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

FORM 8-K

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

Date of Report (Date of earliest event reportediell, 2012

InspireMD, Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 00(-54335 26-212383€
(State or other jurisdiction of (Commission File Number) (IRS Employer
incorporation) Identification No.)
4 Menorat Hamaor St.
Tel Aviv, Israel 67448
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area cé@d2:3-691-7691

(Former name or former address, if changed sirstedgort)

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the §liobligation of the registrant under
any of the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4%
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Preecommencement communications pursuant to Rul-4 (c) under the Exchange Act (17 CFR 240-4(c))




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

On June 1, 2012, Asher Holzer, Ph.D., director president of InspireMD, Inc. (the Company "), resigned as the Compansy’
president in connection with Dr. Holzer’s retirerhan an officer of the Company, effective June,22 Dr. Holzer remains on the Company’
board of directors. In connection with Dr. Holzerssignation, the Company and Dr. Holzer enteréd & Consulting Agreement (the “
Consulting Agreement "), pursuant to which, among other things, Dr. Holzgread to provide the Company with consulting sewitor i
period of six months, terminating on November 3012, in exchange for payments by the Company of M3 83 per month, plus applica
VAT.

On June 1, 2012, Dr. Holzer, OSH-IL, the Israelti8ty of Occupational Health and Safety Ltd., CompBlo. 513308247 (OSHIL
"), @ company controlled by Dr. Holzer, and Inspii@ Ltd., the Company wholly owned subsidiary, entered into a Sepamatigreement ar
Release (the Separation Agreement "), pursuant to which, among other things, that cei@insultancy Agreement, dated as of April 29, 2
by and between InspireMD Ltd. and OSHIL was terrtédaand Dr. Holzer resigned as president of InMideLtd. and as a director
InspireMD Ltd.

The Consulting Agreement and the Separation Agreemre attached as Exhibits 10.1 and 10.2 to thisedt Report on Form B
The above descriptions are qualified by referendbé complete text of the documents and agreendestsibed.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On June 1, 2012, the Company’s board of directppaved a change in the Company’s fiscal ya&ad-from December 31 to June
effective June 30, 2012. The Company plans to téfofinancial results for the six month transitiperiod of January 1, 2012 through June
2012 on an Annual Report on Form KOF and to thereafter file reports for each twehaenth period ended June 30 of each year begi
with the twelve month period ended June 30, 2013.




Iltem 8.01 Other Events.

On June 5, 2012, the Company issued a press redaasencing the retirement of Dr. Holzer as pretidé the Company.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits
Exhibit Number Description
10.1 Consulting Agreement, dated as of June 1, 2012niybetween InspireMD, Inc. and Asher Holzer, P
10.2 Separation Agreement and Release, made as of Ja6&2, by and between InspireMD Ltd., C-IL, the Israeli

Society of Occupational Health and Safety Ltd., @any No. 513308247 and Asher Holzer, Pt

99.1 Press release dated June 5, 2I




SIGNATURES

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

INSPIREMD, INC.

Date: June 5, 2012 By: /s/Craig Shore

Name:Craig Shore
Title: Chief Financial Office
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10.2 Separation Agreement and Release, made as of Ja6& 2, by and between InspireMD Ltd., C-IL, the Israeli

Society of Occupational Health and Safety Ltd., @any No. 513308247 and Asher Holzer, Pt

99.1 Press release dated June 5, 2I



CONSULTING AGREEMENT

This Consulting Agreement @greement ”) is by and between InspireMD, Inc., a Delawareporation (the ‘Company "), and Ashe
Holzer, Ph.D. (“Consultant ). This Agreement is entered into as of June 1,22(y Effective Date ). The parties agree to this Agreemer
follows:

RECITALS

The Company wishes to utilize certain services Wwhian be performed by Consultant, and Consultantpravide and desires
render to the Company such services, and the patjeee that it would be to their mutual advantagexecute this Agreement and ther
define the terms and conditions which shall continel rendering of services provided to the ComgangZonsultant. This Agreement does
purport to set forth all of the terms and condisiaf the services provided to the Company by Caastil

In consideration of the promises and mutual covenianthis Agreement, the Company and Consultargeags follows:
l. SERVICES TO BE PROVIDED BY CONSULTANT

A. Description of Consulting Services. Subject to the terms of this Agreement, the Compeeigins Consultant, a
Consultant agrees with the Company, to serve asnauttant to the Company for the purpose of praxgjdihe Company with such gene
business advice as the Companghief executive officer may request, includingthaut limitation, providing advice regarding busg
development, financing strategies and product a@gwveént strategy (collectively, the services to befggmed by Consultant shall be the “
Consulting Services ”). It is agreed that other consulting services mayimertaken that are outside the foregoing scopbese services |
mutual consent.

B. Company's Reliance. The Company is entering into this Agreement inarede on Consultarst’special and unique abilit
in rendering the Consulting Services and Consuhdhtuse Consultans best effort, skill, judgment, and ability in remiohg the Consultir
Services.

C. Representations by Consultant Consultant represents to the Company that Congukamder no contractual, legal
fiduciary obligation or burden that reasonably nimey expected to interfere with Consultanébility to perform the Consulting Service:
accordance with the Agreemestterms, including without limitation any agreementobligation to or with any other company, andl
Consultant is not bound by the terms of any agree¢méh any previous employer or other party taaef from using or disclosing any tre
secret or confidential or proprietary informationthe course of Consultastengagement by the Company or to refrain from @mg, directh
or indirectly, with the business of any other pa@pnsultant agrees that Consultant will not ussridute or provide to anyone at the Comg
any confidential or proprietary information belongito any other company or entity, at any time mtyuiConsultans performance under tl
Agreement. Consultant further represents that Atardis performance of the Consulting Services will n@dezh any agreement to kee|
confidence proprietary information, knowledge otadacquired by Consultant in confidence or in tpurgir this Agreement, and Consultant
not disclose to the Company or induce the Compamsé any confidential or proprietary informatiomuaterial belonging to any other party.

D. Nature of Relationship Between Parties. Consultant will render the Consulting Services liis tAgreement as .
independent contractor, while specifically adhetimghe rules, policies, regulations and procedofdhe Company, as may be amended b
Company at anytime. Except as otherwise specificdreed to by the Company in writing, Consultdratlishave no authority or power to b
the Company with respect to third parties and Clvastishall not represent to third parties that skdtant has authority or power to bind
Company. It is not the intention of the partiesths Agreement to create, by virtue of this Agreatmany employment relationship, tr
partnership, or joint venture between Consultawt #@ne Company or any of its affiliates, except pacHfically provided in this Agreement,
make them legal representatives or agents of ethetn or to create any fiduciary relationship oriiddal contractual relationship among them.
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Il. COMPENSATION FOR CONSULTING SERVICES

A. Consulting Fee. The Company shall pay Consultant for the Consul8egvices rendered hereunder NIS 79,783 per ir
plus applicable VAT, payable on the last businegsaf each calendar month, commencing on June®®,.2ZThe payments provided for in 1
Section are collectively referred to as th€dnsulting Fee”. The Consulting Fee constitutes the sole compemstdiavhich Consultant will &
entitled for performance of the Consulting Services

B. Expense Reimbursement The Company shall reimburse Consultant for all@aable business expenses Consultant i
in performing the Consulting Services, providedt tGansultant receives prior written approval froine tCompany and the expenses a
compliance with the Comparg/travel and expense policies. Consultant shalingubll appropriate and supporting documentatianefixpens
reimbursement. Reimbursement will be made in a@oare with the Company’s expense reimbursementipeslic

C. Benefits . Consultant shall at all times be an mdependentraomr (and not an employee or agent of the Coryiy
therefore, Consultant, by virtue of this Agreemashgll not be entitled to participate in any betnglfins or programs that the Company pros
or may provide to its employees, including, but hatited to, pension, profit-sharing, medical, ddntworkers’compensation, occupatio
injury, life insurance and vacation or sick bergfiprovided, however, that so long as Consultant remains a directothef Compan!
Consultant shall be eligible to participate in &mynefit plans or programs that the Company providesay provide to its directors.

D. Workers’ Compensation . Consultant understands and acknowledges that thmp@&uwy shall not obtain workers’
compensation insurance covering Consultant.

[l PAYMENT OF TAXES
A. Foreign, Federal, State, and Local TaxesNo foreign, federal, state, or local income taypayroll tax of any kind shall |

withheld or paid by the Company on behalf of Cotetl Consultant shall not be treated as an empl@fethe Company with respect
services performed under the Agreement for forefigaeral, state, or local tax purposes.

B. Notices to Contractor About Tax Duties And Liabilities . Consultant understands that Consultant is resplensibpay
according to the applicable law, Consultant’s inediaixes. The parties agree that any tax consegsi@ndiability arising from the Compary’
payments to Consultant shall be the sole respditgibf Consultant. Should any state or federalomal taxing authority determine that any
the payments under Section II(A) constitute incasubject to withholding under any foreign, federalstate or local law, then Consult
agrees to indemnify and hold the Company harmlesarfy and all tax liability, including, but notriited to, taxes, levies, assessments, 1
interest, costs, expenses, penalties, and attorfeegs
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V. INDEMNIFICATIONS AND COVENANTS

A. Limitations on the Company's Liability and Consultant’s Indemnification of the Company. By entering into thi
Agreement and receiving the Consulting Service$shbject to the other Agreement terms, the Computiynot be liable for any Damag
(defined below) caused by Consultant’s dishonesiliful misconduct, or gross negligence or for Coltant's breach of this Agreeme
Consultant shall indemnify and hold harmless then@any from and against all losses, judgments, dasagxpenses (including, with
limitation, reasonable fees and expenses of coyriddilities, judgments, and amounts paid inleetent (collectively “Damages ") incurrec
by or asserted against the Company arising from, r@sult of, in connection with, or relating torSaltants dishonesty, willful misconduct,
gross negligence in performing this Agreement oifonsultant’s breach of this Agreement.

B. Consultant's Standard of Care. Subject to the other Agreement provisions, Constiktéll provide Consultans service
under this Agreement with the same degree of shikk, and prudence that would be customarily eised in the Company’s best interest.

C. Confidential Information, Non -Disclosure Agreement and Work Product Ownership

0] Confidential Information Consultant acknowledges and agrees that duriegTérm of this Agreement, t
Company shall grant Consultant otherwise prohibéteckss to its trade secrets and other Confiddnf@aimation (defined below) which is r
known to the Company’s competitors or within then@@any’s industry generally, which was developed by then@any over a long period
time and/or at its substantial expense, and wlsalf great competitive value to the Company. Fappses of this Agreement,Confidential
Information ” includes all trade secrets and confidential andpfetary information of the Company, including, bubt limited to, th
following: software, technical, and business infation relating to the Comparsyinventions and products (including product cargtton ani
product specifications), research, developmentiyction processes, manufacturing and engineeriogegses, finances, services, knoow,
technical data, policies, strategies, designs, ites) programming standards, developmental or @xpeatal work, improvements, discover
plans for research or future products, databasensat or tables, infrastructure, development tootkechniques, training manuals, marke
and sales plans and strategies, business plangetsudinancial information and data, customer alent information, prices and prici
strategies, costs, customer and client lists aofli@s, employee, customer and client nonpublicspeal information, supplier lists, busin
records, audit processes, management methods famchation, reports, recommendations and conclusioriermation regarding the nam
contact information, skills and compensation of Eappes and contractors of the Company, and othsinbss information disclosed or m
available to Consultant by the Company, eitheratliyeor indirectly, in writing, orally, or by drawps or observation.

(i) Non-Disclosure.

€) In exchange for the Companygreement to provide Consultant with Confideniiidibrmation and t
protect the Companyg’legitimate business interests, Consultant stoddl &ll Confidential Information in strict confidea. Consultant shall n
during the Term of this Agreement or at any timeréafter, disclose to anyone, or publish, use fyr purpose, exploit, or allow or as:
another person to use, disclose or exploit, exéeptthe benefit of the Company, without prior weitt authorization, any Confiden
Information or part thereof, except as permittdd:ig the ordinary course of the Company’s busir@sSonsultans work for the Company;
(2) by law. Consultant shall use all reasonablecgugons to assure that all Confidential Informatis properly protected and kept fr
unauthorized persons. Further, Consultant shaldivettly or indirectly, use the CompasyConfidential Information to: (1) call upon, sd
business from, attempt to conduct business withdaot business with, interfere with or divert besiea away from any customer, client, vel
or supplier of the Company with whom or which thenpany conducted business within the eighteen {i@)ths prior to Consultarst’
termination from Consultard’engagement with the Company; and/or (2) recsalicit, hire or attempt to recruit, solicit, orréj directly or b
assisting others, any persons employed by or agedcwith the Company.
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(b) Subject to Section IV.C.(ii)(c), Caisint agrees that Consultant shall not use odaiscany confidenti
or trade secret information belonging to any formployer or third party, and Contractor shall bohg onto the premises of the Compan
onto any Company property any confidential or traderet information belonging to any former empfoge third party without such thi
parties’ consent.

(©) During the Term of this Agreemente tBompany will receive from third parties their idantial and/co
proprietary information, subject to a duty on thentpanys part to maintain the confidentiality of and teusich information only for cert:
limited purposes. Consultant agrees to hold alhsuanfidential or proprietary information in theistest confidence and not to disclose it to
person or organization or to use it except as sacgsn the course of ConsultantConsulting Services with the Company and in atamoe
with the Company’s agreement with such third party.

(i) Work Product

€) The work product from this Agreemergty initially include, financial and business goéiselines, tactic:
budgets, forecasts, action items and other intelég@roperty with respect to the Companpusiness. Any and all of this intellectual prap;
or other intellectual property, which Consultantymmaake, conceive, discover, or develop, eitherlgade jointly with any other person
persons, at any time during the term of this Agreeinin connection with the Consulting Services, tlbeat the request or upon the sugge
of the Company or otherwise, shall be the sole exausive property of the Company. Consultant heraésigns to the Company, with
further compensation, all rights, titles and ingtii@ all such intellectual property rights in edluntries of the world, including but not limitea
all patent, copyright, trade secret and other petgry rights therein.

(b) Consultant shall take all actions essary so that the Company can prepare and preséemt an
copyright applications therefore, and can securh stopyright registrations or patents wherever iptsssas well as reissue renewals,
extensions thereof, and can obtain the record ttitlsuch copyright or patents. Consultant shall etentitled to any additional or spe
compensation or reimbursement regarding any suefigotual property. Consultant acknowledges that Company from time to time
have agreements with other persons or entitieshwinipose obligations or restrictions on the Compaagarding inventions made during
course of work there under or regarding the comtiéé nature of such work. Consultant agrees tabbend by all such obligations ¢
restrictions and to take all action necessary sotdirge the obligations of the Company.

(© In the event that Consultant usegoorporates any works owned by Consultant, thedypmaterials ¢
other pre-existing materials not owned by Compdnyre-existing Materials ”) as part of the Consulting Services or related dediloles
Consultant hereby grants Company a perpetual,do@ve, royalty free, world wide, transferable authlicensable license to make, use,
import, reproduce, create derivative works of,riistte, publicly perform and display, and otherwésgloit such Pre-existing Materials.
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(iv) Return of Company PropertyJpon the termination of Consultant’s Consult®ervices under this Agreement
any reason or no reason, Consultant shall immedgiateurn and deliver to the Company any and alhf@mntial Information, softwar
devices, data, reports, proposals, lists, corredpure, materials, equipment, computers, hard drigapers, books, records, docume
memoranda, manuals,neail, electronic or magnetic recordings or dataluding all copies thereof, books of account, draysi prints, plan
and the like which belong to the Company or retatthe Company’s business and which are in Constidtgpossession, custody or con
whether prepared by Consultant or others. If at tamg after termination of ConsultagstConsulting Services under this Agreement, for
reason or no reason, Consultant determines thasultant has any Confidential Information in Conantis possession or control, Consul
shall immediately return to the Company all suchi@Ztential Information in Consultarg’ possession or control, including all copies
portions thereof. Further, Consultant shall noaireainy Confidential Information, data, informationdocuments belonging to the Compan
any copies thereof (in electronic or hard copy fatim

V. PERIOD OF AGREEMENT; TERMINATION

A. Period . This Agreement is effective from the Effective Dated shall continue until November 30, 2012T¢m ). This
Agreement governs all Consulting Services perforimgdConsultant for the Company during the Termio$ tAgreement. The Company
Consultant may terminate this Agreement for angeaaor no reason, at any time, upon 15 days pridten notice to the other party. If t
Agreement is terminated, either prior to or at éxpiration of the Term, and the parties fail to @ke a new agreement, all services wil
discontinued as of the date of such termination @adsultant shall only be entitled to a pro rataipo of the monthly Consulting Fee for
month of termination based upon the actual numbetags that have elapsed during the month thatAbigement is terminated; provided
however, that if the Company terminates this Agreemenhatit “cause” §s defined below), Consultant shall be entitleceteive Consultir
Fees for the full Term. For purposes of this Agreatm“cause’shall mean (i) conviction of Consultant of any fgtanvolving moral turpitud
or materially affecting the Company; (ii) any willfrefusal by Consultant to carry out a reasondbiective of the Companyg’chief executiv
officer, which if remediable, is not remedied witHive (5) business days (with appropriate reastenabjustment if Consultant is at the tim
notice away on vacation or otherwise out of thécejf after delivery to Consultant of written notifrem the Company specifying the det
thereof; (iii) embezzlement of funds of the Compaly) any material breach of this Agreement by Qdtant which if remediable, is r
remedied within five (5) business days (with appiaie reasonable adjustment if Consultant is attiime of notice away on vacation
otherwise out of the office) after delivery to Cahant of written notice from the Company specityithe details thereof, or (v) any mate
breach of Consultarg’fiduciary duties or duties of care to the Comp@axcept for conduct taken in good faith), as deteed in good faith k
the Companys board of directors, which, if curable, remainsuned for five (5) business days after written o®tihereof is given
Consultant.

B. Survival . The provisions set forth in Sections IV and VI.AaBlsurvive termination or expiration of this Agreent. Ir
addition, all provisions of this Agreement, whickpeessly continue to operate after the terminatérthis Agreement, shall survive 1
Agreement’s termination or expiration.

VI. RESIGNATION AND RELEASE

A. Resignation as President Concurrently with the execution of this Agreemebonsultant shall (i) resign as president o
Company and all other offices of the Company, ¢iffedmmediately, and (ii) enter into that cert&aparation Agreement and Release, of
date herewith, between InspireMD Ltd. and Occupaticcafety & Health Ltd., Company No. 513308247 eatity controlled by Consulta
pursuant to which Consultant shall resign frono#fices of InspireMD Ltd. and from the board ofefitors of InspireMD Ltd.
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B. Release In consideration for this Agreement and the Camyparelease of claims in VI.C., Consultant (indivitlpand or
behalf of his affiliates) knowingly and voluntarifgleases and forever discharges, to the full ¢xiermitted by law, the Company and an
its parents, predecessors, successors, assigrsdiatibs, affiliates or related companies and oizstions, and former or current office
directors, shareholders, employees, attorneys, agehts, (collectively referred to throughout tlemainder of this Agreement as the
Company Parties "), from any and all claims, controversies, allegatiomatters, disputes, causes of action, lossesgailidins, liabilities
damages, judgments, costs, expenses (includingayts fees) of any kind whatsoever, known or unknoveseeed and unasserted, Consu
has or may have against the Company Parties de afate of execution of this Agreement, including ot limited to those arising out of,
based upon:

() Consultan$ hiring, employment or termination of employmerithmany Company Party, or arising out of any
committed or omitted during or after the existerdesuch employment relationship, including, but tiotited to, any disputes regard
compensation, benefits or bonuses Consultant mayayr not have received during employment with amyn@any Party including but r
limited to any awards under the InspireMD, Inc. PAMBRELLA Option Plan;

(i) any foreign, federal, state or lotal, rule or ordinance relating to any aspect oh§liltants relationship with ar
Company Party, including, but not limited to, dis@ination, wages, hours worked, benefits, leavenfiemployment due to iliness or injury
Consultant or Consultastfamily, claims for wrongful discharge, retaliatidraud, breach of express or implied contradhplied covenant «
good faith and fair dealing, and all other laws aagulations of any kind whatsoever. Furtherm@ensultant agrees and hereby relinqui
any right to re-employment with any Company Party;

(i) any other foreign, federal, statelocal civil or human rights law or any other lgcstate, federal or foreign la
regulation or ordinance of any kind;

(iv) any public policy, contract, torprstitutional or common law claim, or claim for dages due to emotional distr
or mental anguish; or

v) any claim for costs, fees, or othgpenses including attorneys’ fees incurred in cotina with any claim released,;

provided however, that Consultant does not releasgaive any claims that may arise solely by virbieConsultans position as
shareholder in the Company.

C. Release by the Company In consideration for the Consultast'elease of claims in VI.B., the Company knowingiy
voluntarily releases and forever discharges, tofthiest extent permitted by law, the Consultardnfr any and all claims, controvers
allegations, matters, disputes, causes of actimsek, obligations, liabilities, damages, judgmeststs, expenses (including attorrefees) ¢
any kind whatsoever, known or unknown, asserted warasserted, the Company has or may have agamstdhsultant as of the date
execution of this Agreement; provided however, that Company does not release or waive any claimms@ out of any illegal or fraudule
conduct by Consultant or that may arise solely ibyi® of Consultant’s position as a shareholdehenCompany.

D. Later Discovered Facts. Consultant may later discover facts differeotrfror in addition to those Consultant now know
believes to be true regarding the matters releasééscribed in this Agreement, and even so Coersiudtgrees that the releases and agree
contained in this Agreement remain effective inrafipects notwithstanding any later discovery of different or additional facts. Consult
assumes any and all risk of any mistake in conoedtiith the true facts involved in the matterspdigs, or controversies released or desc
in this Agreement or with regard to any facts naownown to Consultant relating thereto.

E. Consultant Affirmations . Consultant affirms that:
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0] Except for any amounts payable to €idtant under the Separation Agreement, Consuftasitbeen paid and/or |
received all leave (paid or unpaid), compensatiwages, bonuses, equity awards, meal and/or reakfireommissions, and/or benefit:
which Consultant may be entitled and that no otkave (paid or unpaid), compensation, wages, banilseaks, commissions and/or ben
are due to Consultant, except as specifically giediin this Agreement; and

(i) Consultant is not aware of any cldiem may have against or involving any Company Rartg is not aware of a
violation of any law by any Company Party, incluglany securities laws.

VIL. OTHER PROVISIONS

A. Non-Disparagement. Consultant agrees that the Compangoodwill and reputation are assets of great véduéne
Company which have been obtained and maintainedidtr great costs, time and effort. Therefore, Chastiagrees that during the ternr
this Agreement and at all times thereafter, Coastilshall not in any way disparage, libel or defaime Company, its business or busil
practices, its products or services, or its ati#&g officers or directors. Consultant further agréhat during the term of this Agreement and|
times thereafter, Consultant shall not, directlymalirectly, communicate in any manner with any rbemof the press or media concerning
Company, its affiliates, current or former officed&rectors, or Consultants except as permittethiwyand/or Company policy.

B. Partial Invalidity . In the event any court of competent jurisdictiodsocany provision of this Agreement to be invali
unenforceable, such invalid or unenforceable po¢spshall be limited or excluded from this Agreeme the minimum extent required, :
the remaining provisions shall not be affectedhealidated and shall remain in full force and efffec

C. Reformation . Consultant agrees that in the event any of theraws contained in this Agreement shall be heldiy
court to be effective in any particular area orgdiction only if said covenant is modified to linitis duration or scope, then the court shall |
such authority to so reform the covenant and thiegsahereto shall consider such covenant(s) arathar provisions so as to comply with
order of any such court and, as to all other juciszhs, the covenants contained herein shall rarmefull force and effect as originally written.

D. Entire Agreement . This Agreement is the entire agreement betweerpéites with respect to the subject matter he
and fully supersedes any and all prior agreememigderstandings, or representations between theeganthether oral or written, pertaining
the subject matter of this Agreement. Consultaptegents and acknowledges that in executing thieékgent, Consultant does not rely,
has not relied, upon any representation(s) by th@gany or its agents except as expressly contamtds Agreement. Consultant agrees
Consultant has used Consultantwn judgment in executing this Agreement. Thigefgnent may not be amended unless it is in writing
signed by Consultant and the chief executive offarechief financial officer of the Company.

E. Controlling Law . Any dispute in the meaning, effect, or validity this Agreement and/or any dispute arising ot
Consultants relationship with the Company shall be resolveddécordance with the laws of the State of New Ywithout regard to tt
conflict of laws provisions thereof. Venue of aitightion arising from this Agreement or Consultantelationship with the Company shall
in a state district court of competent jurisdictiorNew York County, New York, or the United Stafeistrict Court for the Southern District
New York. Consultant consents to personal jurisoitbf the state district courts of New York CounNew York and to the United Sta
District Court for the Southern District of New Ygrand agrees that Consultant shall not challergysgmal jurisdiction in such coul
Consultant waives any objection that Consultant mawy or hereafter have to the venue or jurisdictibany proceeding in such courts or
any such proceeding was brought in an inconveifiggntn (and agrees not to plead or claim the same).
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F. Limitations on Assignment. In entering into this Agreement, the Company igirg) on the unique services of Consult
services from another company or contractor will be an acceptable substitute. Except as providetlis Agreement, Consultant may
assign this Agreement or any of the rights or dtl@ns set forth in this Agreement without the &iplvritten consent of the Company. A
attempted assignment by Consultant in violatiothesf paragraph shall be void.

G. Headings. The headings contained in this Agreement are ffareace purposes only and will not affect in anyywiae
meaning or interpretation of this Agreement.

H. Counterparts . This Agreement and amendments to it will be in wgtand may be executed in counterparts.
counterpart will be deemed an original, but botbrterparts together will constitute one and theesarstrument.

. Ambiguities. Any rule of construction to the effect that ambiges shall be resolved against the drafting pattsll no
apply to the interpretation of this Agreement.

The signatures below indicate that the Parties haveead, understand and will comply with this Agreemaet.

CONSULTANT:

Signature: /s! Asher Holze

Printed Name: Asher Holzel

Date: June 1, 201.

INSPIREMD, INC.

Signature /sl Ofir Paz
Name: Ofir Paz
Title: CEO
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1.1.

1.2.

SEPARATIONAGREEMENT AND RELEASE

This Separation Agreement and Release (tBee“‘paration A gree m e nt)is made this 1st day of June, 2012 by and bet
Inspire MD Ltd. (the “Company” ) and OSH-IL, The Israeli Society of Occupationafedy & Health Ltd., Company No. 513308247 (*
Consultant” ).

WHEREAS, as of May 2005 the Key Person has beeagatyby the Company, first as an employee andregakpril 1st, 2011 a
its President and independent consultant throughQbnsultant, which is an Israeli corporation wiabntrolled by the Key Persc
under that certain Consultancy Agreement (thgfeement” ), a copy of which is attached Bsx hibit A hereto;

WHEREAS, Consultant informed the Company of itsideto cease providing the Services and resign fatirof its and the Ke
Person's offices in the Company;

WHEREAS, due to the Consultant's aforesaid debieeparties have mutually agreed to terminate theedment effective as
June 1, 2012 (theEffective Date”) pursuant to the terms and conditions hereto;

WHEREAS, Consultant has agreed to release the Quyrfpam any and all claims, rights or demands aggrom or related to ti
Agreement, the relations between the parties otettmination thereof;

NOW THEREFORE, in consideration of the mutual preesimade herein, the Consultant and Company haggbg as follows:
(Capitalized terms used herein and not otherwifieel® shall have the respective meaning ascribeldetm in the Agreement.)

Terminationof Agreement.

The parties hereby terminate the Agreemenhtize engagement between them in mutual consergféeative as of the Effective Date.

As part of the termination of the Agreement (i) tkey Person hereby resigns from its offices asRhesident of the Company ¢
member of its Board of Directors; and (ii) upon @empany's request, the Consultant and Key Peltsahtake all necessary actions
timely manner to transfer all the information thegssess on the Company to the Company's CEO or péhnson(s) designated by
Company's CEO, who will assume the Consultant'skaydPerson's responsibilities.




2.1.

2.2

Rel ease of Claims.

By signing this Termination Agreement, the Consulteonfirms that it has fully received from the Quemy all the payments and ot
rights to which it has been entitled from the iné@p of the Company and until June 1, 2012, inaigdin connection with the Servic
and the employment of the Key Person by the Compamyrovided herein and particularly:

2.1.1  Consultancy Fee under the Agreement angbawous salary for the period until Jun& 12012;
2.1.2 Payment for unused absent days under SekBoof the Agreement;

2.1.3 Reimbursement of any costs or expenses incurretidonsultant and/or the Key Person in connedtiibh their engageme
with the Company and its mother company;

2.1.4 Any prior notice for the termination of the Agreemelespite anything to the contrary in the Agreenaerd in any applicab
law;

The Consultant and Key Person acknowledge thapalgenents of the funds and other rights as afordsaig been in full satisfaction
any obligation of the Company, Inspire GmbH angireVD, Inc. (the “Affiliates” ) to Consultant and Key Person, including unde
Agreement and the Company has no further obligatdhe Consultant whatsoever.

Each of the Consultant and Key Person hereby io@ve releases and forever discharges the ComplaaAffiliates and its officer

directors, employees, managers, agents, investoaseholders, representatives, predecessor anéssaccorporations, and assigns (the “

Company' s Re | e as e e g from, and agrees not to sue concerning, or, inraapner to institute, prosecute or pursue, any ¢
complaint, charge, duty, obligation or cause ofcactelating to any matters of any kind, whethexgantly known or unknown, disclos
or undisclosed, liquidated or contingent, that @dtast or Key Person may possess against any aftimepany's Releasees arising f
any omissions, acts or facts that have occurredntip and including the date hereof including withdimitation any and all claims
demands, directly or indirectly, relating to orsamg out of the Agreement or Consultant's or Kess®e's relationship with the Compa
the termination of the Agreement and that relatimsincluding without limitation negligent, breaot contract, loss of profits and gc
will and the existence (which is denied) of labelations between the parties as of April 1, 201iil tihe Effective Date. The relee
included in this paragraph shall not apply to aayse the Key Person may have against InspireMDirriis capacity as InspireMD Inc
shareholder.




2.3.

3.1.

3.2.

5.1.

Subject to any applicable law, the Company hereta/farever releases the Consultant and Key Petben Consultant's Re | e as &
s” ) from, and agrees not to sue concerning, or, in @ayner to institute, prosecute or pursue, any ¢laiomplaint, charge, du
obligation or cause of action relating to any nratief any kind known to the Company on the datedediquidated or contingent, tt
the Company may possess against any of the ConssliReleasees arising from any omissions, actaats that have occurred up u
and including the date hereof including withoutitetion any and all claims or demands, directlynalirectly, relating to or arising out
the Agreement or relationship between the parthes,termination of the Agreement and that relatigmsincluding without limitatio
negligent, breach of contract, loss of profits godd will.

The parties acknowledge and agree that agchrof this Section 2 shall constitute a matdwiehch of the Separation Agreement.

Survival of Obligations and Return of Company'sProperty.

The termination of the Agreement shall not revé& €Consultant and Key Person from continue futilitheir obligations under t
Agreement which by their nature or as set forthihi@ Agreement are intended to survive the ternonatif the Agreement, includi
Sections 4 (Independent Contractor), 5 (Confidéty)a 6 (Creations and Inventions), 7 (Non-competi and NonSolicitation), ¢
(Miscellaneous) and Annex A (Undertaking) to therdgment, all of which shall continue to bind then€dtant and Key Person with
any change.

Consultant shall deliver to the Company on or betbe Effective Date, and shall not keep in itsspgsion, recreate or deliver to any
else, any and all equipment, devices, records, datas, marketing materials, reportsnail messages, proposals, lists, correspond
specifications, drawings, blueprints, sketches,emls, equipment, other documents or propertyrodyctions of any aforementior
items, or electronically stored or accessible copieversions of such items, which were providethoConsultant or Key Person by
Company or developed or obtained by the Consu#tadtKey Person in connection with their relatiothvthe Company.

4. Non-Disparagement

The parties mutually agree that the terms of theaiteation of the Agreement are amicable and mujuaticeptable and each agree '
the other that neither shall malign, defame, blamnetherwise disparage the other, either publiclprivately regarding the past or fut
business or personal affairs of the other partygnyrother officer, director or employee of suchtya

5. General

Save for that certain Consulting Agreement betwtbenKey Person and InspireMD, Inc., dated of evate dthis Separation Agreem
supersedes and replaces all previous oral andewritjreements or communications regarding the nation of the Agreement and
events leading thereto and associated therewith.




5.2. In the event that any provision or any portion oy grovision hereof becomes or is declared by atoofucompetent jurisdiction to
illegal, unenforceable or void, this Agreement Ebahtinue in full force and effect without saidopision or portion of provision, unle
the absence of that provision or portion materialters the rights and obligations of the signa®rinder this Separation Agreement.

5.3. This Separation Agreement may only be ameirdediting signed by both parties.

5.4. This Separation Agreement shall be governed bycandtrued according to the laws of the State afelsand any dispute arising unde
in connection with this Separation Agreement shallpresented in and determined by the courts aklsat Tel Aviv, exclusively, -
whose sole jurisdiction the parties do hereby stibmi

5.5. All notices, demands or other communications blgegiparty to the other shall be in writing and kbal effective upon personal deliv:
or if sent by (i) mail seven days after depositedhie mail, first class postage, prepaid, Registe€ertified; or (i) by fax or email
business day (Sunday to Thursday) and all suclee®tiven by mail, fax or email shall be sent addressed as follows until such ti
as another address or fax number is given by npticguant to this provision.

If to Company: If to Consultant / Key Perso
Inspire Ltd. Bar Giura 8 St., Raanal

4 Menorat Hamaor St., Tel Aviv Israel

Israel

Attention: Mr. Ofir Paz Attention: Dr. Asher Holze
Fax No.: +97-3-6917692 Email: asherh@netvision.net

Email:ofir@inspiremd.com

[remainder of page intentionally left blank; sigmat page to follow]




IN WITNESS WHEREOF, the Parties hereto have exettitss Agreement as of the day and year first alvanigen.

InspireM D Ltd. OSH-IL, The Israeli Society of Occupational Safety &dité Ltd
By: /s/ Ofir Paz By: /s/ Asher Holze
Name: Ofir Paz Name: Asher Holzel
Title: CEO Title:
Undertaking

| the undersigned, Dr. Asher Holzer, hereby ackeadge that | read and fully understtod the Termamafigreement to which this Undertaking
is attached and agree that it shall bind me petisofioa all matter and purpose as if | was a pahgreto.

/s/ Asher Holzer
Dr. Asher Holzer

Date: June %, 2012
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inspireMD
FOR IMMEDIATE RELEASE

ASHER HOLZER RETIRES AS PRESIDENT OF INSPIREMD

Tel Aviv, Israel — June 5, 2012 — InspireMD, In©TC BB: NSPR) (the “Company” or “InspireMD"§ medical device company focusing
the development and commercialization of its pretary stent platform technology for use in patientth Acute Myocardial Infarction
announced that Asher Holzer, Ph.D., president addunder of the Company, is retiring as presiderthefCompany. Dr. Holzer will remai
director of InspireMD and will also provide the Cpamy with consulting services for a period of sianths .

About MGuard™ Coronary Stent

MGuard™ combines a coronary stent merged with abofimprotection specifically designed for acute pditients. The embolic protectior
comprised of an ultrghin polymer micron net that wraps the stent. Th&Wwdrd™ stent seeks to provide outstanding ancdbififglemboli
protection, without affecting deliverability. MG is CE Mark approved. Medbased protection is now recommended for use ingben
Guidelines of the Task force of Myocardial Revaadahtion of the European Society of Cardiology C&ES

MGuard™ is currently being investigated in the riagéinter international MASTER (MGuard™ for Acute SIEwation Reperfusion) trial. Tt
study has been designed to evaluate the MGuardft stampared to commercialgpproved BMS or DES products in STEMI pati
undergoing primary angioplasty. The trial is fullgrolled and preliminary top line results are exeédn the third quarter of 2012. Plans fi
registration study in the US are also at an advéstage.

About InspireMD, Inc.

InspireMD is a medical device company focusinglmdevelopment and commercialization of its prdpriestent system technology, MGu
™ . InspireMD intends to pursue applications of ttéshnology in coronary, carotid and peripheral rgrigrocedures. InspireMD's comrmr
stock is listed on the OTC BB under the ticker sphibISPR".

Forward-looking Statements:

This press release contains “forward-looking statetis1” Such statements may be preceded by the Worgnds,” “may,” “will,” “plans,”
“expects,” “anticipates,” “projects,” “predicts,”eStimates,” “aims,” “believes,” “hopes,” “potentiabr similar words. Forwardeoking
statements are not guarantees of future performaneeased on certain assumptions and are subjeatious known and unknown risks i
uncertainties, many of which are beyond the Comisaogntrol, and cannot be predicted or quantified eonsequently, actual results r
differ materially from those expressed or impligdduch forwardeoking statements. Such risks and uncertaintiekide, without limitatior
risks and uncertainties associated with (i) madateptance of our existing and new products, @gative clinical trial results or lengt
product delays in key markets, (iii) an inability t
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secure regulatory approvals for the sale of oudpets, (iv) intense competition in the medical devindustry from much larger, muliationa
companies, (v) product liability claims, (vi) oumited manufacturing capabilities and reliance obcontractors for assistance, (vii) insuffic
or inadequate reimbursement by governmental aner ditiird party payers for our products, (viii) afforts to successfully obtain and main
intellectual property protection covering our prothy which may not be successful, (ix) legislativeegulatory reform of the healthcare sys
in both the U.S. and foreign jurisdictions, (X) agetiance on single suppliers for certain produrnponents, (xi) the fact that we will neec
raise additional capital to meet our business requénts in the future and that such capital raisiagy be costly, dilutive or difficult to obte
and (xii) the fact that we conduct business in ipldtforeign jurisdictions, exposing us to foreigurrency exchange rate fluctuations, logis
and communications challenges, burdens and costsropliance with foreign laws and political and momic instability in each jurisdictio
More detailed information about the Company andriiefactors that may affect the realization afWard{ooking statements is set forth in
Company's filings with the Securities and Excha@genmission, including the Company's Annual ReportForm 10K and its Quarterl
Reports on Form 10-Q. Investors and security heldee urged to read these documents free of cloargiee SEC's web site at www.sec.gov
The Company assumes no obligation to publicly updatrevise its forwardboking statements as a result of new informatfatyre events ¢
otherwise.

Investor Contact:

Michael Rice

Office Phone: (646) 597-6979
Email: mrice@lifesciadvisors.com

Corporate Contact:

Jonina Ohayon

Marketing Director

Email: jonina@inspire-md.com
OTC BB: NSPR
www.inspiremd.com
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