VII, plus specitieprovisions of Articles IV and V to the extent yheelate to termination
employment after expiration of the Term, which sbkatvive the termination or expiration of this Agment for any reason.

1.4 Use of Company Propertfhe Company shall provide the Executive with enpater or laptop computer as well as an €
account for his use in fulfilling his duties undkeis Agreement. The Executive acknowledges that somputers and email account are the
property of the Company. Therefore, the Executivallg(i) not use such computers and email accoonpérsonal use; and (ii) irrevoca
empower and authorize the Company to monitor ansee any communication made by the Executive girauch computers and en
account. Accordingly, such monitoring shall notdomsidered to be a breach of the Executive’s fighprivacy under any circumstances.




. COMPENSATION

2.1 General The base salary (as set forth in Section 2.2)laceintive Compensation (as defined in Section @a8jable to th
Executive hereunder, as well as any stbaked compensation, including stock options, stgakreciation rights and restricted stock gr:
shall be determined from time to time by the Boand paid pursuant to the Compasgustomary payroll practices or in accordance it
terms of the Company’s Amended and Restated 201brélla Option Plan or other stotlased compensation plans as the Company
establish from time to time (collectively, the “aRk”). The Company shall pay the Executive in cash, imaance with the normal payr
practices of the Company, the base salary and tiveelCompensation set forth below. For the avoigaef doubt, in providing at
compensation payable in stock, the Company mayhwith deduct or collect from the compensation otlige payable or issuable to
Executive a portion of such compensation to therextequired to comply with applicable tax lawshe extent such withholding is not mad
otherwise provided for pursuant to the agreemenégong such stock-based compensation.

2.2 Base Salary

(a) The Executive shall be paid a basargalf no less than US$18,350 per month (US$220¢208n annualized bas
while he is employed by the Company during the Teaetroactive to January 1, 2014; providdtbwever, that nothing shall prohit
the Company, to the extent permitted by law, fremucing the base salary as part of an overallreoiction program that affects
senior executives of the Company Group and doeslisptoportionately affect the Executive, so losgsach reductions do not red
the base salary to a rate that is less than 90%eominimum base salary amount set forth aboveif{dhe minimum base sale
amount has been increased during the Term, 90%obf iscreased amount). The Executsvbase salary shall be reviewed annuall
the Chief Executive Officer for increase (but netkase, except as permitted above) as part @@dhgpanys annual compensati
review.

(b) As the Executive is employed by thenfpany in a senior managerial position involvingiduéiary relationshi
between the Executive and the Company, the WorkRest Law (5711:951), and any other law amending or replacing saak,
shall not apply to the Executive or to his emplopteith the Company, and the Executive shall no¢iiitled to any compensatior
respect of such law. The Executive acknowledgesstittacompensation set for him under this Agreenmaitides compensation tl
would otherwise be due to the Executive pursuastith law.

(c) Subject to Sections 3.3 and 3.5 belthg, base salary shall be comprehensive anthdilsive in that it shall t
deemed to represent the Executivehtire compensation for his employment and warten this Agreement, including those sc
benefits which can be embodied under law in higlsagary, except where it is otherwise specificadlyforth in this Agreement.

2.3 Bonus or other Incentive CompensatioDuring the Term, the Executive shall be eligiltite receive annual bon
compensation in an amount equal to 45% of his these salary (the * Annual Bonl)supon the achievement of reasonable target obje
and performance goals as may be determined by dhedBn consultation with the Executive (the * GJal The Goals shall be based 40%
financial target objectives, 20% on pipeline targbjectives (by way of example, for 2014, the Gdréaunch, DES project definition, a
Peripheral CE Mark), 20% on clinical target objeesi (by way of example, for 2014, MASTER Il enroimt and Carotid CARE stu
enrollment), and 20% on partnership target objestifby way of example, for 2014, the executionagf partnership agreements). Further
financial target objectives shall be based 75%henGompanys revenues and 25% on cash management. The Exechtll receive 100%
the Annual Bonus if he achieves 100% of the Gdathe Executive achieves less than 100% but at [28% of the Goals, then the Execu
shall receive the corresponding percentage of tieual Bonus. By way of example and for illustratpugposes only, if the Executive achie
85% of the Goals, then he would receive 85% ofAhaual Bonus. If the Executive achieves less th@% of the Goals, then he will r
receive the Annual Bonus. In the event the Exeelgiactual performance exceeds the Goals, the Boayd im its sole discretion, pay |
Executive bonus compensation of more than 100%efnnual Bonus. In each case, the Annual Bonus Isb@ayable in accordance with
Company’s annual bonus plan (the * Bonus PlarAmounts payable under the Bonus Plan shall be m@ted by the Board and shall
payable following such fiscal year and no latemth&o and ondialf months after the end of such fiscal year.ddition to the Annual Bonu
the Executive shall be eligible to receive suchitamithl bonus or incentive compensation as the 8aaay establish from time to time in
sole discretion. Any bonus or incentive compensatioder this Section 2.3, the Bonus Plan or otteis referred to herein adricentive
Compensation” Stock-based compensation shall not be considered Inee@idmpensation under the terms of this Agreemeesarihe partie
expressly agree otherwise in writing. The paymdrany Incentive Compensation shall be subject kdealeral, state and withholding tax
social security deductions and other general taxebs any other withholding obligations required tpplecable law. Payment of Incent
Compensation with respect to a particular caleydar during the Term does not guarantee the awgpdyment of Incentive Compensatiol
any subsequent calendar year.




2.4 Stock CompensatioThe Executive shall be considered for grants utitke Plans no less often than annually as pattte
Board’s annual compensation review, but any such grdma Ise at the sole discretion of the Board. Ea@ngwill be subject to a separ
award agreement between the Company and the Exeautider the Plans, and, with respect to any awdnalsare options, will have
exercise price equal to the fair market value ef@ompanys common stock as determined by the Board as afateof grant under the Pl
and will be subject to a three-year vesting pesolject to the Executive’continued service with the Company (as definetthénPlans), wit
one-third of each additional grant vesting equaliythe first, second, and third anniversary ofdate of grant for such awards.

Il. EMPLOYEE BENEFITS

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

3.2 Employee BenefitsDuring the Term and subject to any contributibaréfor generally required of senior executiveshe
Company, the Executive shall be entitled to paété in such employee benefit plans and benefigraros as are made available by
Company to the Compars/'senior executives. Such participation shall Hgest to the terms of the applicable plan documents generall
applicable Company policies. The Company may attexgify, add to or delete its employee benefit plahany time as it, in its sole judgm:
determines to be appropriate, without recoursénbyBxecutive.

3.3 Vacation The Executive shall be entitled to 21 BusinesgsDeacation for each calendar year of work or asqibed by tr
Annual Leave Law (5711-1951), whichever is moredfieral to the Executive.

3.4 ExpensesThe Executive shall be entitled to receive promginbursement for all reasonable businedated expens
incurred by the Executive in performing his dutiesler this Agreement. Reimbursement of the Exeeutiv such expenses will be made u
presentation to the Company of expense vouchetrathan sufficient detail to identify the naturkte expense, the amount of the expenst
date the expense was incurred and to whom paymastmade to incur the expense, all in accordance thi# expense reimbursem
practices, policies and procedures of the Company.




3.5 Managés Insurance

€)) The Company shall purchase a Manadaessrance Policy (the “Policy™jor the Executive through an insura
company chosen by the Executive, and shall payraeqqual to 15.83% of the Executigsedase salary towards such Policy, of w
8.33% shall be on account of severance pay and 6r0&ecount of pension fund payments, and up tothdr 2.5% of the Executive’
base salary on account of disability pension paymére Company shall deduct 5.0% from the Exeeidibase salary to be paid
the Executive’s behalf toward such Policy.

The parties further agree that during the Term, Gmenpany shall be the sole owner of the Policy. tJplee termination of tt
Executives employment with the Company for any reason othan for Cause, the Company shall transfer titlthto Policy to th
Executive.

(b) The amounts which the Executive igtkt to receive from the Policy accruing from diskements paid by t
Company towards the Policy on account of the semergay portion shall be credited against any aliip the Company may have
pay severance pay under the law. Notwithstandiegdhegoing, no amount which the Executive is &tito receive from the Poli
shall be credited against any amounts due to tleele pursuant to Section 5.1, 5.2 or 5.3 below.

3.6 Education FundThe Company shall pay an amount equal to 7.5%hefBasic Salary for the preceding month t
Education Fund (Keren Hishtalmut) designated byBkecutive (the “ Education Furi)l, and shall deduct from the Basic Salary an arr
equal to 2.5% of the Basic Salary for the precedimumth and pay the same to the Education Fund Uteese funds shall be in accorda
with the by-laws of the Education Fund. The Exemithicknowledges and understands that Comparyntributions to the Education Ft
exceeding the highest amount recognized as taxbfydbe tax authorities shall be an income of tlkedative and shall be taxed accordin
and all taxes and mandatory payments imposed dnadditional income shall be exclusively born by Executive.

3.7 Recuperation Pay (Dmei'k@a). The Executive shall be entitled to recuperatiay for a certain number of days,
provided by law.

3.8 Sick LeaveThe Executive shall be entitled to paid sick 2ag provided by law.

3.9 TaxesAny taxes imposed on the benefits granted tdetterutive under this Article 111 or upon other peigjtes provided k

the Company to the Executive, including, withouitation, the use of an automobile purchased otetkby the Company or the use «
cellular telephone, shall be paid solely by thedtxiee and such taxes may be withheld by the Compansuant to Section 7.6.

3.10 Company AutomobileThe Company shall provide the Executive an autnlapeither purchased or rented by the Comg
for the Executives use in connection with the performance of hisedutereunder and for his reasonable personalliigeCompany shall p.
all maintenance, repair, gasoline, and operatimgeses attributable to the reasonable use of autcimabile for up to 25,000 kilometers
year, and the Executive shall pay the Company US$@er kilometer thereafter, which amount the Camypenay deduct from oth
compensation payable to the Executive under thieé&gent. The Executive shall be liable for allficabr parking fines or penalties asse:
on such automobile and shall reimburse the Compangny such fines or penalties paid by the Comparhich amount the Company n
deduct from other compensation payable to the Bkecwnder this Agreement. The Executive shall mretihe automobile to the Compe
immediately upon the Executive’s termination of éoyment.




V. TERMINATION OF EMPLOYMENT

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

4.2 Death The Executive’s employment hereunder shall teatgiupon his death.

4.3 Disability. In the event the Executive incurs a Disability ocontinuous period exceeding 90 days or fotta tf 180 day
during any period of 12 consecutive months, the Gamy may, at its election, terminate the Execusivahployment during or after the Te
by delivering a Notice of Termination (as definadSection 4.7) to the Executive 30 days in advafi¢cke date of termination.

4.4 Termination without Caus@he Company may terminate the Execusvemployment at any time during or after the T
without Cause by delivering to the Executive a Biewf Termination 90 days in advance of the datemiination; provided that as part of s
notice the Company may request that the Executiveddiately tender the resignations contemplatedségtion 4.8 and otherwise ce
performing his duties hereunder. The Notice of Tiration need not state any reason for terminatimhsach termination can be for any ree
or no reason. The date of termination shall bedtte set forth in the Notice of Termination.

4.5 Cause The Company may terminate the Execuvemployment at any time during or after the Teon Cause b
delivering a Notice of Termination to the Executiithe Notice of Termination shall include a copyafesolution duly adopted by
affirmative vote of not less than a majority of thietire membership of the Board, at a meeting efBbard called and held for such purp
finding that in the good faith opinion of the Boaad event constituting Cause has occurred andfgperihe particulars thereof. A Notice
Termination for Cause may not be delivered unlassonjunction with such Board meeting the Executixes given reasonable notice and
opportunity for the Executive, together with thecEutive’'s counsel, to be heard before the Boamt poi such vote.

4.6 Termination by the ExecutiveThe Executive may terminate his employment at tamg during or after the Term
delivering to the Company a Notice of Terminatidhdays in advance of the date of termination (afuvitary Terminatiorf). The Executiv
may also terminate his employment within the Chaimg€ontrol Period for Good Reason (a “ Good ReaBermination”). For purposes i
this Agreement, neither a Voluntary Termination adéood Reason Termination shall include a terrunaif the Executives employment k
reason of death. Neither a Voluntary Terminatiom aoGood Reason Termination shall be consideredeach or other violation of tf
Agreement.

4.7 Notice of TerminationAny termination of employment under this Agreemmieyithe Company or the Executive requirir
notice of termination shall require delivery of aitten notice by one party to the other party (&ldtice of Termination’). A Notice o
Termination must indicate the specific terminatovision of this Agreement relied upon and thesd#ttermination. It must also set fortt
reasonable detail the facts and circumstances ethim provide a basis for such termination, othantin the event of a Voluntary Terminal
or termination without Cause. The date of termamaspecified in the Notice of Termination shall qgoynwith the time periods required un
this Article IV, and may in no event be earlierrilthe date such Notice of Termination is deliveieedr received by the party getting the no
If the Executive fails to include a date of termioa in any Notice of Termination he delivers, thempany may establish such date in its
discretion. The terms “termination” and “terminatiof employment,’as used herein are intended to mean a terminatiemployment whic
constitutes a “separation from service” under Secti09A.




4.8 ResignationsUpon ceasing to be an employee of the Companaiigrreason, or earlier upon request by the Con
pursuant to Section 4.4, the Executive agrees oddiately tender written resignations to the Cormppaith respect to all officer and direc
positions he may hold at that time with any mendfehe Company Group.

4.9 Advance Notice LawSubject to any provision under this Article IV it is more favorable to the Executive than anyet
right prescribed by law, each party shall assureigiits and obligations under the Law for Advaridetice on Dismissal and Resignali
(5752-2001) (the ‘Advance Notice Lawl). During the notice period required by the AdvanceitéoLaw, the Executive, if so requested by
Company, shall continue to perform his duties, esafe with the Company, and use his best effortastist in the integration into
Company’s organization the person or persons wiicaggume the Executiveresponsibilities. If, however, the Company doetsraquire th
Executive to continue to perform his duties, whetinewhole or in part, during the notice period uzgd by the Advance Notice Law, -
Company’s obligation to pay the Executive’'s badargathrough the end of such advance notice pestwall terminate upon the Executige’
employment or engagement in any manner that woatdbe permitted under this Agreement while the Exge is still employed by tt
Company.

V. PAYMENTS ON TERMINATION

5.1 Death; Disability; Termination witho@tuse If at any time during the Term the Executv@mployment with the Compe
is terminated pursuant to Section 4.2, 4.3, or ékhdddition to any amounts the Executive is esitto receive under the Policy pursuar
Section 3.5, the Executive shall be entitled to pagment and benefits set forth below only. If ay &me after the Term the Executige’
employment with the Company is terminated purst@ar8ection 4.2, 4.3, or 4.4, in addition to any ants the Executive is entitled to rece
under the Policy pursuant to Section 3.5, the Etkeewshall be entitled to the payment and benedis forth in (a), (b) and the specif
provisions of (c) only.

(a) any unpaid base salary and accruediidnyacation then owing through the date of termdmaor Incentivi
Compensation that is as of such date actually dasn®wing under Article Il, but not yet paid tcetExecutive, which amounts st
be paid to the Executive on the next regularly daled Company payroll date following the date ofitimation or earlier if require
by applicable law; providegdhowever, that the Executive shall be entitled to recehe pro rata amount of any Bonus Plan Ince
Compensation for the fiscal year of his terminatidemployment (based on the number of business dayvas actually employed
the Company during the fiscal year in which thenieation of employment occurs and based on theepémge of the Goals actue
achieved by the Executive as described in SectiBpthat he would have received had his employmentbeen terminated duri
such year. Nothing in the foregoing sentence isnidéd to give the Executive greater rights to $nchntive Compensation than a
rata portion of what he would ordinarily be entitk® under the Bonus Plan Incentive Compensatiatvtiould have been applicable
him had his employment not been terminated (basetth@ percentage of the Goals actually achievethéyExecutive as describec
Section 2.3), it being understood that the Exeeldivermination of employment shall not be used syuklify the Executive from
make him ineligible for a pro rata portion of theris Plan Incentive Compensation to which he waotietrwise have been entit
(based on the percentage of the Goals actuallyeeetiiby the Executive as described in Section Z133. pro rata portion of Bon
Plan Incentive Compensation shall, subject to §rctil6, be paid at the time such Incentive Cormga@nsis paid to senior executi
of the Company (*_Severance Bonus Payment Dakeit in no event later than two and ohalf months after the end of such fi¢
year.




(b) a one-time lump sum severance paynmean amount equal to the sum of (i) 100% of thedttives Base Amoul
and (ii) the cost to the Company of providing th&omobile to the Executive, as provided in Sect®f, for the 12 montl
immediately preceding the date of termination. Tmep sum severance payment shall be paid on thep@oyrs first payroll date aft
the Executives signing the release described in Section 5.4tlam@xpiration of any applicable revocation perisuabject, in the ca
of termination other than as a result of the Exigelg death, to Section 7.16; providedowever, that in the event that the time pel
for return of the release and expiration of theliagpple revocation period begins in one taxable yea ends in a second taxable y
such payment shall not be made until the secorabtayear if necessary to comply with Section 4@8#e Code.

(c) to the fullest extent permitted by thempany’s thercurrent benefit plans, continuation of health, déntision an
life insurance coverage, (but not pension, retirgingrofit-sharing, severance or similar compensatory behefiittsthe Executive ar
the Executives eligible dependents substantially similar to cage they were receiving or which they were emtitle immediatel
prior to the termination of the Executigeemployment for the lesser of 12 months after iation or until the Executive secu
coverage from new employment. The period of COBRAlth care continuation coverage provided undeti@ed980B of the Coc
shall run concurrently with the foregoing r#nth period. In order to receive such benefits, Eixecutive or his eligible depende
must continue to make any required co-paymentsjaiidles, premium sharing or other caslitting arrangements the Executive
otherwise paying immediately prior to the dateesfrtination and nothing herein shall require the Gany to be responsible for st
items. If the Executive is a “specified employegider Section 409A, the full cost of the continoator provision of employee gra
welfare benefits (other than medical or dental fits)eshall be paid by the Executive until the &t to occur of (i) the Executive’
death or (ii) the first day of the seventh monthofeing the Executives termination of employment, and such cost shateaburse
by the Company to, or on behalf of, the Executivailump sum cash payment on the earlier to octthreoExecutives death or tF
first day of the seventh month following the Exéeeits termination of employment, except that, as predidbove, the Executive st
not receive reimbursement for any required co-paymedeductibles, premium sharing or other apditting arrangements t
Executive was otherwise paying immediately priothte date of termination.

(d) reimbursement of reasonable, docuntentéplacement expenses actually incurred by theclive and direct
related to the termination of the Executsv&@mployment with the Company, provided that (3hsexpenses are incurred within
taxable year of the Executiwetermination of employment; (ii) the aggregate anmi®f reimbursement available for such outplace
expenses shall be $30,000; and (iii) reimbursermésuch expenses shall be made by the Companymiihibusiness days afte
receives documentation of such expenses from tleziive, provided that no reimbursements shall laelamafter the end of t
taxable year following the taxable year in which fxecutive’s employment with the Company ended.

(e) 50% of all unvested stock options tgdrto the Executive under the Plans shall vegherdate of termination a
become immediately exercisable, and all vestedkstptions granted to the Executive under the Planduding such stock optio
that become vested pursuant to this Section 5.4lf@)l remain exercisable until the earlier ofiip years from the date of terminat
or (ii) the latest date that each stock option wontherwise expire pursuant to the terms of thdicgipe award agreement had
Executives employment with the Company not terminated. Tkteresion of the exercise period set forth in thest®n 5.1(e) she
occur notwithstanding any provision in the Plansuy related award agreements that provide fosselevesting or shorter period
exercise upon termination by the Company withoutus@a_provided, however, and for the avoidance of doubt, nothing in
Agreement shall be construed as or imply that Atgjiseement does or can grant greater rights tharalioeed under the terms ¢
conditions of the Plans.




Any payments by the Company under Section 5.1(byalpursuant to a termination under Section 4.2.8®shall be reduced by any paym:
received by the Executive pursuant to any of thex@anys employee welfare benefit plans providing for papts in the event of death
Disability to the extent such reduction is perntittey, and does not trigger an impermissible chandene or form of payment under, Seci
409A of the Code.

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

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

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

5.3 Termination following a Change in Qoht The Executive shall have no specific right torterate this Agreement or right
any severance payments or other benefits soledyrasult of a Change in Control. However, if durinGhange in Control Period during or €
the Term, (a) the Executive terminates his employméth the Company due to a Good Reason Terminaiizder Section 4.6, or (b) !
Company terminates the Executisemployment pursuant to Section 4.4, in additmarty amounts the Executive is entitled to receivee
the Policy pursuant to Section 3.5, the Executhallde entitled to the lump sum severance payrmaader Section 5.1 and all stock optic
stock appreciation rights or similar stobised rights granted to the Executive shall vetlirand be immediately exercisable and any rit
forfeiture included in restricted or other stockigtis previously made to the Executive shall immtetiidapse. The terms and rights with res
to such payments shall otherwise be governed byiddeb.1. No other rights result from terminatioariig a Change in Control Peri
provided, however, that nothing in this Section 5.3 is intendediraitl or impair the rights of the Executive undee tRlans or any docume
evidencing any stockased compensation awards in the event of a Chiar@entrol if such Plans or award documents graeatpr rights the
are set forth herein.




5.4 ReleaseThe Companyg obligation to pay or provide any benefits to Executive following termination (other than in
event of death pursuant to Section 4.2) is expyesgbject to the requirement that he execute andreach or rescind a release relatin
employment matters and the circumstances surrognkig termination in favor of the members of thempany Group and their office
directors and related parties and agents, in a faasonably acceptable to the Company at the tifheo Executives termination ¢
employment. The Company shall deliver such reléaske Executive within three business days follayis termination of employment &
the Executive shall be obligated to sign and rethenrelease to the Company within 45 days of padisuch release to receive any benefi
payments following termination.

55 Other BenefitsExcept as expressly provided otherwise in thischer V, the provisions of this Agreement shall affiect the
Executive’s participation in, or terminating disuitions and vested rights under, any pension, tesbfiring, insurance or other emplo
benefit plan of the Company Group to which the Exiee is entitled pursuant to the terms of suchgleor expense reimbursements
otherwise entitled to under Section 3.4.

5.6 No Mitigation It will be difficult, and may be impossible, fthe Executive to find reasonably comparable empky
following the termination of the Executiveeemployment, and the protective provisions und#icle VI contained herein will further limit tl
employment opportunities for the Executive. In &@ddi the Compang severance pay policy applicable in general tsataried employe
does not provide for mitigation, offset or reduntiof any severance payment received thereunderorlirgly, the parties hereto expre:
agree that the payment of severance compensatianciordance with the terms of this Agreement walliguidated damages, and that
Executive shall not be required to seek other eympént, or otherwise, to mitigate any payment predifbor hereunder.

5.7 Limitation; No Other RightsAny amounts due or payable under this Articler# i the nature of severance paymen
liquidated damages, or both, and the Executiveemgthat such amounts shall fully compensate thelxe, his dependents, heirs
beneficiaries and the estate of the Executive figrand all direct damages and consequential dantageshey do or may suffer as a resu
the termination of the Executivwemployment, or both, and are not in the nature pénalty. Notwithstanding the above, no membehe
Company Group shall be liable to the Executive urad®y circumstances for any consequential, incalepunitive or similar damages. 1
Executive expressly acknowledges that the paynamisother rights under this Article V shall be e monies or other rights to which
Executive shall be entitled to and such paymendsrayhts will be in lieu of any other rights or redies he might have or otherwise be ent
to. In the event of any termination under this @iV, the Executive hereby expressly waives aghytsi to any other amounts, benefits or ¢
rights, including without limitation whether ariginunder current or future compensation or severacsimilar plans, agreements
arrangements of any member of the Company Growbu@iing as a result of changes in (or of) contnokimilar Change in Control event
unless the Executive’entitlement to participate or receive benefitsg¢lander has been expressly approved by the BSardarly, no one i
the Company Group shall have any further liabitityobligation to the Executive following the dafet@mination, except as expressly provi
in this Agreement.

5.8 No Right to Set OffThe Company shall not be entitled to set off agiaamounts payable to the Executive hereunde
amounts earned by the Executive in other employnmnotherwise, after termination of his employmeiith the Company, or any amou
which might have been earned by the Executivehirroémployment had he sought such other employment.
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5.9 Adjustments Due to Excise Tax

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

(b) In the event it is determined that Ewrise Tax may be imposed on the Executive poothe possibility of ar
reductions being made pursuant to Section 5.9¢a) Clompany and the Executive agree to take sudbnacas they may mutua
agree in writing to take to avoid any such redutdibeing made or, if such reduction is not othezwexjuired by Section 5.9(a),
reduce the amount of Excise Tax imposed.

(c) The independent public accounting fgerving as the Comparsyauditing firm, or such other accounting firm,
firm or professional consulting services providérnational reputation and experience reasonablgeble to the Company ¢
Executive (the “_Accountanty shall make in writing in good faith all calculat®mand determinations under this Section 5.9, irioly
the assumptions to be used in arriving at any &atioms. For purposes of making the calculationd daterminations under tl
Section 5.9, the Accountants and each other paaty mmake reasonable assumptions and approximat@mreming the application
Section 280G and Section 4999. The Company andutixecshall furnish to the Accountants and eacleotuch information ai
documents as the Accountants and each other magnably request to make the calculations and détatibns under this Secti
5.9. The Company shall bear all costs the Accoustacur in connection with any calculations conpéaited hereby.

VI. PROTECTIVE PROVISIONS

Since the Executive will be serving as the Chieifakicial Officer and Chief Administrative Officerdwill have access to Confiden
Information of the Company Group, the Executivesagrto the following restrictive covenants.

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

6.2 No Solicitation or InterferenceDuring the Restricted Period (other than whileemmployee acting solely for the expt
benefit of the Company Group), the Executive shall, whether for his own account or for the accoontbenefit of any other Pers
throughout the Prohibited Area:
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€)) request, induce or attempt to inflie(i any customer of any member of the Company@ravho was a custon
of any member of the Company Group at any timenguthe two-year period prior to the Executielate of termination, to lim
curtail, cancel or terminate any business it tratssaith, or products or services it receives frmnsells to, or (ii) any Person emplo'
by (or otherwise engaged in providing servicesdoion behalf of) any member of the Company Grouginit, curtail, cancel ¢
terminate any employment, consulting or other sendrrangement, with any member of the Company [Gr8uch prohibition sh:
expressly extend to any hiring or enticing awayaay attempt to hire or entice away) any employfeae® Company Group;

(b) solicit from or sell to any customerygoroducts or services that any member of the Gowmgsroup provides or
planning to provide to such customer and thatla@esame as or substantially similar to the prodoctervices that any member of
Company Group, sold or provided while the Executives employed with, or providing services to, angnmber of the Compa
Group;

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

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

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

6.3 Confidential Information During the period of the Executige’employment with the Company or any member o
Company Group and at all times thereafter, the &kee shall hold in secrecy for the Company all fidential Information that may come
his knowledge, may have come to his attention oy h@ve come into his possession or control whilpleged by the Company (or otherw
performing services for any member of the Compangu@). Notwithstanding the preceding sentence Bkecutive shall not be required
maintain the confidentiality of any Confidentiafdnmation which (a) is or becomes available to plblic or others in the industry gener:
(other than as a result of inappropriate disclosurase by the Executive in violation of this Senti6.3) or (b) the Executive is compelle
disclose under any applicable laws, regulationdir@ctives of any government agency, tribunal dhatity having jurisdiction in the matter
under subpoena. Except as expressly required ipatermance of his duties to the Company underAlgireement, the Executive shall not
for his own benefit or disclose (or permit or catise disclosure of) to any Person, directly oriiedily, any Confidential Information unle
such use or disclosure has been specifically aizéarin writing by the Company in advance. Durimg tExecutives employment and
necessary to perform his duties under SectiontielCompany will provide and grant the Executiveess to the Confidential Information. 7
Executive recognizes that any Confidential Inforioratis of a highly competitive value, will includ@onfidential Information not previous
provided to the Executive and that the Confideritifdrmation could be used to the competitive aindricial detriment of any member of
Company Group if misused or disclosed by the ExeeuiThe Company promises to provide access tcCthfidential Information only i
exchange for the Executive’s promises containedihgexpressly including the covenants in Sectfas6.2 and 6.4.
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6.4 Inventions

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

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

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

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

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

VII. MISCELLANEOUS

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

If to the Company:

InspireMD, Inc.

Attn: Chief Executive Officer
4 Menorat Hamaor St.

Tel Aviv, Israel 67448
Telephone: +972 3 691 7691
Facsimile: +972 3 691 7692

With a copy which shall not constitute notice to:

Haynes and Boone, LLP

Attn: Rick A. Werner, Esq.

30 Rockefeller Plaza, 2BFloor

New York, NY 10112-0015

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

Email: rick.werner@haynesboone.com

If to the Executive:
At the most recent address on file with the Company
7.2 Legal FeesThe parties hereto agree that any dispute ora@esisy arising under or in connection with thisrégment she
be resolved exclusively and finally by binding &rdiion in New York, New York, in accordance wittetrules of the American Arbitrati

Association then in effect. Judgment may be enterethe arbitratos award in any court having jurisdiction. The Compand the Executi
each shall be responsible for their own fees, crstisexpenses.
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7.3 Severability If an arbitrator or a court of competent jurigitin determines that any term or provision hersofaid, invalic
or otherwise unenforceable, (a) the remaining teants provisions hereof shall be unimpaired and(gh arbitrator or court shall replace <
void, invalid or unenforceable term or provisiorttwa term or provision that is valid and enforceadshd that comes closest to expressin
intention of the void, invalid or unenforceablenteor provision. For the avoidance of doubt, thetiparexpressly intend that this provis
extend to Article VI of this Agreement.

7.4 Entire AgreementThis Agreement and the Indemnity Agreement by betiveen the Company and the Executive (
March 31, 2011 (the Indemnity Agreement) represents the entire agreement of the partiesredtbect to the subject matter hereof and
supersede any and all previous contracts, arrangsroe understandings between the Company, the@atysand the Executive relating to
Executives employment by the Company, including, withoutitétion the Prior Agreement. Nothing in this Agresmh shall modify or alt
the Indemnity Agreement or alter or impair any loé tExecutives rights under the Plans or related award agreanénthe event of al
conflict between this Agreement and any other agerg between the Executive and the Company (oradimgr member of the Compe
Group), this Agreement shall control.

7.5 Amendment; ModificationExcept for increases in base salary, and adjugimgith respect to Incentive Compensa
made as provided in Article Il, or changes thatexpressly required by applicable law, this Agreetmaay be amended at any time only
mutual written agreement of the Executive and tben@any;_provided however, that, notwithstanding any other provision of tAgreemen
the Plans (or any award documents under the Ptartdle Indemnity Agreement, the Company may reftirim Agreement, the Plans (or
award documents under the Plans), the Indemnitgément, or any provision thereof (including, withbenitation, an amendment institutin
six-month waiting period before a distribution)atherwise as contemplated by Section 7.16 below.

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

7.7 Representations

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

(b) The Company hereby represents andawtrito the Executive that (i) the execution, dalvand performance of tl
Agreement by the Company do not and shall not aanflith, breach, violate or cause a default urater material contract, agreem
instrument, order, judgment or decree to whichGbenpany is a party or by which it is bound and (jppn the execution and deliv:
of this Agreement by the Executive, this Agreemshall be the valid and binding obligation of then@any, enforceable
accordance with its terms.
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7.8 Governing Law; JurisdictionThis Agreement shall be construed, interpreted, governed in accordance with the law
the State of New York without regard to any prommsiof that States’ rules on the conflicts of law that might make leggble the law of
jurisdiction other than that of the State of Newrk.cExcept as otherwise provided in Section 7.Raetions or proceedings arising out of
Agreement shall exclusively be heard and determinestate or federal courts in the State of NewKkYloaving appropriate jurisdiction. T
parties expressly consent to the exclusive jurigaticof such courts in any such action or procegdind waive any objection to venue
therein or any claim for forum nonconveniens.

7.9 Successorg his Agreement shall be binding upon and inurthtobenefit of, and shall be enforceable by thechive, th
Company, and their respective heirs, executors,iragtrators, legal representatives, successors,assyns. In the event of a Chang
Control, the provisions of this Agreement shalldireding upon and inure to the benefit of the Conypanentity resulting from such Change
Control or to which the assets shall be sold arsfexrred, which entity from and after the datewsftsChange in Control shall be deemed t
the Company for purposes of this Agreement. Inghent of any other assignment of this AgreementhegyCompany, the Company sl
remain primarily liable for its obligations herewrd

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

7.11 No AttachmentExcept as required by law, no right to receivgnpants under this Agreement shall be subject tizigation
commutation, alienation, sale, assignment, encunteracharge, pledge or hypothecation in favor gfthird party, or to execution, attachmi
levy or similar process or assignment by operatibfaw in favor of any third party, and any attepyluntary or involuntary, to effect a
such action shall be null, void and of no effect.

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

7.13 ConstructionThe headings of articles or sections hereinraskided solely for convenience of reference andl sbacontro
the meaning or interpretation of any of the praumisi of this Agreement. References to days foundiieshall be actual calendar days anc
business days unless expressly provided otherwise.

7.14 CounterpartsThis Agreement may be executed by any of thegsatereto in counterparts, each of which shatldmmed t
be an original, but all such counterparts shalétbgr constitute one and the same instrument.
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7.15 EffectivenessThis Agreement shall be effective as of the BEffecDate when signed by the Executive and the Gamwp

7.16 Section 409A of the Code

(a) It is the intent of the parties thalyments and benefits under this Agreement are exémmp the provisions «
Section 409A of the Code and, to the extent na@mpt, comply with Section 409A of the Code amdoadingly, to interpret, to tl
maximum extent permitted, this Agreement to be ampliance therewith. If the Executive notifies tBempany in writing (wit
specificity as to the reason therefore) that theedbtive believes that any provision of this Agreaméor of any award 1
compensation, including equity compensation or fief)evould cause the Executive to incur any addisl tax or interest unc
Section 409A of the Code and the Company concutis svich belief or the Company (without any obligativhatsoever to do ¢
independently makes such determination, the pastial, in good faith, reform such provision to toycomply with Section 409A
the Code through good faith modifications to th@imum extent reasonably appropriate to conform gigittion 409A of the Coc
To the extent that any provision hereof is modifisdthe parties to try to comply with Section 408/Athe Code, such modificati
shall be made in good faith and shall, to the maximextent reasonably possible, maintain the orlgimant of the applicab
provision without violating the provisions of Sewxti 409A of the Code. Notwithstanding the foregoitite Company shall not
required to assume any economic burden in conmettiErewith.

(b) If the Executive is deemed on the ddtéseparation from service” to be a “specifiedmayee”within the meanin
of that term under Section 409A(a)(2)(B), then witlgard to any payment or the provision of any Eetlet is specified as subject
this Section, such payment or benefit shall be noageovided at the date which is the earlier of {#e expiration of the six (G)rontt
period measured from the date of such “separatiom fservice” of the Executive, and (B) the datehs Executive’s death (the “
Delay Period). Upon the expiration of the Delay Period, all paytseand benefits delayed pursuant to this Sectib@ {fvhether the
would have otherwise been payable in a single sum mstallments in the absence of such delay)l flgapaid or reimbursed to t
Executive in a lump sum, and any remaining paymantsbenefits due under this Agreement shall be paprovided in accordan
with the normal payment dates specified for themeine If a payment is to be made promptly afteatedit shall be made within si;
(60) days thereafter.

(c) Any expense reimbursement under thigeAment shall be made promptly upon Executiy@esentation to t
Company of evidence of the fees and expenses ety the Executive and in all events on or befbeclast day of the taxable y
following the taxable year in which such expense waurred by the Executive, and no such reimbuesgror the amount of expen
eligible for reimbursement in any taxable year kimshny way affect the expenses eligible for reimgement in any other taxable y
except for (i) the limit on the amount of outplachcosts and (ii) any limit on the amount of exgenthat may be reimbursed ur
an arrangement described in Section 105(b) of teClf necessary to comply with Section 409A @& €@ode, the Executive will r
be deemed to terminate employment unless such rtatimn of employment also qualifies as a “sepanafiom service”unde
Treasury Regulation Section 1.4094k). Each payment of severance of other bendfésis subject to Section 409A of the Coc
considered a separate payment under Treasury Riegukection 1.409A-2(b).
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7.17 Survival As provided in Section 1.3 with respect to exjpraof the Term, Articles VI and VII and specifipdrts of Article
IV and V, including parts relating to the Compasyibligations to provide payments or benefits te Executive upon termination
employment or expiration of the Term, shall survive termination or expiration of this Agreementdoy reason.

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

INSPIREMD, INC. EXECUTIVE
By: /s/ Alan W. Milinazzo /sl Craig Shore

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

(i) the greater of (i) the Executigetarget bonus under Section 2.3 in effect durhmg fiscal year in which termination
employment occurs, or (i) the average of the ItiwenCompensation (as defined in Section 2.3) distearned by the Executive (A) w
respect to the two consecutive annual Incentive [@oreation periods ending immediately prior to tlearyin which termination of tl
Executives employment with the Company occurs or, (B) ifagee, with respect to the two consecutive annuagritive Compensation peric
ending immediately prior to the Change in Contralt&®) provided, however, that if the Executive was eligible for Incentive Compensati
for such two consecutive Incentive Compensatioiopsr the amount included pursuant to this clatisshall be the Incentive Compensat
paid to the Executive for the most recent annuedmtive Compensation period. In the event the ItieerCompensation paid to the Execu
for any such prior Incentive Compensation periogreésented a prorated fylear amount because the Executive was not emplbyeithe
Company for the entire Incentive Compensation peribe Incentive Compensation paid to the Executivesuch period for purposes of t
clause (ii) shall be an amount equal to such pedrétll-year amount.

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

Cause " shall mean termination of the Executive’'s employméecause of the Executiwe’ (i) involvement in fraus
misappropriation or embezzlement related to thenless or property of the Company; (ii) convictiar,for guilty plea to, or plea of nc
contendere to, a felony or crime of similar gravitythe jurisdiction in which such conviction oriljy plea occurs; (iii) a material breach by
Executive of this Agreement, and the duties desdritherein, or any other agreement to which thectkee and the Company or a membe
the Company Group are parties, including, with@mitation, wrongful disclosure of Confidential Infaation or violation of Article VI of thi
Agreement; (iv) commission by the Executive of attat are dishonest and demonstrably injurious toemnber of the Company Gro
monetarily or otherwise; (v) any violation by thedeutive of any fiduciary duties owed by him to thempany or a member of the Comp
Group; (vi) the Executive’ failure or refusal to satisfactorily perform ttheties and responsibilities required to be perfatig the Executiv
under the terms of this Agreement or necessanatry out the Executive’ job duties; and (vii) willful or material violatn of, or willful o
material noncompliance with, any securities lawe rar regulation or stock exchange listing rule exdely affecting the Company Gro
including, without limitation (a) if the Executiveas undertaken to provide any chief financial efficertification required under the Sarbane:
Oxley Act of 2002, including the rules and regwat promulgated thereunder (the “ SarbeBgkey Act”), and he willfully fails to tak
reasonable and appropriate steps to determine ahetmot the certificate was accurate or othenivissompliance with the requirements of
Sarbanes-Oxley Act or (b) the Executiwatillful failure to establish and administer effige systems and controls applicable to his art
responsibility necessary for the Company to tinaaig accurately file reports pursuant to SectiowrlB5(d) of the Exchange Act.
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“ Change in Control " means the first to occur of the following events:

@ A change in ownership of the Compa@m. the date any “Persondg defined in subparagraph (iv) below) acquireserahmiy
of stock of the Company that, together with stoeldhby such Person, constitutes more than fiftggetr (50%) of the total fair market value
total voting power of the stock of the Company;vyided, however, that there shall be no Change intt©band this subparagraph (i) shall
apply if such acquiring Person is a corporation af8Is of the Board of Directors of the acquiring Pergoamediately after the transact
consists of individuals who constituted a majodfythe Board immediately prior to the acquisitidrsach fifty percent (50%) or more total 1
market value or total voting power; and provideadtHer, that if any Person is considered to ownartban fifty percent (50%) of the total 1
market value or total voting power of the stocklid Company, the acquisition of additional stocktfiyy same Person is not considered to
Change in Control; or

(i) A change in the effective control ¢fet Company. On the date that either: (a) any Peasquires (or has acquired during
twelve (12)month period ending on the date of the most reaequisition by such Person) ownership of stockhef Company possess
thirty-five percent (35%) or more of the total voting powé the stock of the Company; or on the date eonitgjof members of the Board
replaced during any twelve (1®)enth period by directors whose appointment orteleds not endorsed by a majority of the Boardobefthe
date of the appointment or election; provided, hasvethat any such director shall not be considéodok endorsed by the Board if his or
initial assumption of office occurs as a resulanfactual or threatened solicitation of proxiesamsents by or on behalf of a Person other
the Board.

(iii) A change in the ownership of a subsi@mortion of the Company's assets. On the dayeRerson acquires (or has acqu
during the twelve (12jnonth period ending on the date of the most reaequisition by such Person) assets from the Comfiatyhave a tot
gross fair market value equal to or more than gigigrcent (80%) of the total gross fair market eabf all of the assets of the Comp
immediately before such acquisition or acquisitidfsr this purpose, gross fair market value mehasvalue of the assets of the Compar
the value of the assets being disposed of, detedniithout regard to any liabilities associatedhweitich assets. However, there is no Char
Control when there is such a sale or transfer)ta §hareholder of the Company (immediately befioecasset transfer) in exchange for or
respect to the Comparsythen outstanding stock; (ii) an entity, at Iefifsg percent (50%) of the total value or votingvper of the stock ¢
which is owned, directly or indirectly, by the Coamy; (iii) a Person that owns directly or indirgctht least fifty percent (50%) of the tc
value or voting power of the outstanding stockhaf Company; or (iv) an entity, at least fifty perc€0%) of the total value or voting powe
the stock of which is owned, directly or indirectlyy a Person that owns, directly or indirectlyl|east fifty percent (50%) of the total value
voting power of the outstanding stock of the Comypan

(iv) For purposes of subparagraphs (i), &id (iii) above, “Personshall have the meaning given in Code Section 77jQ1L
Person shall include more than one Person actirey @®up as defined by the final Treasury Regulatissued under Section 409A of
Code.

“ Change in Control Date” shall mean the date on which a Change in Contrmirsc
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“ Change in Control Period ” shall mean the 24 month period commencing on then@ in Control Date; provided, however, if
Company terminates the Executis&mployment with the Company prior to the Chamg€antrol Date, and it is reasonably demonstrdtai
the Executives (i) employment was terminated at the requeshaifraffiliated third party who has taken steps @eably calculated to effec
Change in Control or (ii) termination of employmeatherwise arose in connection with or in antidipatof the Change in Control, then
“Change in Control Period” shall mean the 24 mamhiod beginning on the date immediately priortte tlate of the Executiv@terminatio
of employment with the Company.

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

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

“ Comparable Offer of Employment ” shall mean: (i) that the proposed compensatioreragee and benefits, in the aggregate,
paid by the Company or any successor to the ComipaayChange in Control (including, without limitatt the purchaser of all or substanti
all of the Company assets) offering employment are commensurate thwitltcompensation, severance and benefits payalhe tExecutiv
pursuant to this Agreement; (ii) the Executive irsccmo demotion to his position with the Companynfrthe position the Executive h
immediately prior to the Change in Control Date{idy the Executive$ principal place of employment has not changeahtplocation that
more than fifty (50) miles from his principal placéwork immediately prior to the Change in Contate, without the prior written consen
the Executive.

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

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

“ Good Reason” shall mean the purchaser of the Comparassets or common stock in a Change in Contrifleosurviving entity ¢
a Change in Control does not offer the Executiv€amnparable Offer of Employment. The Executive simalt have “Good Reasorfor
purposes of this Agreement if the Executive receigseComparable Offer of Employment, but refuseadeept such offer. FurtherGboc
Reason’shall only exist if the Executive provides writteatice to the Company (or its successor in intaéreatChange in Control) of the ter
that the Executive alleges cause the offer totéabe a Comparable Offer of Employment within $i¢80) days of the Executivereceipt ¢
such offer, the Company (or its successor in ist@rails to modify the offer to be a Comparabldedbf Employment within thirty (30) da
of its receipt of such notice, and the Executivenieates his employment no later than thirty (3@sifollowing the end of such cure period.

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

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

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

“ Subsidiary " shall mean InspireMD Ltd., a wholly-owned subsidiaf the Company.
“ Trade Secrets” are information of special value, not generally wnoto the public that any member of the Companyu@rba:

taken steps to maintain as secret from Persons thtéue those selected by any member of the Com@aayp.
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EXHIBIT 10.3

FIRST AMENDMENT
TO THE
INSPIREMD, INC.
AMENDED AND RESTATED 2011 UMBRELLA OPTION PLAN

December 13, 2011

This FIRST AMENDMENT TO THE INSPIREMD, INC. AMENDED AND RESTAT ED 2011 UMBRELLA OPTION PLAN
(this “ Amendment’), is made and entered into by InspireMD, IncDelaware corporation (theCompany”). Terms used in this Amendm
with initial capital letters that are not otherwidefined herein shall have the meanings ascribedab terms in the Plan (as defined below).

WHEREAS , the Company sponsors the InspireMD, Inc. AmeratediRestated 2011 UMBRELLA Option Plan (thgrbrella Plar
"), the 2006 Employee Stock Option Plan (théstaeli Appendix”), which is a sulplan to the Umbrella Plan, and the 2011 U.S. E
Incentive Plan (the US Appendix”), which is a sulplan to the Umbrella Plan (collectively, the UmbadPlan, the Israeli Appendix, and
US Appendix being referred to herein as, tiddn ”); and

WHEREAS, Section 11.2 of the Umbrella Plan and Article XIKtle Israeli Appendix permit the Company to amémalPlan at ar
time, and from time to time, provided that the Camp may not alter, amend or modify the Plan in amea that adversely affect the right:
the existing option holders and the outstandingpagtgranted pursuant to the Plan without the autnskethe affected option holders; and

WHEREAS , the Company determined that this Amendment doesdversely affect the rights of the existing optholders or tt
outstanding options granted pursuant to the Plachtlzerefore, determined that the consent of tiigtieg option holders is not needed; and

WHEREAS , the Company desires to amend the Plan to prdeidéhe automatic acceleration of vesting of stogitions grante
pursuant to the Plan upon the occurrence of cect@iporate transactions, provided the Plan and eptibns are not assumed by the succi
entity in such corporate transactions.

NOW THEREFORE , in accordance with Section 11.2 of the UmbrelEnRand Article XIX of the Israeli Appendix, thed®l shal
be, and hereby is, amended as follows:

1. The Umbrella Plan is hereby amended by addingdheviing new Section 7.3A between Sections 7.37ahd

7.3A  Notwithstanding anything in this Plan to the contran the event that (a) a Transaction occurs,tfig) Optior
Agreements (and the underlying Options) and the Bta not assumed by the Successor Company ordheirig
Company, as applicable, and (c) the Successor Qoyrgrathe Acquiring Company, as applicable, doessnbstitute
the Options (vested and/or unvested) with its oteclsoptions for Substitute Shares, then upon tfeztive date of
such Transaction, the total Options not previousdgted shall thereupon immediately become fullytaccsand
become fully exercisable, if not previously so eigable. This Section 7.3A shall apply to all Opsogranted
pursuant to the Plan, including previously gran@utions (without changing any other term or comwditof the
existing and outstanding Options, except as pravidehis Section 7.3A]




2. Section 33 of the Israeli Appendix is hereby aménmedeleting said Section in its entirety and $itiitsng in lieu thereof the following ne
Section 33

33. In the event of any of the following events (ea¢* Transaction”):

a. a merger or consolidation of the Company (&érger ") with or into any company (the Successo
Company”) resulting in the Successor Company being the simyientity; or

b. an acquisition of: (i) all or substantially all the shares or assets of the Company in one oe madated
transactions to another party (8hare Sal€’), or (ii) all or substantially all of the assaithe Company, in
one or more related transactions to another piartyach case such acquirer of shares or assetfersed to
herein as th* Acquiring Company ”;

unexercised Options that remain outstanding urftetdraeli Plan (the Unexercised Options’) shall be treated by
the Successor Company or the Acquiring Companythascase may be, at its sole discretion. The Ssoces
Company or the Acquiring Company shall have thétrigp substitute the Unexercised Options (vestedican
unvested) for its own shares or other securitiee (tSubstitute Shares”) or to retain this Israeli Plan with no
change. In the event the Successor Company or tdmidng Company chooses to substitute the Unesetci
Options for Substitute Shares, appropriate equtadjustments shall be made in the purchase pecshare of the
Substitute Shares subject to the Unexercised Ogptimd all other terms and conditions of the Opfgneements,
such as the vesting dates, shall remain in forleasa will be determined by the Board of Directoshose
determination shall be final.

3. The Israeli Appendix is hereby amended by addiadgdhowing new Section 33A between Sections 334nd

33A Notwithstanding anything in this Israeli Plan te ttontrary, in the event that (a) a Transactionus;qb) the Optiol
Agreements (and the underlying Unexercised Optiarg) the Israeli Plan are not assumed by the Ssmces
Company or the Acquiring Company, as applicabl@, @h the Successor Company or the Acquiring Compas
applicable, does not substitute the Unexercisedo@pt(vested and/or unvested) with its own stockoog for
Substitute Shares, then upon the effective datseuoh Transaction, the total Unexercised Optionspmeviously
vested shall thereupon immediately become fullytesgtsand become fully exercisable, if not previously
exercisable. This Section 33A shall apply to allti@ms granted pursuant to the Israeli Plan, incigdpreviously
granted Options (without changing any other terntamdition of the existing and outstanding Optioescept as
provided in this Section 33A




4. Except as expressly amended by this Amendmem|gheshall continue in full force and effect in aotance with the provisions thereof

* %k k k * %
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IN WITNESS WHEREOF , the Company has caused this amendment to betexdayits duly authorized representative, effecty
of the date above.

INSPIREMD, INC.

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




EXHIBIT 31.1

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

[, Alan Milinazzo, certify that:

1.

2.

| have reviewed this Quarterly Report on Forr-Q of InspireMD, Inc.

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omisteie a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, ntgadisg with respect to the per
covered by this repor

Based on my knowledge, the financial statementd, @her financial information included in this repdfairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrang other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdstrend procedures |
defined in Exchange Act Rules 13a-15(e) and 15(k)) and internal control over financial repagtias defined in Exchange Act Rt
13z15(f) and 15-15(f)) for the registrant and ha

a. designed such disclosure controls and proceduresawsed such disclosure controls and procedurdsetaesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to u:
others within those entities, particularly duritg tperiod in which this report is being prepal

b. designed such internal control over financial répgt or caused such internal control over finahe#porting to be designed under
supervision, to provide reasonable assurance rieggtide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealbepted accounting principle

c. evaluated the effectiveness of the registsadisclosure controls and procedures and presémtibis report our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

d. disclosed in this report any change in the teig's internal control over financial reportingat occurred during the registranthos
recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbr® that has materially affected, or is reasoy
likely to materially affect, the registré's internal control over financial reporting; &

The registrang other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitacdmmittee of the registramst’board of directors (or persons performing theivedent
functions):

a. all significant deficiencies and material weaknssigethe design or operation of internal controémofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b. any fraud, whether or not material, that invelweanagement or other employees who have a sigmifiole in the registrargt’interna
control over financial reporting

May 7, 2014 /s/ Alan Milinazza

Alan Milinazzo
Chief Executive Office




EXHIBIT 31.2

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

I, Craig Shore, certify that:

1.

2.

| have reviewed this Quarterly Report on Forr-Q of InspireMD, Inc.

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omisteie a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, ntgadisg with respect to the per
covered by this repor

Based on my knowledge, the financial statementd, @ther financial information included in this repdfairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrang other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdst@nd procedures |(
defined in Exchange Act Rules 13a-15(e) and 15()) and internal control over financial repagtias defined in Exchange Act Rt
13z15(f) and 15-15(f)) for the registrant and hav

a. designed such disclosure controls and proceduresawsed such disclosure controls and procedurdsetaesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to u:
others within those entities, particularly duritg tperiod in which this report is being prepal

b. designed such internal control over financial répgr or caused such internal control over finah@aorting to be designed under
supervision, to provide reasonable assurance rieggtide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneeabepted accounting principle

c. evaluated the effectiveness of the registsadiSclosure controls and procedures and presémtdis report our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

d. disclosed in this report any change in the teig's internal control over financial reportingat occurred during the registranthos
recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbmg that has materially affected, or is reasoy
likely to materially affect, the registré's internal control over financial reporting; &

The registrang other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitacommittee of the registrast’board of directors (or persons performing theiveden
functions):

a. all significant deficiencies and material weaknssigethe design or operation of internal controémofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b. any fraud, whether or not material, that invelweanagement or other employees who have a sigmifiole in the registrargt’interna
control over financial reporting

May 7, 2014 /sl Craig Short

Craig Shore
Chief Financial Office




Exhibit 32.1

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

This certification is furnished solely pursuanSection 906 of the Sarban@sdey Act of 2002 (18 U.S.C. 1350) and accompattieQuarter!
Report on Form 10-Q (the “Form 10-Q”) for the geanded March 31, 2014 of InspireMD, Inc. (the figgany”). I, Alan Milinazzo, the
Chief Executive Officer of the Company, certify thased on my knowledge:

(1) The Form 1-Q fully complies with the requirements of Sectid@{(d) or Section 15(d) of the Securities Exchangeofd 934; an
(2) The information contained in the Form QOfairly presents, in all material respects, theaficial condition and results of operations o

Company as of and for the periods covered in gp®rt.

Date: May 7, 2014 By: /s/ Alan Milinazzo
Name: Alan Milinazzo
Title: Chief Executive Office

The foregoing certification is being furnished aseahibit to the Form 10-Q pursuant to Item 6013B)(of Regulation S-K and Section 906 of
the Sarbanes-Oxley Act of 2002 (subsections (a)kbhdf Section 1350, Chapter 63 of Title 18, Uditetates Code) and, accordingly, is not
being filed as part of the Form 10-Q for purposieSextion 18 of the Securities Exchange Act of 1@&4amended, and is not incorporated by

reference into any filing of the Company, whethexda before or after the date hereof, regardleasyfjeneral incorporation language in suct
filing.




Exhibit 32.2

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

This certification is furnished solely pursuanSection 906 of the Sarban@sdey Act of 2002 (18 U.S.C. 1350) and accompattieQuarter!
Report on Form 10-Q (the “Form 10-Q”) for the geanded March 31, 2014 of InspireMD, Inc. (the figgany”). I, Craig Shore, the Chief
Financial Officer and Principal Financial Officertbe Company, certify that, based on my knowledge:

(1) The Form 1-Q fully complies with the requirements of Sectid@{(d) or Section 15(d) of the Securities Exchangeofd 934; an
(2) The information contained in the Form QOfairly presents, in all material respects, theaficial condition and results of operations o

Company as of and for the periods covered in gp®rt.

Date: May 7, 2014 By:  /s/ Craig Short
Name: Craig Shore
Title:  Chief Financial Office

The foregoing certification is being furnished aseahibit to the Form 10-Q pursuant to Item 6013B)(of Regulation S-K and Section 906 of
the Sarbanes-Oxley Act of 2002 (subsections (a)hdf Section 1350, Chapter 63 of Title 18, Uditetates Code) and, accordingly, is not
being filed as part of the Form 10-Q for purposieSextion 18 of the Securities Exchange Act of 1@&4amended, and is not incorporated by

reference into any filing of the Company, whethexda before or after the date hereof, regardleasyfjeneral incorporation language in suct
filing.




