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

FORM S-8

REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

InspireMD, Inc.
(Exact name of registrant as specified in its arart

Delaware 26-212383¢
(State or other jurisdiction (I.LR.S. Employer
of incorporation or organizatiol Identification Number

4 Menorat Hamaor St.
Tel Aviv, Israel 67448
(Address of Principal Executive Offices; Zip Code)

Amended and Restated 2011 UMBRELLA Option Plan
Nonqualified Stock Option Agreement, dated as of Jdy 11, 2011, by and between InspireMD, Inc. and Sdl Barer, Ph.D.
Nonqualified Stock Option Agreement, dated as of Neember 16, 2011, by and between InspireMD, Inc. an8lol J. Barer, Ph.D.
Stock Award Agreement, dated as of November 16, 20,1by and between InspireMD, Inc. and Sol J. Bare?h.D.

Stock Option Agreement, dated as of August 28, 201y and between InspireMD, Inc. and Ivry Cor Ltd

Stock Option Agreement, dated as of August 28, 201y and between InspireMD, Inc. and Fellice Pelled
Agreement, dated as of January 15, 2008, by and beten D.I.R. Omri Yitzum and Hashka’'ot Ltd and Others and InspireMD,

Register No. 513679431
(Full title of the plan)

Alan Milinazzo
President and Chief Executive Officer
InspireMD, Inc.
4 Menorat Hamaor St.
Tel Aviv, Israel 67448
(Name and address of agent for service)

972-3-691-7691
(Telephone number, including area code, of agergdovice)

With a copy to:
Rick A. Werner, Esq.
Haynes and Boone, LLP
30 Rockefeller Plaza, 26th Floor
New York, New York 10112
Tel. (212) 659-7300
Fax (212) 884-8234

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

Large accelerated fileC] Accelerated filelx]
Non-accelerated file[d Smaller reporting comparl]
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum Amount of
Title of securities Amount to be offering price aggregate registration
to be registered registered(1) per share offering price fee
Common Stock, $0.0001 par val 226,7442) $ 0.00043) $ 2261 $ 0.01
Common Stock, $0.0001 par val 21,3052) $ 0.0043) $ 4261 $ 0.01
Common Stock, $0.0001 par val 37,862) $ 0.7:(3) $ 27,639.20 $% 3.77
Common Stock, $0.0001 par val 150,00((2) $ 1.993) $ 2955000 $ 40.31
Common Stock, $0.0001 par val 297,44(2) $ 2.053) $ 609,766.3 $ 83.11
Common Stock, $0.0001 par val 400,00(2) $ 2.753) $ 1,100,000.0 $ 150.0¢
Common Stock, $0.0001 par val 123,75(2) $ 2943) $ 361,350.0 $ 49.2¢
Common Stock, $0.0001 par val 25,00((2) $ 2953) $ 73,750.00 $ 10.0¢
Common Stock, $0.0001 par val 2450((2) $ 29¢3) $ 73,010.00 % 9.9¢
Common Stock, $0.0001 par val 97,50((2) $ 3.1¢3) $ 308,100.0 $ 42.0z
Common Stock, $0.0001 par val 75,00((2) $ 3.2((3) $ 240,000.0 % 32.7¢
Common Stock, $0.0001 par val 181,66(2) $ 34((3) $ 617,661.0 $ 84.2¢
Common Stock, $0.0001 par val 146,082) $ 3.943) $ 575590.6 $ 78.5]
Common Stock, $0.0001 par val 600,00((2) $ 4.053) $ 2,430,000.0 $ 331.4¢
Common Stock, $0.0001 par val 50,00((2) $ 4.743) $ 236,000.0 $ 32.1¢
Common Stock, $0.0001 par val 421,0242) $ 4943) $ 2,075,6384 $ 283.1.
Common Stock, $0.0001 par val 60,87(2) $ 5.8((3) $ 353,051.8 $ 48.1¢
Common Stock, $0.0001 par val 86,431(2) $ 6.0((3) $ 518,622.0 $ 70.7¢
Common Stock, $0.0001 par val 3,652(2) $ 6.9((3) $ 25,198.8 % 3.4
Common Stock, $0.0001 par val 20,29((2) $ 7.0((3) $ 142,030.0 $ 19.31
Common Stock, $0.0001 par val 53,75((2) $ 7.743) $ 414950.0 $ 56.6(
Common Stock, $0.0001 par val 95,75((2) $ 7.8((3) $ 746,850.0 $ 101.8°
Common Stock, $0.0001 par val 10,00((2) $ 8.0((3) $ 80,000.00 $ 10.91
Common Stock, $0.0001 par val 250((2) ¢ 8.4((3) $ 21,000.00 % 2.8¢
Common Stock, $0.0001 par val 25,00((2) $ 9.0((3) $ 2250000 % 30.6¢
Common Stock, $0.0001 par val 250((2) ¢ 9.6((3) $ 24,000.00 % 3.27
Common Stock, $0.0001 par val 125,00((2) $ 10.0((3) $ 1,250,000.0 $ 170.5(
Common Stock, $0.0001 par val 1,25(2) $ 104((3) $ 13,000.00 $ 1.77
Common Stock, $0.0001 par val 570,36((4) $ 2.6§5) $ 1,528,564.8 $ 208.5(
Common Stock, $0.0001 par val 509,79(6) $ 2.6¢5) $ 1,366,238.8 $ 186.3¢
Common Stock, $0.0001 par val 151,34(7) $ 2.6¢§5) $ 405599.2 $ 55.3:
Common Stock, $0.0001 par val 250,00(8) $ 2.6¢5) $ 670,0000 $ 91.3¢
Common Stock, $0.0001 par val 725,0009) $ 7.8((3) $ 1,413,750.0 $ 192.8¢
Common Stock, $0.0001 par val 725,00((10) $ 2.6¢05) $ 1,943,0000 $ 265.0!
Common Stock, $0.0001 par val 23,08(11) $ 4923) $ 1135585 $ 15.4¢
Common Stock, $0.0001 par val 17,50((12) $ 2.6§5) $ 46,900.00 $ 6.4(C
Common Stock, $0.0001 par val 40,58/(13) $ 4.9%3) $ 199,6585 $ 27.2:
Common Stock, $0.0001 par value 6,081(14) $ 0.0004(3) $ 0.61 $ 0.01
Total 6,440,54 $20,525,044.1 $ 2,799.6:




(1) Pursuant to Rule 416 under the Securities A&B83, as amended, we are also registering atdndaable number of shares of
common stock that may be issued in connection stibk splits, stock dividends or similar transausis

(2) Represents shares of common stock issuable pursuaptions awarded under the Amended and Res?&tt UMBRELLA Optior
Plan (the*2011 Pla”).

(3) Estimated solely for the purpose of calculatimg registration fee pursuant to Rule 457(h) utlderSecurities Act of 1933, as
amended, and based upon the price at which su@nephay be exercise

(4) Represents shares of restricted stock issuéérihe 2011 Plan pursuant to a Restricted Stochkrdvgreement, dated as of January
3, 2013, by and between InspireMD, Inc. and Alatindzzo.

(5) Estimated solely for the purpose of calculatingrdgistration fee pursuant to Rule 457(c) and (fgan the Securities Act of 1933,
amended, and based upon the average of the higlowmtices of the common stock as reported orNMEE MKT on May 22,
2013.

(6) Represents shares of common stock issued uporxéheise of options granted pursuant to the 201f.!

(7) Represents shares of common stock issuable pursutd 2011 Plar

(8) Represents shares of common stock issued tgoexercise of options granted pursuant to the Nalifged Stock Option
Agreement, dated as of July 11, 2011, by and betwespireMD, Inc. and Sol J. Barer, Ph

(9) Represents shares of common stock issuablegmnirto the Nonqualified Stock Option Agreementedas of November 16, 2011,
by and between InspireMD, Inc. and Sol J. BarerDP

(10)Represents shares of common stock issued pursuthie Stock Award Agreement, dated as of NovembeRQ11, by and between
InspireMD, Inc. and Sol J. Barer, Ph.

(11)Represents shares of common stock issuable pursu#mt Stock Option Agreement, dated as of Au@8st2011, by and betwe
InspireMD, Inc. and Ivry Cor Ltc

(12)Represents shares of common stock issued pursudiné tStock Option Agreement, dated as of August2P81, by and betwe
InspireMD, Inc. and Ivry Cor Ltc

(13)Represents shares of common stock issuable purku#ime Stock Option Agreement, dated as of Au@8st2011, by and betwe
InspireMD, Inc. and Fellice Pelle

(14)Represents shares of common stock issuable purkudme Agreement, dated as of January 15, 200&nybetween D.I.R. On
Yitzum and Hashk ot Ltd and Others and InspireMD, Register No. 5TE331..




EXPLANATORY NOTE

This Registration Statement on Form S-8 of Inspibelhc. has been prepared in accordance with tpginements of Form S-8
under the Securities Act of 1933, as amended distes:

« 3,364,882 shares of our common stock, par valugo®Q. per share, underlying options previously grdninder our 2011
UMBRELLA Option Plan (the*2011 Pla”);

« 570,360 shares of restricted stock granted unde2@®i1 Plan;
« 509,791 shares of common stock issued upon theisgeasf options granted pursuant to the 2011 Plan;
o 151,343 shares of common stock issuable pursudahetd011 Plan;

« 250,000 shares of common stock issued upon theisgesf options granted pursuant to the Nonquali§éck Option
Agreement, dated as of July 11, 2011, by and betwespireMD, Inc. and Sol J. Barer, Ph.

e 725,000 shares of common stock issuable pursudhetdonqualified Stock Option Agreement, datedfasovember 16,
2011, by and between InspireMD, Inc. and Sol JeBdh.D.;

o 725,000 shares of common stock issued pursuahet8tock Award Agreement, dated as of Novembe@8], by and
between InspireMD, Inc. and Sol J. Barer, Pt

o 23,081 shares of common stock issuable pursuahet8tock Option Agreement, dated as of AugusR&}1, by and between
InspireMD, Inc. and Ivry Cor Ltc

« 17,500 shares of common stock issued pursuanet8tiick Option Agreement, dated as of August 28128y and between
InspireMD, Inc. and Ivry Cor Ltc

» 40,581 shares of common stock issuable pursuahet8tock Option Agreement, dated as of Augus@&}1, by and between
InspireMD, Inc. and Fellice Pelled; a

« 6,087 shares of common stock issuable pursuahetdgreement, dated as of January 15, 2008, byetveeen D.I.R. Omri
Yitzum and Hashk ot Ltd and Others and InspireMD, Register No. 5E8k31.

This Registration Statement also includes a praspdevhich we refer to as the reoffer prospectuspared in accordance with
General Instruction C of Form S-8 and in accordamitie the requirements of Part | of Form S-3. Taeffer prospectus may be used for
reofferings and resales of certain of the sharesipEommon stock listed above that may be deeméd tcontrol securities” and/or
“restricted securities” under the Securities Acii®83, as amended, and the rules and regulationsytgated thereunder. These are shares
that were or may be acquired by our officers, dioecand affiliates, or that were acquired by aupbyees or consultants, under an empl
benefit plan. Such officers, directors, affiliatesmployees and consultants are the selling stodehelidentified in the reoffer prospectus.

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S
The document(s) containing the information spedifiePart | will be sent or given to employees pecified by Rule 428(b)(1) of t!

Securities Act of 1933, as amendefuch documents are not being filed with the S8earand Exchange Commission either as part @
Registration Statement or as prospectuses or praspsupplements pursuant to Rule 424 of the SexsuAct of 1933, as amended .




REOFFER PROSPECTUS

inspireMD

InspireMD, Inc.

4,939,790 Shares of Common Stock

This reoffer prospectus relates to shares of comstaek of InspireMD, Inc. that may be reofferedesold from time to time by tl
stockholders identified in this reoffer prospectusl that have been acquired or that may be acquinddr our 2011 UMBRELLA Optic
Plan (the “2011 Plan”) or under certain individedck option or stock award agreemeiitsis prospectus covers 2,072,651 shares of cor
stock that are owned by the selling stockholderd ap to 2,867,139 shares of common stock issuapta uhe exercise of curren
outstanding options.

The selling stockholders may sell shares of comstonk from time to time in the principal market which our common stock
traded at the prevailing market price or in prilateegotiated transactions. See “Plan of Distrimitiwhich begins on page 9.

We will not receive any of the proceeds from thée s# common stock by the selling stockholders. idegr, we will genera
proceeds in the event of an exercise of the optignthe selling stockholders. We intend to use éhm®ceeds, if any, for general corpo
purposes. We will pay the expenses of registefiege shares.

Our common stock is listed on the NYSE MKT undex #ymbol “NSPR."On May 23, 2013, the last reported sale price @
common stock as reported on the NYSE MKT was $pet(share.

We may amend or supplement this reoffer prospectufom time to time by filing amendments or supplemets as required
You should read the entire prospectus, the informabn incorporated by reference herein and any amendents or supplement
carefully before you make your investment decision.

Investing in our common stock is highly speculativand involves a high degree of risk. You should cafully consider the risks
and uncertainties in the section entitled “Risk Fators” beginning on page 5 of this reoffer prospectus befe making a decision t
purchase our stock.

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

The date of this reoffer prospectus is May 24, 2013
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ABOUT THIS PROSPECTUS

You should rely only on the information containedhis prospectus or incorporated by referencaispgrospectus and in any
applicable prospectus supplement. Neither we reséfling stockholders have authorized anyoneduige you with different information.
We and the selling stockholders take no respoiisilidr, and can provide no assurance as to thahiéty of, any other information that
others may give you. The information containechis prospectus, any applicable prospectus suppleamehithe documents incorporated by
reference herein or therein are accurate only #iseoflate such information is presented. Our bssirfenancial condition, results of operati
and prospects may have changed since that dateshtaud also read this prospectus together withatititional information described under
the headings “Incorporation of Certain InformatlmnReference” and “Where You Can Find More Inforioaf’ This prospectus may be
supplemented from time to time to add, update angk information in this prospectus. Any statententained in this prospectus will be
deemed to be modified or superseded for purpostissoprospectus to the extent that a statemericerd in such prospectus supplement
modifies or supersedes such statement. Any statesnanodified will be deemed to constitute a péthis prospectus only as so modified,
and any statement so superseded will be deemdd nonhstitute a part of this prospectus.

The selling stockholders are offering the commawlsonly in jurisdictions where such issuancespamnitted. The distribution of
this prospectus and the issuance of the commok Bta®rtain jurisdictions may be restricted by l&ersons outside the United States who
come into possession of this prospectus must infoemselves about, and observe any restrictioasimglto, the issuance of the common
stock and the distribution of this prospectus algthe United States. This prospectus does notittdasand may not be used in connection
with, an offer to sell, or a solicitation of an effto buy, the common stock offered by this prosgeby any person in any jurisdiction in
which it is unlawful for such person to make suntoéfer or solicitation.

The registration statement containing this progmedncluding the exhibits to the registration eta¢nt, provides additional
information about us and the securities offeredeurtdis prospectus. The registration statemenliidieg the exhibits, can be read on the
Securities and Exchange Commission’s website tireaBecurities and Exchange Commission’s officestineed under the heading “Where
You Can Find More Information.”




SUMMARY

This summary provides an overview of selected imétion contained elsewhere or incorporated by reffiee in this prospectus
and does not contain all of the information youwdda:onsider before investing in our common std@u should carefully read the
prospectus, the information incorporated by refeeand the registration statement of which thisspextus is a part in their entirety
before investing in our common stock, includingittiermation discussed under “Risk Factors” in thisospectus and the documents
incorporated by reference and our financial statetseand notes thereto that are incorporated byregfee in this prospectus. As used i
this prospectus, unless the context otherwise ates; the terms “we,” “our,” “us,” or “the Company”for periods prior to the closing of
our share exchange transactions on March 31, 2@férrto InspireMD Ltd., a private company incorptae under the laws of the State
Israel that is now our wholly-owned subsidiary, atsdsubsidiary, taken as a whole, and the terms,"Wour,” “us,” or “the Company”
for periods subsequent to the closing of the skeamhange transactions refer to InspireMD, Inc.,@dare corporation, and its
subsidiaries, including InspireMD Ltd., taken awhole.

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

The Company
Overview

We are a medical device company focusing on theldpment and commercialization of our proprietagnsplatform

technology, MGuard™ . MGuard provides embolic protection in stentinggadures by placing a micron mesh sleeve ovema Sice
our formation, we have experienced net losses.

Our initial products are marketed for use mainlpatients with acute coronary syndromes, notahlyeamyocardial infarction
(heart attack) and saphenous vein graft coronaeyvantions (bypass surgery). According to the TYRMN STEMI trial (New England
Journal of Medicine, 2006) and the SOS SVG Trialfdal of the American College of Cardiology, 200f)patients with acute
myocardial infarction and saphenous vein graft oarg interventions, 7.5% to 44% experience majeessk cardiac events, including
cardiac death, heart attack and restenting oftieeya When performing stenting procedures in pasievith acute coronary symptoms,
interventional cardiologists face a difficult dilema in choosing between bare-metal stents, whick havigh rate of restenosis (formatio
of new blockages), and drug-eluting (drug-coatéeits, which have a high rate of late thrombosisnfftion of clots months or years aff
implantation), require administration of anti-platedrugs for at least one year post proceduremam costly than bare-metal stents ang
have additional side effects. We believe that M@uara simple and seamless solution for thesergatie

We also intend to apply our technology to develdgittonal products used for other vascular proceguspecifically carotid (the
arteries that supply blood to the brain) and peniph(other arteries) procedures.

In October 2007, our first generation product, M@uard Coronary, received CE Mark approval for timent of coronary arterial
disease in the European Union. CE Mark is a mamngatmformance mark on many products marketederBhropean Economic Area
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and certifies that a product has met European Uoamisumer safety, health or environmental requirgméVe began shipping our prodyict

to customers in Europe in January 2008 and hawe sikpanded our global distribution network to 8east Asia, India, Latin America
and Israel. During the summer of 2012, we subméaieihvestigational device exemption applicatioth® U.S. Food and Drug
Administration to conduct a pivotal trial that weaend to form the basis of an application to setl market MGuard Coronary in the
United States. On April 19, 2013, we received aorayal with conditions for our investigational degiexemption application. An
approval with conditions indicates that the U.Sodfand Drug Administration concurs with the ovetadll design and while minor detail
are being finalized, allows us to initiate enrollmhan the trial. The multi-center, randomized stwdlf consist of 1,114 patients suffering
from ST Elevation Myocardial Infarction (STEMI),rtughout 35 sites in the U.S. and an additionadi8s in Europe, and will support g
application to market our MGuard Prime versionhgf MGuard Coronary in the United States. Presentige of our products may be so
or marketed in the United States.

Our initial MGuard Coronary products incorporatestainless steel stent. We subsequently repladedttinless steel platform
with a more advanced cobalt-chromium based platferhich we refer to as the MGuard Prime versionwfMGuard Coronary. We
believe the new platform will prove to be supebecause cobalt-chromium stents are generally knowe industry to provide better
deliverability and possibly even a reduction in onagdverse cardiac events.
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The MGuard Prime version of the MGuard Coronargigad CE Mark approval in the European Union indber 2010 for
improving luminal diameter and providing emboliofaction. We believe we can use and leverage thieal trial results of our original
stainless steel based MGuard Coronary to markenewrcobalt-chromium based MGuard Prime versiomefMGuard Coronary.

For the nine months ended March 31, 2013, our tetanue was approximately $3.4 million and ourlog$ was approximately
$14.3 million. For the six months ended June 30220ur total revenue was approximately $2.1 milémd our net loss was
approximately $7.1 million. For the year ended Deber 31, 2011, our total revenue was approximai6l® million and our net loss wag
approximately $14.7 million.

Recent Events

On April 16, 2013, we sold a total of 12,500,00@rgls of common stock in an underwritten publicrifige The price to the
public in the offering was $2.00 per share, andatlpgregate net proceeds to us were approximat@lp $gillion, after the underwriters’
commissions and offering expenses. As describemhhele used a portion of the proceeds to redeeortiop of our outstanding senior
secured convertible debentures due April 15, 20tthvee intend to use the remainder of the proce:dapport the worldwide
commercialization of the MGuard Coronary and Car&mbolic Protection Stents (EPS), to pursue Udedrand Drug Administration
approval of these products and for general corpgratposes. In connection with the offering, effects of April 11, 2013, our common|
stock began trading on the NYSE MKT and ceasedrtgaoh the OTC Bulletin Board.

On April 16, 2013, we consummated an exchange arghdment agreement with the holders of our outstgrekenior secured
convertible debentures due April 15, 2014. Purstmitie agreement, in full satisfaction of our ghtions under the debentures, we (i)
repaid $8,787,234 in cash, (ii) issued 2,159,5&teshof our common stock to the holders, andi¢siied to the holders five year warrar
to purchase 659,091 shares of common stock atencis& price of $3.00 per share.

On April 16, 2013, as a result of the offering prin the public offering being less than $6.00gere and the issuance of the
shares and warrants under the exchange and amenagneament, we issued to investors in our Margi2811 financing an aggregate
755,207 shares of common stock pursuant to rigietset investors hold under a securities purchaseagmt providing for the issuance
additional shares of common stock in the eventssed shares of common stock at a price below §&08hare or common stock
equivalents pursuant to which shares of commorkstay be acquired at a price per share below $6.00.

Corporate and Other Information

We were organized in the State of Delaware on Fapr9, 2008 as Saguaro Resources, Inc. to engdbe acquisition,
exploration and development of natural resourcegmies. On March 28, 2011, we changed our nanme f&aguaro Resources, Inc.” to
“InspireMD, Inc.”

Our principal executive offices are located at 4nbi@t Hamaor St., Tel Aviv, Israel 67448. Our télepe number is 972-3-691-
7691. Our website address is www.inspire-md.coffierination accessed through our website is not pm@ted into this prospectus and
not a part of this prospectus.
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RISK FACTORS

Investing in our common stock involves a high degoérisk. You should carefully consider the risksl uncertainties and all ot|
information contained or incorporated by refereircéhis prospectus, including the risks and undetitss discussed under “Risk Factois”
our Quarterly Report on Form 10-Q for the fiscahiar ended March 31, 2013. All of these “Risk Begtare incorporated by referer
herein in their entirety. These risks and uncetiesnare not the only ones facing us. Additionsksiof which we are not presently awar
that we currently believe are immaterial may alaonh our business and results of operations. Thntgaprice of our common stock co
decline due to the occurrence of any of these riakd investors could lose all or part of theirastment. In assessing these risks, inve
should also refer to the information containedn@orporated by reference in our other filings wiite Securities and Exchange Commission.

SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

This prospectus and the information incorporatedrdfgrence contain “forward-looking statementafiich include informatio
relating to future events, future financial perfamae, strategies, expectations, competitive enwisort and regulation. Words such as “may,”
“should,” “could,” “would,” “predicts,” “potential, “continue,” “expects,” “anticipates,” “future,”ittends,” “plans,” “believes,” “estimates,”
and similar expressions, as well as statementstind tense, identify forward-looking statementstwardiooking statements should not
read as a guarantee of future performance or seanll will probably not be accurate indicationsvben such performance or results wil
achieved. Forward-looking statements are basedfmination we have when those statements are maderomanagemert’ good faitl
belief as of that time with respect to future egeraind are subject to risks and uncertaintiesdbald cause actual performance or resul
differ materially from those expressed in or sugeedy the forwardeoking statements. Important factors that couldseasuch differenc
include, but are not limited to:

« our history of recurring losses and negative césivsf from operating activities and the uncertairggarding the adequacy of
liquidity to pursue our complete business objedtj

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

« our dependence on a single manufacturing facilitg aur ability to comply with stringent manufactgiquality standards and
increase production as necess:i

« the risk that the data collected from our curremd @lanned clinical trials may not be sufficientdemonstrate that the MGui
technology is an attractive alternative to othe@cpdures and produc

» intense competition in our industry, with competthaving substantially greater financial, techgadal, research and developm
regulatory and clinical, manufacturing, marketimgl gales, distribution and personnel resourcesuleado;

« entry of new competitors and products and potetdiztinological obsolescence of our products;
« loss of a key customer or supplier;

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

« adverse economic conditions;

- adverse federal, state and local government ragajah the United States, Europe or Israel;

« price increases for supplies and components;

« inability to carry out research, development anchicercialization plans; and

« loss or retirement of key executives and researeintsts.




You should review carefully the section entitledsiRFactors”beginning on page 5 of this prospectus for a dsousof these ar
other risks that relate to our business and inwgsiin our common stock. The forwalabking statements contained or incorporate:
reference in this prospectus are expressly qudlifigheir entirety by this cautionary statemene @ not undertake any obligation to publ
update any forwartboking statement to reflect events or circumstaraféer the date on which any such statement iseroado reflect th
occurrence of unanticipated events.

USE OF PROCEEDS

All shares of our common stock offered by this pexgus are being registered for the accounts ageélimg stockholders and we v
not receive any proceeds from the sale of theseesha

Certain shares of common stock offered by this geoRis are issuable upon the exercise of stoclormptiAs such, if a sellil
stockholder exercises all or any portion of itsiaps, we will receive the aggregate exercise ppa& by such selling stockholder
connection with any such option exercise. We expiease the proceeds received from the exercisieeobptions, if any, for general worki
capital purposes.

SELLING STOCKHOLDERS

This reoffer prospectus relates to the reoffer mséle of shares issued or that may be issuectselling stockholders listed belc
or future selling stockholders, under our 2011 Pdamd under certain individual stock option and lstegvard agreements. Each of
transactions by which the selling stockholders &eguthe securities covered by this prospectus exasnpt under the registration provisi
of the Securities Act of 1933, as amended.

The following table sets forth, as of May 23, 20&® number of shares beneficially owned by eacheatiselling stockholder. T
number of shares in the column “Number of SharaseBeially Owned Prior to the Offeringfepresents the total number of shares t
selling stockholder currently owns or has the rigghtacquire within sixty (60) days of May 23, 20T e number of shares in the colt
“Shares Which May be Offered&presents all of the shares that a selling stddeinanay offer under this reoffer prospectus, amdude:
shares issuable upon the exercise of options #ha hot yet vested and are not included in thensnltNumber of Shares Beneficially Owr
Prior to the Offering.”The table and footnotes assume that the sellingkistdders will sell all of the shares listed in teelumr
“Shares Which May be Offeredtiowever, because the selling stockholders mayafletlr some of their shares under this reoffer peasu:
from time to time, or in another permitted mannee, cannot assure you as to the actual number oéslhiaat will be sold by the selli
stockholders or that will be held by the sellingcktholders after completion of any sales. We dokmatv how long the selling stockhold
will hold the shares before selling them. Beneficianership is determined in accordance with R@d-3(d) promulgated by the Securi
and Exchange Commission under the Securities Exghdct of 1934, as amended. The selling stockhsldeve not had a mate
relationship with us within the past three yeatseothan as described in the footnotes to the ta¢llew or as a result of their acquisitior
our shares or other securities.

Information concerning the selling stockholders nwwange from time to time and changed informatidh be presented in
supplement to this reoffer prospectus if and whenessary and required. If, subsequent to the dathi®reoffer prospectus, we gr
additional awards to the selling stockholders astteer affiliates under the 2011 Plan, we intendupplement this reoffer prospectus to re
such additional awards and the names of suchaaéfdiand the amounts of securities to be reoffeyatiem.




Number of Percentage
Shares of
Beneficially Shares Shares Outstanding
Owned Prior Which Beneficially Common
May Owned Stock
to the be Offered After After

Name Offering (1) Offering Offering (2)
Eli Bar (3) 357,97°(4) 374,64(5) - -
Sol J. Barer, Ph.D. (¢ 2,563,54(7) 1,937,50(8) 825,00( 2.2%
James Barry, Ph.D. (! 12,50((10) 137,50(11) - -
Michael Berman (12 30,00( 124,414(11) 30,00( *
Ivry Cor Ltd (13) 40,58(14) 40,58(14) - -
Roni Karmeli(15) 121,74(16) 121,74(16) - -
James J. Loughlin (1° 15,00( 100,00(11) 15,00( *
Alan W. Milinazzo (18] 770,36((19) 1,467,80(20) 100,00( *
Sara Paz (21 2,616,66.(22) 91,30¢(11) 2,565,93! 7.5%
Robert Ratini (23 16,667(10) 50,00((11) - -
Avi Shitrit (24) 260,844(25) 121,74(16) 139,10: *
Craig Shore (26 192,05((27) 191,30¢(11) 75((28) *
Paul Stuka (29 920,57430) 112,50((11) 908,07431) 2.€%
Eyal Weinstein (32 6,25((10) 68,75((11) - -

*Less than 1%

(1)

(2)
(3)

(4)

()

(6)
(7)

(8)

Does not constitute a commitment to sell any ooalhe stated number of shares of common stock. Atimber of shares offel
shall be determined from time to time by each isgliitockholder at their sole discreti

The percentage of shares beneficially owned ischapen 34,316,864 shares of common stock outstgradirof May 23, 201!

Mr. Bar has served as senior vice president ofarebeand development and chief technical officeimspireMD Ltd., our wholl
owned subsidiary, since February 2011. Prior td, tha served as InspireMD Ltd.vice president of research and develop
beginning in October 2006 and engineering managginbing in June 200!

Comprised of (i) 91,668 shares issuable upon eseifi options previously granted under our 2011 EHat are currently exercisa
or exercisable within 60 days of May 23, 2013 aifjd266,309 shares issued upon the exercise obogtgranted under our 2(
Plan.

Comprised of (i) 108,334 shares issuable upon eseaf options previously granted under our 201dnRind (ii) 266,309 shal
issued upon the exercise of options granted unale2@11 Plan

Dr. Barer has served as our director since Juli2@11 and as chairman of our board of directorsesibovember 16, 201

Includes (i) 129,167 shares issuable upon exeofisptions granted under our 2011 Plan that areently exercisable or exercisa
within 60 days of May 23, 2013, (ii) 634,375 shaigesuable upon exercise of options pursuant toNtbequalified Stock Optic
Agreement, dated as of November 16, 2011, by ahddam InspireMD, Inc. and Sol J. Barer, Ph.D. tivat currently exercisable
exercisable within 60 days of May 23, 2013, (iiH02000 shares issued upon the exercise of opticasteyl pursuant to t
Nonqualified Stock Option Agreement, dated as ¢y dd, 2011, by and between InspireMD, Inc. and SdBarer, Ph.D. and (i
725,000 shares issued pursuant to the Stock Awgrdefnent, dated as of November 16, 2011, by anvdeeet InspireMD, Inc. ar
Sol J. Barer, Ph.C

Comprised of (i) 237,500 shares issuable upon éef options granted under our 2011 Plan, (ii%,@Q0 shares issuable uj
exercise of options pursuant to the NonqualifiedcktOption Agreement, dated as of November 16, 2@i1and betwee
InspireMD, Inc. and Sol J. Barer, Ph.D., (iii) 2800 shares issued upon the exercise of optiondegtgnursuant to the Nonqualifi
Stock Option Agreement, dated as of July 11, 2@%1and between InspireMD, Inc. and Sol J. BarerPPhnd (iv) 725,000 shai
issued pursuant to the Stock Award Agreement, dasedf November 16, 2011, by and between InspireMb, and Sol J. Bare
Ph.D.




(9)
(10)

(11)
(12)
(13)

(14)

(15)
(16)
(17)
(18)

(19)

(20)

(21)

(22)

(23)

(24)

(25)

Dr. Barry has served as our director since Jand@y2012.

Comprised of shares issuable upon exercise of mptyeviously granted under our 2011 Plan thatcareently exercisable
exercisable within 60 days of May 23, 20

Comprised of shares issuable upon exercise ofrepioeviously granted under our 2011 P

Mr. Berman has served as our director since Fepia2013.

David Ivry served as our director until March 3012.

Comprised of (i) 23,084hares issuable upon exercise of options grantestiant to the Stock Option Agreement, dated asunfu&
28, 2011, by and between InspireMD, Inc. and lvigr Ctd and (ii) 17,500shares issued upon the exercise of options gr
pursuant to the Stock Option Agreement, dated #@gigfist 28, 2011, by and between InspireMD, Incl my Cor Ltd.

Mr. Karmeli provided consulting services to us 008B.

Comprised of shares issued upon the exercise @frgpgranted under our 2011 Pl

Mr. Loughlin has served as our director since Saptr 19, 2012

Mr. Milinazzo has served as our president, chiefoeive officer and director since January 3, 2

Includes (i) 100,000 shares issuable upon exedafisgtions previously granted under our 2011 Pleat &re currently exercisable
exercisable within 60 days of May 23, 2013 and4iip,360 shares of restricted stock granted ungie2@11 Plan

Comprised of (i) 897,447 shares issuable upon eseaf options previously granted under our 201dnRind (ii) 570,360 shares
restricted stock granted under our 2011 F

Ms. Paz served as vice president of sales and tivagkleom April 1, 2011 through March 27, 2012. lealing such service, un
June 30, 2012, and prior to such service, beginmrp08, she served as a sales and marketing ltamsiMs. Paz and Ofir Paz
husband and wife and share voting and investmewepavith respect to all shares reported by Mr. BaMs. Paz. Mr. Paz h
served as our director since March 31, 2011. Mz. $&aved as our chief executive officer from Ma8dh 2011 to January 3, 2C
and as the chief executive officer and a directdngpireMD Ltd. from May 2005 to January 3, 20

Includes 50,725 shares issuable upon exercise taingppreviously granted under our 2011 Plan thmatcarrently exercisable
exercisable within 60 days of May 23, 2013. Doesimdude 93,132 shares of common stock that Mz. ftasently holds as trus
for a family trust. Mr. Paz does not have eithetingg power or dispositive power over these shareste and Ms. Paz disclaim
beneficial ownership therei

Mr. Ratini has served as InspireMD Ltd.’s vimesident of sales and marketing in a fuie capacity since June 1, 2012 and se
in a par-time capacity from March 27, 2012 until May 31, 20

Mr. Shitrit provided consulting services to us B0Z.

Includes 121,741 shares issued upon the exerciggtiohs granted under our 2011 PI




(26)

(27)

(28)
(29)

(30)

(31)

(32)

Mr. Shore has served as our chief financial offisecretary and treasurer since March 31, 201loandhief administrative offic
since May 3, 2013. In addition, since November 2010, Mr. Shore has served as InspireMD Istdiice president of busine
development

Comprised of (i) 85,871 shares issuable upon eseii options previously granted under our 2011 Biat are currently exercisa
or exercisable within 60 days of May 23, 2013 &aid’60 shares issuable upon the exercise of ctiyrerercisable warrant

Comprised of 750 shares issuable upon the exestmarrently exercisable warran

Mr. Stuka has served as our director since Augua081.

Includes 12,500 shares issuable upon exercise tajngppreviously granted under our 2011 Plan thmatcarrently exercisable
exercisable within 60 days of May 23, 2013. Mr.Katis the principal and managing member of Osirisstment Partners, L.P.
such, this amount also includes (i) 741,409 shafe®@mmon stock and (ii) currently exercisable \aats to purchase 166,666 sh.

of common stock held by Osiris Investment Partnei?,

Comprised of (i) 741,409 shares of common stock(@ndurrently exercisable warrants to purchas6,&66 shares of common sti
held by Osiris Investment Partners, L

Mr. Weinstein has served as our director since Atgu2011
PLAN OF DISTRIBUTION

Each selling stockholder of the securities and@ftits transferees, distributees, pledgees or donetheir successors may, from t

to time, sell any or all of their securities cowkteereby on the NYSE MKT or any other stock excleamgarket or trading facility on whi
the securities are traded or in private transastidimese sales may be at fixed or negotiated priceelling stockholder may use any on
more of the following methods when selling secasii

ordinary brokerage transactions and transactiomshioh the broker-dealer solicits purchasers;

block trades in which the brokeealer will attempt to sell the securities as adperitmay position and resell a portion of the blas
principal to facilitate the transactio

purchases by a broker-dealer as principal andeadsathe broker-dealer for its account;

an exchange distribution in accordance with theswalf the applicable exchange;

privately negotiated transactions;

settlement of short sales entered into after thectfe date of the registration statement of whith prospectus is a part;

in transactions through brokdealers that agree with the selling stockholderseib a specified number of such securities
stipulated price per securit

through the writing or settlement of options oresthedging transactions, whether through an optehange or otherwise;
a combination of any such methods of sale; or
any other method permitted pursuant to applicadie |

If the selling stockholder effects such transactiby selling shares of our common stock to or thhounderwriters, brokedealers ¢

agents, such underwriters, broldealers or agents may receive commissions in the & discounts, concessions or commissions frog
selling stockholder or commissions from purchas#reur common stock for whom they may act as agentb whom they may sell
principal (which discounts, concessions or commissias to particular underwriters, brokieralers or agents may be in excess of !
customary in the types of transactions involved).




From time to time, one or more of the selling stualklers may distribute, devise, gift, pledge, hingoate or grant a security inte
in some or all of the shares of common stock owhgdhem. Any such distributees, devisees or don@ltsbe deemed to be selli
stockholders. Any such pledgees, secured partipersons to whom the securities have been hypatieeedll, upon foreclosure in the ev
of default, be deemed to be selling stockholders.

The selling stockholder and any brokkzaler participating in the distribution of our acmon stock may be deemed to
“underwriters” within the meaning of the Securities Act of 1938,anended, and any commission paid, or any disscamtoncessiol
allowed to, any such brokelealer may be deemed to be underwriting commissioaéscounts under the Securities Act of 1933rasndec
At the time a particular offering of the securitissmade, a prospectus supplement, if required, beildistributed which will set forth tl
aggregate amount of securities being offered aaddims of the offering, including the name or narakany brokedealers or agents, ¢
discounts, commissions and other terms constititomgpensation from the selling stockholder and disgounts, commissions or concess
allowed, reallowed or paid to broker-dealers.

The selling stockholder may choose not to sell @ngnay choose to sell less than all of our commionksregistered pursuant to
registration statement, of which this reoffer pexdps forms a part.

The selling stockholder and any other person ppetimg in such distribution will be subject to dippble provisions of the Securit
Exchange Act of 1934, as amended, and the rulesesyudations thereunder, including, without limibat, Regulation M, which may limit tl
timing of purchases and sales of any of the shafreemmon stock by the selling stockholder and eifmer participating person. Regulatior
may also restrict the ability of any person engagedtie distribution of the shares of common stackngage in marketaking activities wit
respect to the shares of common stock. All of tiredoing may affect the marketability of the comnstock and the ability of any persor
entity to engage in market-making activities wigspect to the shares of our common stock.

We will pay the expenses of the registration of common stock sold by the selling stockholders|uiing, without limitation
Securities and Exchange Commission filings feemypimnce with state securities or “blue skgivs; provided, however, that the sell
stockholder will pay all underwriting discounts aselling commissions, if any. As and when we atpired to update this reoffer prospec
we may incur additional expenses.

Once sold under the registration statement, of wttics reoffer prospectus forms a part, our comistogk will be freely tradable
the hands of persons other than our affiliates.hatee notified the selling stockholders of the needeliver a copy of this reoffer prospec
in connection with any sale of the shares.

In order to comply with certain state securitiesdaif applicable, the shares may be sold in sudldictions only through register
or licensed brokers or dealers. In certain statesshares may not be sold unless the shares leaverégistered or qualified for sale in s
state or an exemption from regulation or qualifimatis available and is complied with. Sales ofreBamust also be made by the se
stockholders in compliance with all other applieasiate securities laws and regulations.

In addition to any shares sold hereunder, sellingkhiolders may, at the same time, sell any shafreesmmon stock owned by th
in compliance with all of the requirements of Rutet, regardless of whether such shares are colbgrtds reoffer prospectus.

LEGAL MATTERS
Haynes and Boone, LLP, New York, New York, has pdsgon the validity of the shares of our commaoulsbffered by the sellir

stockholders under this prospectus.
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EXPERTS

The financial statements and managenseatsessment of the effectiveness of internal @ontrer financial reporting (which
included in Managemers’Report on Internal Control over Financial Repaytiincorporated in this prospectus by referenciagoTransitio
Report on Form 1@&T/A for the six month period ended June 30, 20h? #he three years ended December 31, 2011 have du
incorporated in reliance on the report (which corgaan explanatory paragraph relating to the Coryipaability to continue as a goi
concern as described in Note 1 to the financiakstants) of Kesselman & Kesselman C.P.A.s, a mefiperof PricewaterhouseCoop:
International Limited, an independent registeredblipuaccounting firm, given on the authority of ¢dirm as experts in auditing a
accounting.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission allows tgeorporate by referencahe information we have filed with it, which me.
that we can disclose important information to ygureferring you to those documents. The informatiga incorporate by reference is
important part of this prospectus, and later infation that we file with the Securities and Excha@manmmission will automatically upds
and supersede this information. We incorporateefgrence the documents listed below and any fuidaoeiments we file with the Securit
and Exchange Commission pursuant to Sections I3(@&), 14 or I15(d) of the Securities Exchange 8£1934, as amended, subsequent t
date of this prospectus and prior to the termimatibthe offering (excluding, in either case, imf@tion furnished pursuant to Items 2.02
7.01 of Form 8-K):

o Our Transition Report on Form X0F for the six month period ended June 30, 2012dfiwith the Securities and Excha
Commission on September 11, 2012, as amended byndment No. 1 to Transition Report on Form KD/, filed with the
Securities and Exchange Commission on Januaryl3;.

o  Our Quarterly Report on Form 1D+or the quarter ended September 30, 2012, fili¢l thhe Securities and Exchange Commissia
November 2, 2012

o Our Quarterly Report on Form X@-or the quarter ended December 31, 2012, filad thie Securities and Exchange Commissic
February 4, 2013

o Our Quarterly Report on Form XD-for the quarter ended March 31, 2013, filed wviite Securities and Exchange Commissio
May 7, 2013

o Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on July 11, 2012;

o Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on August 20, 2012;

o Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on September 2@®;201
o Our Current Report on Form 8-K, filed with the Settess and Exchange Commission on September 22;201
o Our Current Report on Form 8-K, filed with the Seéfieis and Exchange Commission on October 3, 2012;

e Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on October 15, 2012;
o  Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on October 23, 2012;
o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on December 4, 2012;

o Our Current Report on Form 8-K, filed with the Settess and Exchange Commission on December 21,;2012
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o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on December 26,;2012
o Our Current Report on Form 8-K, filed with the Seéfieis and Exchange Commission on January 9, 2013;

o Our Current Report on Form 8-K, filed with the Seties and Exchange Commission on February 12, 2013
o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on March 11, 2013;

o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on March 15, 2013;

e Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on April 11, 2013;

e Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on April 15, 2013;

e Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on April 18, 2013;

o Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on April 23, 2013;

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

o Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on May 7, 2013;

e Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on May 16, 2013;

e Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on May 20, 2013;

e Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on May 23, 2013;

o Our Definitive Proxy Statement filed on Novembef012; and

o The description of our common stock, which is corgd in our registration statement on Form8filed with the Securities ai
Exchange Commission on March 12, 2013, as updatathended in any amendment or report filed for suaipose

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementshef Securities Exchange Act of 1934, as amendutljraaccordance therew
file annual, quarterly and current reports, protgtements and other information with the Securitied Exchange Commission. Such rep
proxy statements and other information can be ssabcopied at the Securities and Exchange Commissjpublic reference facilities at 1
F Street, N.E., Washington, D.C. 20549, at presdritates. Please call the Securities and Exchaogerission at 1-800-73@330 for furthe
information on the operation of the public refererfiacilities. In addition, the Securities and Exoea Commission maintains a website
contains reports, proxy and information statemamis other information regarding registrants thiat électronically with the Securities ¢
Exchange Commission. The address of the SecuaitidsExchange Commission’s website is www.sec.gov.

We make available free of charge on or throughweelsite at www.inspire-md.com, our Annual ReporisForm 10K, Quarterly
Reports on Form 10-Q, Current Reports on Forkh@id amendments to those reports filed or furrdghgrsuant to Section 13(a) or 15(d
the Securities Exchange Act of 1934, as amendesh@s as reasonably practicable after we electatipifile such material with or otherwi
furnish it to the Securities and Exchange Commisdioformation on our website is not incorporatgd&ference in this prospectus and is
a part of this prospectus.

We will provide without charge to each person tamwha copy of this prospectus is delivered, upontemior oral request, a copy
any or all of the information that has been incogped by reference in this prospectus but not dedi¢ with this prospectus (other thar
exhibit to these filings, unless we have specificaicorporated that exhibit by reference in thimgpectus). Any such request shoul
addressed to us at: 4 Menorat Hamaor St., Tel Asiael 67448, Attention: Craig Shore, Chief Finah©fficer or by phone at 972-3-691-
7691.
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PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The Securities and Exchange Commission allows tmt¢orporate by referenceahe information we have filed with it, which me
that we can disclose important information to ygureferring you to those documents. The informatia incorporate by reference is
important part of this registration statement, ktdr information that we file with the Securiti@sd Exchange Commission will automatic
update and supersede this information. We incotpdrg reference the documents listed below andfattye documents we file with t
Securities and Exchange Commission pursuant toiddsct3(a), 13(c), 14 or 15(d) of the SecuritiesdBange Act of 1934, as amenc
subsequent to the date of this registration statémnad prior to the termination of the offering ¢kxding, in either case, information furnisl
pursuant to ltems 2.02 and 7.01 of Form 8-K):

o Our Transition Report on Form X0F for the six month period ended June 30, 2012dfiwith the Securities and Excha
Commission on September 11, 2012, as amended byndment No. 1 to Transition Report on Form KD/, filed with the
Securities and Exchange Commission on Januaryl3;.

o Our Quarterly Report on Form XDfor the quarter ended September 30, 2012, filéll tive Securities and Exchange Commissic
November 2, 201z

o Our Quarterly Report on Form X@-for the quarter ended December 31, 2012, filad thie Securities and Exchange Commissic
February 4, 2013

o Our Quarterly Report on Form XD-for the quarter ended March 31, 2013, filed wviite Securities and Exchange Commissio
May 7, 2013

o Our Current Report on Form 8-K, filed with the Settess and Exchange Commission on July 11, 2012;

o Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on August 20, 2012;

e Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on September 2@®;201
o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on September 2%;201
o Our Current Report on Form 8-K, filed with the Seéfieis and Exchange Commission on October 3, 2012;

o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on October 15, 2012;
o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on October 23, 2012;
o Our Current Report on Form 8-K, filed with the Setieis and Exchange Commission on December 4, 2012;

o Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on December 21,;2012
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o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on December 26,;2012
o Our Current Report on Form 8-K, filed with the Seéfieis and Exchange Commission on January 9, 2013;

o Our Current Report on Form 8-K, filed with the Seties and Exchange Commission on February 12, 2013
o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on March 11, 2013;

o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on March 15, 2013;

e Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on April 11, 2013;

e Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on April 15, 2013;

e Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on April 18, 2013;

o Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on April 23, 2013;

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

o Our Current Report on Form 8-K, filed with the Settess and Exchange Commission on May 7, 2013; and
e Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on May 16, 2013;

e Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on May 20, 2013;

e Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on May 23, 2013;

o Our Definitive Proxy Statement filed on Novembef012; and

o The description of our common stock, which is corgd in our registration statement on Form8filed with the Securities ai
Exchange Commission on March 12, 2013, as updatathended in any amendment or report filed for suaipose

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counsel.
Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of theteSof Delaware provides, in general, that a c@fian incorporated under t
laws of the State of Delaware, as we are, may imifgrany person who was or is a party or is thneateto be made a party to any threate
pending or completed action, suit or proceedinpdpthan a derivative action by or in the rightloé corporation) by reason of the fact
such person is or was a director, officer, emploge@agent of the corporation, or is or was sendmghe request of the corporation ¢
director, officer, employee or agent of anothergmise, against expenses (including attornésess), judgments, fines and amounts pa
settlement actually and reasonably incurred by giechon in connection with such action, suit orcpealing if such person acted in good 1
and in a manner such person reasonably believéx tim or not opposed to the best interests of trpazation and, with respect to ¢
criminal action or proceeding, had no reasonabiese&do believe such persentonduct was unlawful. In the case of a derivatiggon, i
Delaware corporation may indemnify any such pemgainst expenses (including attornefees) actually and reasonably incurred by
person in connection with the defense or settlenoérduch action or suit if such person acted indgéaith and in a manner such per
reasonably believed to be in or not opposed td#st interests of the corporation, except thatndemnification will be made in respec!
any claim, issue or matter as to which such pevgtihave been adjudged to be liable to the corponaunless and only to the extent that
Court of Chancery of the State of Delaware or atheiocourt in which such action was brought detaasisuch person is fairly &
reasonably entitled to indemnity for such expenses.
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Our certificate of incorporation and bylaws provitiat we will indemnify our directors, officers, ployees and agents to the ex
and in the manner permitted by the provisions ef@eneral Corporation Law of the State of Delawaseamended from time to time, sub
to any permissible expansion or limitation of suetiemnification, as may be set forth in any stod#tbrs’ or directors'resolution or b
contract. Any repeal or modification of these psiomns approved by our stockholders will be prodgpeadnly and will not adversely affe
any limitation on the liability of any of our direws or officers existing as of the time of sucpeal or modification.

We are also permitted to apply for insurance oralfedf any director, officer, employee or other agfor liability arising out of hi
actions, whether or not the General Corporation bathe State of Delaware would permit indemnificat

Item 7. Exemption from Registration Claimed.

This registration statement includes (i) 570,368rsh of restricted stock granted to Alan Milinazzaler the 2011 Plan, (ii) 266,
shares of common stock issued to Eli Bar upon xieecése of options granted pursuant to the 2014, Rl#) 121,741 shares of common st
issued to Roni Karmeli upon the exercise of optigrented pursuant to the 2011 Plan, (iv) 121,74reshof common stock issued to
Shitrit upon the exercise of options granted pumst@the 2011 Plan, (v) 250,000 shares of comnmacksssued to Sol J. Barer, Ph.D. u
the exercise of options granted pursuant to thegNalified Stock Option Agreement, dated as of iy 2011, by and between Inspirel
Inc. and Dr. Barer, (vi) 725,000 shares of comntoglsgranted to Dr. Barer pursuant to a Stock Awagdeement, dated as of November
2011, by and between InspireMD, Inc. and Dr. Bared (vii) 17,500%hares of common stock issued to Ivry Cor purstattie Stock Optic
Agreement, dated as of August 28, 2011, by and detwnspireMD, Inc. and Ivry Cor Ltd. The secustiested above were not registe
under the Securities Act of 1933, as amended, ®rsdturities laws of any state, were offered and isoreliance on the exemption fre
registration under the Securities Act of 1933, eiaded, provided by Section 4(2), and did not m@any public offering. The securit
issued to Mr. Milinazzo were made in compliancewiRegulation D (Rule 506) under the Securities @933, as amended.

Item 8. Exhibits.

Exhibit
No. Description

4.1 Amended and Restated Certificate of Incorporatinoofporated by reference to Exhibit 3.1 to Curri@eport on Form & filed
with the Securities and Exchange Commission onlAp2011)

4.2 Amended and Restated Bylaws (incorporated by referéo Exhibit 3.2 to Current Report on FornK 8iled with the Securitie
and Exchange Commission on April 1, 2011)

4.3 Certificate of Amendment to Amended and Restatedifi@ate of Incorporation (incorporated by refecento Exhibit 3.1 t
Current Report on Form 8-K filed with the Secustend Exchange Commission on December 21, 2012)

4.4 Form of Common Stock Certificate (incorporated bference to Exhibit 4.1 to Amendment No. 3 to Regi®mn Statement «
Form S-1 filed with the Securities and Exchange @xission on March 5, 2013)

5.1* Opinion of Haynes and Boone

23.1* Consent of Kesselman & Kesselman, CertiRetblic Accountants

23.2 Consent of Haynes and Boone, LLP (includefxhibit 5.1)

24.1 Power of Attorney (included in signature gag

99.1 Amended and Restated 2011 UMBRELLA Option Plandiporated by reference to Exhibit 10.1 to Curreep&t on Form 8
filed with the Securities and Exchange CommissiotNovember 4, 2011)

99.2 Form of Stock Option Award Agreement (incorporalbgdreference to Exhibit 10.2 to Current Report @nnfr 8K filed with the
Securities and Exchange Commission on April 6, 2011

99.3 Nonqualified Stock Option Agreement, dated as df A, 2011, by and between InspireMD, Inc. and $oBarer, Ph.[
(Incorporated by reference to Exhibit 10.1 to Caotri@eport on Form & filed with the Securities and Exchange Commissia
July 15, 2011)

99.4 Stock Award Agreement, dated as of November 16128¢ and between InspireMD, Inc. and Sol J. BaeérD. (Incorporate
by reference to Exhibit 10.1 to Current Report annfr 8K filed with the Securities and Exchange CommissiarNovember 1!
2011)

99.5 Nonqualified Stock Option Agreement, dated as of&nber 16, 2011, by and between InspireMD, Inc. &adJ. Barer, Ph.|

(Incorporated by reference to Exhibit 10.2 to Cotrieeport on Form & filed with the Securities and Exchange Commissia
November 18, 2011

99.6 Second Amendment to the InspireMD, Inc. Amended Rastated 2011 UMBRELLA Option Plan (incorporatgdréference t
Exhibit 10.1 to Current Report on Form 8-K filedtwvthe Securities and Exchange Commission on Deeegth 2012)

99.7 Nonqualified Stock Option Agreement, dated JanBarg013, by and between InspireMD, Inc. and Alatindzzo (incorporate



99.8

99.9

99.10

99.11*

99.12*
99.13*

by reference to Exhibit 10.3 to Current Report amnir 8K filed with the Securities and Exchange CommissionJanuary !
2013)

Incentive Stock Option Agreement, dated Janua3033, by and between InspireMD, Inc. and Alan Milimo (incorporated |
reference to Exhibit 10.4 to Current Report on F8K filed with the Securities and Exchange Comimis®n January 9, 2013)

Restricted Stock Award Agreement, dated JanuaB033, by and between InspireMD, Inc. and Alan Mitino (incorporated |
reference to Exhibit 10.5 to Current Report on F8i filed with the Securities and Exchange Comimis®n January 9, 2013)

First Amendment to Restricted Stock Award Agreemelated April 24, 2013, by and between InspireMbg.land Ala
Milinazzo (incorporated by reference to Exhibit 2Q0 Current Report on Form B-filed with the Securities and Exchat
Commission on April 26, 2013)

Stock Option Agreement, dated as of Au@&st2011, by and between InspireMD, Inc. and ®oy Ltd
Stock Option Agreement, dated as of Au@&st2011, by and between InspireMD, Inc. and Eelikelled

Agreement, dated as of January 15, 2008, by andeket D.I.R. Omri Yitzum and Hashkd’'Ltd and Others and InspireV
Register No. 513679431

* Filed herewith.

-3




Item 9. Undertakings.

(@)

(b)

()

The undersigned registrant hereby underts

(1) To file, during any period in which offers aalss are being made, a pes$tective amendment to this registra
statement

0] To include any prospectus required by Section 18Jaf the Securities Act of 193

(i) To reflect in the prospectus any facts or everignay after the effective date of the registratstatemer
(or the most recent postfective amendment thereof) which, individuallyinrthe aggregate, represel
fundamental change in the information set forthtlie registration statement. Notwithstanding
foregoing, any increase or decrease in volume ofiriees offered (if the total dollar value of seities
offered would not exceed that which was registeaa) any deviation from the low or high end of
estimated maximum offering range may be reflectethe form of prospectus filed with the Commis:
pursuant to Rule 424(b) if, in the aggregate, thenges in volume and price represent no more 2%
change in the maximum aggregate offering pricda in the “Calculation of Registration Fetble ir
the effective registration stateme

(iii) To include any material information with respecthe plan of distribution not previously disclosadhe
registration statement or any material change ¢b fneformation in the registration stateme

provided, however, that paragraphs (a)(1)(i), ajdL{(ii) above do not apply if the information teged to be included in
posteffective amendment by those paragraphs is comtam@eriodic reports filed with or furnished tcetlSecurities ar
Exchange Commission by the registrant pursuantetcti@ 13 or 15(d) of the Exchange Act that areoiporated b
reference in the registration statement.

(2) That, for the purpose of determining any lidpilunder the Securities Act of 1933, each sucht-pfective
amendment shall be deemed to be a new registratadament relating to the securities offered timgrand th
offering of such securities at that time shall bemed to be the initial bona fide offering ther:

3 To remove from registration by means of a mfgetive amendment any of the securities beingsteged whicl
remain unsold at the termination of the offeri

The undersigned registrant hereby undertakesftirgpurposes of determining any liability under Becurities Act of 193
each filing of the registrant's annual report parguo section 13(a) or section 15(d) of the SéiesrExchange Act of 19.
(and, where applicable, each filing of an emplopeaefit plan's annual report pursuant to sectiof@)16f the Securitie
Exchange Act of 1934) that is incorporated by refiee in the registration statement shall be deémbd a new registrati
statement relating to the securities offered tmerand the offering of such securities at that tsheall be deemed to be
initial bona fide offering thereo

Insofar as indemnification for liabilities arisingnder the Securities Act of 1933 may be permitteditectors, officers ar
controlling persons of the registrant pursuanh®foregoing provisions, or otherwise, the regidtfeas been advised tha
the opinion of the Securities and Exchange Comuwmssuch indemnification is against public policyexpressed in the A
and is, therefore, unenforceable. In the eventdhaaim for indemnification against such liabdgi (other than the paym
by the registrant of expenses incurred or paid lo§rector, officer or controlling person of the iggant in the success
defense of any action, suit or proceeding) is asddry such director, officer or controlling persanconnection with tr
securities being registered, the registrant willeas in the opinion of its counsel the matter @sn settled by controllii
precedent, submit to a court of appropriate jucisoin the question whether such indemnificationitois against publi
policy as expressed in the Act and will be goverogdhe final adjudication of such isst
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the registrant certifies that it has readde grounds to believe that it me
all of the requirements for filing on Form&and has duly caused this registration statentebetsigned on its behalf by the undersig
thereunto duly authorized, in the city of Tel Avitate of Israel on May 24, 2013.

InspireMD, Inc.
By: /s/ Alan Milinazza

Name: Alan Milinazzc
Title: President and Chief Executive Offic

POWER OF ATTORNEY

Each person whose signature appears below herginingp each of Alan Milinazzo and Craig Shore, salyg acting alone ar
without the other, his or her true and lawful at&y-infact, with full power of substitution, and with tlaeithority to execute in the name
each such person, any and all amendments (inclwditgut limitation, post-effective amendments)tids registration statement on Form S-
8, to sign any and all additional registration estag¢nts relating to the same offering of securitieghis registration statement, including
amendment to this registration statement for thpqgse of registering additional shares in accordavith General Instruction E to Form8$-
and to file such registration statements with tkeusities and Exchange Commission, together withesibits thereto and other docum
therewith, necessary or advisable to enable thistragt to comply with the Securities Act of 193Bd any rules, regulations and requirern
of the Securities and Exchange Commission in regpeceof, which amendments may make such otherggsain the registration staten
as the aforesaid attorney-in-fact executing theesdeems appropriate

Pursuant to the requirements of the SecuritiesoAd933, this registration statement has been digpyethe following persons in t
capacities and on the dates indicated.

Signature Title Date
/s! Alan Milinazza President, Chief Executive Officer and Director May 24, 2013
Alan Milinazzo (principal executive officer)
/sl Craig Short Chief Financial Officer, Secretary and Treasurer May 24, 2013
Craig Shore (principal financial and accounting officer)
/sl Sol J. Bare Chairman of the Board of Directors May 24, 2013
Sol J. Barer
/s/ James Barr Director May 24, 2013
James Barry
/sl Michael Bermal Director May 24, 2013
Michael Berman
/s/ Asher Holze Director May 24, 2013
Asher Holzer
/sl James J. Loughl Director May 24, 2013
James J. Loughlin
/sl Ofir Paz Director May 24, 2013
Ofir Paz
/sl Paul Stuki Director May 24, 2013
Paul Stuka
/s/ Eyal Weinsteit Director May 24, 2013

Eyal Weinsteir




May 24, 2013

InspireMD, Inc.
4 Menorat Hamaor St.
Tel-Aviv 67448, Israel

Re: InspireMD, Inc. Registration Statement on For-8
Ladies and Gentlemen:

We have acted as counsel to InspireMD, Inc., a\i&a corporation (the * Compariy; in connection with the preparation of the Comga
registration statement on Form S-8 (the * ReqismaStatement) under the Securities Act of 1933, as amended (t8ecurities Act), filed
by the Company with the Securities and Exchanger@ission (the “ Commissiof) on the date hereof. The Registration Statementeete
the registration of (i) up to 3,516,225 sharesahmon stock of the Company, par value $0.0001 pares(the “ Common Stocl, issuabli
under the InspireMD, Inc. Amended and Restated 20MBRELLA Option Plan (the “ Plat), (ii) 570,360 shares of Common Stock iss
under the Plan pursuant to the Restricted Stockrdwareement, dated as of January 3, 2013, by ataden InspireMD, Inc. and Al
Milinazzo, (iii) 509,791 shares of Common Stockued upon the exercise of options granted undePlae, (iv) 250,000 shares of Comn
Stock issued upon the exercise of options granteduant to the Nonqualified Stock Option Agreemelated as of July 11, 2011, by
between InspireMD, Inc. and Sol J. Barer, Ph.D),yw to 725,000 shares of Common Stock issuableupmt to the Nonqualified Stc
Option Agreement, dated as of November 16, 201 Bnalybetween InspireMD, Inc. and Sol J. Barer, Pfth2 “ Barer Option Agreemehy,
(vi) 725,000 shares of Common Stock issued pursteatihie Stock Award Agreement, dated as of Noveniler2011, by and betwe
InspireMD, Inc. and Sol J. Barer, Ph.D., (vii) 221Ghares of Common Stock issuable pursuant to thek Sdption Agreement, dated as
August 28, 2011, by and between InspireMD, Inc. bumg Cor Ltd (the “_Cor Option Agreemei}, (viii) 17,500 shares of Common Stc
issued pursuant to the Cor Option Agreement, (xb841shares of Common Stock issuable pursuant to thek ®ption Agreement, dated
of August 28, 2011, by and between InspireMD, bud Fellice Pelled (the * Pelled Option Agreem8ntand (x) 6,087 shares of Comn
Stock issuable pursuant to the Agreement, datesf danuary 15, 2008, by and between D.I.R. Omrzifit and Hashkat Ltd and Othel
and InspireMD, Register No. 513679431 (such agreethe “ Yitzum Option Agreement the shares listed in (i) though (x) the “ Shayes
the shares listed in (i), (v), (vii), (ix) and (#)e “ Option Shareg the shares listed in (ii), (iii), (iv), (vi) angViii) the “ Restricted Sharésanc
the award agreements pursuant to which the gristesl lin (ii) through (x) were made the “ Awartls

The opinion expressed herein is limited exclusitelyhe General Corporation Law of the State ofsidare (the * DGCL"), applicable
provisions of the Delaware Constitution and judidiecisions interpreting the DGCL and such provisiof the Delaware Constitution, and
the federal laws of the United States of America)] we have not considered, and express no opimpary other laws or the laws of any
other jurisdiction. The opinions expressed hereinrandered only to you in connection with the Regtion Statement. We express no
opinion as to any matter other than as expressifpogth above, and no opinion on any other mattay tme inferred or implied herefrom. The
opinions expressed herein are rendered as of thehdeeof and we expressly disclaim any obligationpdate this letter or advise you of any
change in any matter after the date hereof. Thei@ps expressed herein may not be relied upon byfgroany other purpose, or be furnished
to, quoted to or relied upon by any other persiom ér corporation or for any other purpose.




InspireMD, Inc.
May 24, 2013
Page 2

In rendering the opinions expressed herein, we kamenined and relied upon the originals, or copéersified to our satisfaction, of (i) the
Registration Statement; (ii) the Company’s Cerdificof Incorporation and any amendments to datdiedrby the Secretary of State of the
State of Delaware (the_" Certificate of Incorporat); (iii) the Company’s By-laws and any amendmetotslate certified by the Secretary of
the Company (the “ Byaws"); (iv) the minutes and records of the corporateceedings of the Company with respect to the aizhiion of
the issuance of the Shares and related matteetohév) the Plan; (vi) the Awards; (vii) the foroi common stock certificate; and (viii) such
other records, documents and instruments as wedeameed necessary for the expression of the o@rstated herein. As to the various
guestions of fact material to the opinion expredssldw, we have relied solely upon certificatee@mparable documents of officers and
representatives of the Company without independeatk or verification of their accuracy.

In making such examination, we have assumed theigemess of all signatures, the legal capacitylofadural persons, the authenticity of all
documents submitted to us as originals, the confgrm original documents of all documents subnditte us as certified, conformed or
photostatic copies and the authenticity of theipailg of such latter documents.

In rendering the opinions set forth herein, we hassumed that, at the time of the issuance of gim@®Shares, (i) the resolutions of the
Company referred to above will not have been medibir rescinded, (ii) there will not have occuraey change in the law affecting the
authorization, execution, delivery, validity orfupaid status of the Common Stock, (iii) the Compavill receive consideration for the
issuance of the Option Shares that is at least égjtiae par value of the Common Stock, (iv) aiugements of the DGCL (as defined abo
the Certificate of Incorporation and the By-lawdlwe complied with when the Option Shares aredds\jv) sufficient shares of Common
Stock will be authorized for issuance under thetiieate of Incorporation of the Company that hane otherwise been issued or reserved for
issuance and (vi) neither the issuance nor saleeoDption Shares will result in a violation of aagreement or instrument then binding upon
the Company or any order of any court or governalesady having jurisdiction over the Company.

Based on the foregoing, subject to the assump#aoddimitations stated herein, and having due ekéarthe legal considerations we deem
relevant, we are of the opinion that (i) upon issigaof the Option Shares in accordance with thageaf the Plan and the instruments
executed pursuant to such Plan, the Barer Optiaeekgent, the Cor Option Agreement, the Pelled @pligreement or the Yitzum Option
Agreement, as applicable, the Option Shares willddlly issued, fully paid and non-assessable(@hthe Restricted Shares have been
validly issued and are fully paid and non-assessaibject to the provisions of the applicable awsgreement.




InspireMD, Inc.
May 24, 2013
Page 3

We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement and toeddirences to us in the Registration

Statement. In giving this consent, we do not thewedmit that we come within the category of persohsse consent is required under
Section 7 of the Securities Act or the rules amilations of the Commission thereunder.

Very truly yours,
/sl Haynes and Boone, LLP

Haynes and Boone, LLP




-

pwc

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtieis Registration Statement on Form 8f®ur report dated September 11, 2012, e
with respect to our opinion on the consolidatedficial statements insofar as it relates to thekstptit described in Note 16 as to which the
date is January 3, 2013, relating to the finargtialements and the effectiveness of internal cbater financial reporting, which appears in
InspireMD, Inc.'s Transition Report on Form 10-KTi# the six-month period ended June 30, 2012 hadhree years ended December 31,
2011. We also consent to the reference to us uhddreading "Experts” in such Registration Statdémen

Tel-Aviv, Israel /s/lKesselman & Kesselm:
May 24, 201z Certified Public Accountants (lst
A member firm of PricewaterhouseCoopers Internafitummited

Kesselman & Kesselman, Trade Tower, 25 HamereeiSiTe-Aviv 68125, Israel, P.O Box 452 Tel-Aviv 61003phbne: +972 -3-
7954555, Fax:+972 -3- 7954556, www.pwc.co.il




InspireMD, Inc.
InspireMD Ltd.

Stock Option Agreement
Section 3(i) Option

THIS STOCK OPTION AGREEMENT is entered into as ofighst 281" | 2011, by and between InspireMD, Inc., a Dela
corporation listed for trade at the OTCBB (th€&mpany "), InspireMD Ltd., a whollyewned subsidiary of the Company organized u
the laws of the State of Israel (th&Mhployer ")(collectively, the Employer and the Company, eséerred to herein as, theCompanies”)
andlvry Cor Ltd (the “Optionee™).

WITNESSETH:

1. The Company, in accordance with the allotmenderay the Company’s Board of Directors (thBdard of Directors ") on Augus
5, 2011 and subject to the terms and conditiorthiefStock Option Agreement (thisAgreement”), hereby grants to the Optior
an option (the ‘Option ) to purchase an aggregate of 162,322 sharesed€tmpanys common stock, par value, $0.0001 per ¢
(the “Option Shares”) at a pershare exercise price denominated in NIS, in an ateguivalent to US$ $1.23 at the represent
rate of exchange last published by the Bank ofelsramediately prior to the date of payment (thExXercise Price”), each suc
Option Share representing the right to acquirestrage of common stock of the Company. The Compamypehalf of the Employe
is granting this Option as compensation to the @ate for services the Optionee performed for thelgyer.

2. The" Date of Grant” of this Option is August 5, 201

3. The Company has designated the Option Share3(gOptions’ (i.e. Options granted pursuant to Section 3(i) ef8raeli Incom
Tax Ordinance (New Version), 57-1961 (the" Ordinance”).

4, The Option shall be exercisable from the Date afrGuntil December 31, 2014, after such date thiso®ghall expire and no long
entitle the Optionee for any rigt

5. All of the Option Shares are fully vested as of frae of Grant

6. The Option shall be exercised by giving fiveibass daysivritten notice to the Company at its then principfilce, addressed f

the attention of the Company’s Chief Executive €Hfi in the form set forth iAnnex A hereto (a “Notice of Exercise”), stating
that the Optionee is exercising the option hereyrgfeecifying the number of shares being purchaseldaccompanied by paymen
full of the aggregate purchase price thereforeashcor by certified check and made in NIS in acancg with the terms of tt
Agreement. If the Optionee fails to pay for anytled Option Shares specified in the Notice of Exaxcthen the Option, and righ
purchase such Option Shares may be forfeited b@fitmnee

-1-




10.

11.

The Option may be exercised only with respect tioGption Shares, and no fractional share shalkbeed.

The Company shall not transfer to the Optioneesdrayes allocated or issued upon exercise of the®ptior to the full payment
the Optionees tax liabilities arising from or relating to thigtion or any shares allocated or issued upon eeof this option. TF
Companies may, if required under any applicable taguire that as a condition to the exercise ef@ption, the Optionee (i) depc
with any of the Companies, in cash, at the time>@frcise, such amount as the Companies deem nactssatisfy its obligations
withhold taxes or other amounts incurred by reasfothe exercise or the transfer of shares thereupo(ii) provide the Compani
with a valid exemption by the applicable tax autfies from withholding taxes to which the Optiorgall be liable in connecti
with the Option and the exercise there

The Optionee is hereby advised to consult immelgiatgth his or her own tax advisor regarding the onsequences of tl
Agreement. The Optionee shall bear any and allstaxethe Option granted to, exercised or sold by dmd the Optionee is and v
be the sole responsible for their payment to tHevamt governmental authorities. Without limitinget foregoing, any of tl
Companies may withhold any amounts as aforesaidemd them to the proper authorities. It is herelgyeed by the Optionee t
the exercise of Option shall be subject to the ivéng by the Companies from the Optionee of a dpe@&xemption from ta
withholding issued by the Israeli tax authoritiesaoy other approval by the Israeli tax authoris&ing that the Companies are
obligated to withhold any tax as a result of thereise of the Options by the Optionee. The Optidmxeby acknowledges that
exercise period of the Options shall not be extdnderely because of his failure to provide the Canigs with such withholding t
exemption or any other approval from the Israediaathorities, and the providing of such exemptompprovals to the Companie
a condition to the Options exercise and therefallehave to be made within the exercise periodtatesl above

Notwithstanding anything herein to the contraryatifany time the Board of Directors shall determinéts discretion, that the listil
or qualification of the shares of common stock sabjo the Option on any securities exchange oeuady applicable law, or t
consent or approval of any governmental agencggulatory body, is necessary or desirable as aittmmdo, or in connection witl
the granting of the Option or the issuance of tiptidd Shares hereunder, the Option may not be meetén whole or in part unle
such listing, qualification, consent or approvailshave been effected or obtained free of any timmd not acceptable to the Bo
of Directors.

The number of Option Shares covered by the Opéind,the Exercise Price thereof, shall be subjeatjostment as follow:

a. In the event that the shares of common stock oCibrmpany are subdivided or combined into a gremtemaller number
shares, or if the shares of the Company are exelbfay other securities of the Company, by readoa i@classificatior
recapitalization, consolidation, reorganizatiorvidiénd or other distribution (whether in the for aash, stock or oth
property), stock split, spinff, combination or exchange of shares, repurclidsghares, change in corporate structul
otherwise, then the Optionee shall be entitled,nuprercise of the Option and subject to the comatiherein stated,
purchase such number of shares or such other 8eswf the Company as were exchangeable for th&beu of shares
the Company which the Optionee would have beenlemtio purchase had the Optionee exercised tho@®phmediatel
prior to such an event, and appropriate adjustmsrd be made in the Exercise Price per shareflect such subdivisio
combination or exchang




12.

Subject to paragraph (c) below, in the event ofan$action (as defined below), while unexercisetiddBhares remain, t
Company determines in good faith that adjustmemédmired in order to preserve the benefits or makbenefits to th
Optionee, the Company may at its sole discretigreélise the Option to be substituted with the epoading and adjust
number of options to purchase shares of the sumyigntity (or an affiliated entity of the survivimgtity) - of the same cla
and the same substitution rate as the shares eecbivthe holders of the shares of the Companydhange for their shart
or (2) in the event holders of the shares receozsth as consideration for their shares in the R, cause the Option
be cancelled in exchange for a cash payment equhétcash the Optionee would have received hagkéreised the Optic
immediately prior to the Transaction, as adjustedthe payment of the appropriate exercise prinethe case of su
substitution, appropriate adjustments shall be madbe quantity and exercise price to reflect saction, and all oth:
material terms and conditions of the Agreementlsbkalain in force

In the case of any of the following events (ea Transaction”):

0] a merger or consolidation of the Company (deérger ”) with or into any company (the Successor Compan)
resulting in the Successor Company being the simyigntity; or

(i) an acquisition of: (A) all or substantially all ¢fie shares or assets of the Company in one or mabagec
transactions to another party (8hare Sale’), or (B) all or substantially all of the assets af thompany, in one
more related transactions to another party, in €ask such acquirer of shares or assets is refertestein as the
Acquiring Company ”;

the Successor Company or the Acquiring Company Bagk the right, among other alternatives, to 8tulie the Option fc
its own securities (the Substitute Shares”) or to retain this Agreement with no change. In @went the Succes:
Company or the Acquiring Company chooses to sulbstithe Option for Substitute Shares, appropriajaitable
adjustments shall be made in the purchase priceh@e of the Substitute Shares, and all otherstenmad conditions of tl
Agreement shall remain in force.

The Company shall determine the specific adjustsnémtbe made under this Section 11, and its detation shall be conclusi
Such adjustments shall be made in accordance watmules of any securities exchange, stock madtetfock quotation system
which the Company is subject.

Nothing herein shall confer upon the Optionee aglytrto continue in any engagement with the Compémy Employer, or with ai
corporate entity affiliated with the Companies {aiffiliate "), or interfere in any way with any right of the Compar any Affiliate
to terminate such engagement at any time for aayore whatsoever without liability to the Companyany Affiliate. Nothing herei
shall confer upon the Optionee any right to be eygd by the Company or any Affiliat
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13.

14,

15.

16.

17.

18.

19.

20.

The Optionee will have no rights as a stockéoldth respect to the Option Shares until the issaafaa certificate or certificates
the Optionee or the registration of such shareka@rOptionees name. The Option Shares shall be subject tcetinestand conditiol
of this Agreement. Other as set forth in this Agneat, no adjustment shall be made for dividendstloer rights for which the recc
date is prior to the issuance of such Option Sharke Optionee, by his or her execution of this @gnent, agrees to execute
documents requested by the Companies in connesttbrthe issuance of the Option Sha

The Optionee (by the Optionseicceptance of the Option) represents and adraese or she will comply with all applicable [e
relating to the grant and exercise of the Optiodh lwe disposition of the shares acquired upon éeaf the Option. Notwithstandi
any of the provisions hereof, the Optionee herafges that he will not exercise the Option grariteceby, and that the Comp:
will not be obligated to issue any Option Sharesh® Optionee hereunder, if the exercise theredherissuance of such Opt
Shares shall constitute a violation by the Optiooethe Companies of any provision of any law autation of any governmen
authority. Any determination in this connection the Company shall be final, binding, and conclusiVke obligations of tt
Company and the rights of the Optionee are sulgeali applicable laws, rules, and regulatic

The Option is not transferable by the Optionee mtise than by will or the laws of descent and disttion and may be exercis
during the lifetime of the Optionee, only by thet@pee or the Option’s legal representative

The terms, provisions, and agreements that araic@t in this Agreement shall apply to, be bindipgn, and inure to the benefil
the parties and their respective heirs, executahsiinistrators, legal representatives, and perchtecessors and assigns, subje
the limitation on assignment expressly set forttelme

This Agreement shall be governed by, and interpréte accordance with, the laws of the State ofdlrdhe parties here
irrevocably submit to the exclusive jurisdictiontbe competent courts in the Tel Aviv District,dsl any dispute arising out of, ol
connection with, this Agreement, the performancbkreach thereo

This Agreement supersedes any and all other priderstandings and agreements, either oral or itingribetween the parties w
respect to the subject matter hereof and constihgtesole and only agreements between the paritbsr@spect to the said subj
matter. All prior negotiations and agreements betwéhe parties with respect to the subject matezedf are merged into tl
Agreement. Each party to this Agreement acknowledpat no representations, inducements, promiseag@ements, orally
otherwise, have been made by any party or by angotieg on behalf of any party, which are not enibddn this Agreement ai
that any agreement, statement or promise thattisamdained in this Agreement shall not be validioiding or of any force or effec

No change or modification of this Agreement shalMalid or binding upon the parties unless the gear modification is in writin
and signed by the partie

The invalidity, illegality or unenforceability ofng provision herein shall not affect the validitggality or enforceability of any oth
provision.
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IN WITNESS WHEREOF, the parties hereto have exeatthis Agreement as of the day and year first alvanigen.

COMPANY
InspireMD Inc.

By: /sl Craig Short

Name: Craig Shore

Title: CFO

InspireMD Ltd.

By: /sl Craig Short

Name: Craig Shore

Title: CFO

OPTIONEE

Signature: /s/ David Ivry

Name: Ivry Cor Ltc

Israel Identity Card No.:




ANNEX A
InspireMD, Inc.
InspireMD Ltd.
Stock Option Agreement - Section 3(i) Option

NOTICE OF EXERCISE

InspireMD, Inc.

3 Menorat Hamaor St.

Tel Aviv, Israel 67448

Attention: Chief Executive Officer

1.

Exercise of Option Effective as of today, the undersigned)itionee”) hereby elects to exercise the Optiorseeption to purcha:

shares (the Shares”) of common stock of InspireMD, Inc. (theCompany”) Capitalized terms not defined herein shall
the meaning attributed to them in the Stock Optigreement (the ‘Option Agreement”) by and between the Optionee,
Company, and InspireMD Ltd. (&t Employer ,” together with the Company, t Companies”).

Delivery of Payment Optionee herewith delivers to the Companies thieBxercise Price of the Shares, as set forthhe @ptior
Agreement to which this Annex is attach

Rights as StockholderUntil the issuance of the Shares (as evidencetthdwappropriate entry on the books of the Companyf ¢
duly authorized transfer agent of the Company)yigbt to receive dividends or any other rights ast@kholder shall exist wi
respect to the Shares, notwithstanding the exeofisige Option. The Shares shall be issued to @pdaas soon as practicable ¢
the Option is exercised. No adjustment shall beerfad a dividend or other right for which the retafate is prior to the date
issuance of the Share

Tax Consultation Optionee understands that he/she may suffericgda consequences as a result of Optichesercise of tt
Option or disposition of the Shares. Optionee regmés that he/she has consulted with any tax damssilOptionee deems advis:
in connection with the exercise of the Option aspdisition of the Shares and that Optionee is fginge on the Company or a
Affiliate (or any statements made by the Compangror Affiliate).

Additional Representation®©ptionee hereby acknowledges that he has beemriefl that nothing herein shall obligate the Comy
to register the Shares or any portion of its Sharesny stock exchange or under any securities. IAleswithstanding any of ti
provisions hereof, Optionee hereby acknowledgestii@aOption will not be exercised, and that thenpany will not be obligated
issue any Shares to Optionee hereunder, if thecisgeof the Option or the issuance of such Sharel sonstitute a violation |
Optionee or the Company of any provision of any lawregulation of any governmental authority. Angtetmination in thi
connection by the Company shall be final, bindiaggd conclusive. The obligations of the Company #edrights of Optionee &
subject to all applicable laws, rules, and regatsi

* %k k k k%

Annex A — Notice of Exercise




Submitted by:

OPTIONEE

Signature

Ivry Cor Ltd

Date Receivel

Accepted By:

InspireMD, Inc.

By

Print Name

Title

InspireMD Ltd.

By

Print Name

Title

Annex A — Notice of Exercise




InspireMD, Inc.

InspireMD Ltd.
Stock Option Agreement
Section 3(i) Option

THIS STOCK OPTION AGREEMENT is entered into as ofighst 281 | 2011, by and between InspireMD, Inc., a Dela
corporation listed for trade at the OTCBB (th€8mpany "), InspireMD Ltd., a whollyewned subsidiary of the Company organized u
the laws of the State of Israel (th&Mployer ")(collectively, the Employer and the Company, eséerred to herein as, theCompanies”)
andFellice Pelled(the “Optionee™).

WITNESSETH:

1. The Company, in accordance with the allotmendertay the Company’s Board of Directors (thBdard of Directors ") on Augus
5, 2011 and subject to the terms and conditiorthiefStock Option Agreement (thisAgreement”), hereby grants to the Optior
an option (the ‘Option ") to purchase an aggregate of 162,322 shareseo€tdmpanys common stock, par value, $0.0001 per ¢
(the “Option Shares”) at a pershare exercise price denominated in NIS, in an aneguivalent to US$ $1.23 at the represent
rate of exchange last published by the Bank ofelsramediately prior to the date of payment (thExXercise Price”), each suc
Option Share representing the right to acquireshra@e of common stock of the Company. The Compamyehalf of the Employe
is granting this Option as compensation to the @ for services the Optionee performed for thelayer.

2. The*" Date of Grant” of this Option is August 5, 201

3. The Company has designated the Option Share3(8Options’ (i.e. Options granted pursuant to Section 3(i) efldraeli Incom
Tax Ordinance (New Version), 57-1961 (the" Ordinance”).

4, The Option shall be exercisable from the Date @rBuntil December 31, 2014, after such date thigo@ghall expire and no long
entitle the Optionee for any rigt

5. All of the Option Shares are fully vested as of frae of Grant

6. The Option shall be exercised by giving fiveibass daystwritten notice to the Company at its then principtiice, addressed f

the attention of the Company’s Chief Executive €Hfi in the form set forth iAnnex A hereto (a “Notice of Exercise”), stating
that the Optionee is exercising the option hereyrgfeecifying the number of shares being purchaseldaccompanied by paymen
full of the aggregate purchase price thereforeashcor by certified check and made in NIS in acancg with the terms of tt
Agreement. If the Optionee fails to pay for anytted Option Shares specified in the Notice of Exaxcthen the Option, and righ
purchase such Option Shares may be forfeited b@titmnee
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10.

11.

The Option may be exercised only with respect tioGption Shares, and no fractional share shalkbeed.

The Company shall not transfer to the Optioneesdrayes allocated or issued upon exercise of the®ptior to the full payment
the Optionees tax liabilities arising from or relating to thigtion or any shares allocated or issued upon eeof this option. TF
Companies may, if required under any applicable taguire that as a condition to the exercise ef@ption, the Optionee (i) depc
with any of the Companies, in cash, at the time>@frcise, such amount as the Companies deem nactssatisfy its obligations
withhold taxes or other amounts incurred by reasfothe exercise or the transfer of shares thereupo(ii) provide the Compani
with a valid exemption by the applicable tax autfies from withholding taxes to which the Optiorgall be liable in connecti
with the Option and the exercise there

The Optionee is hereby advised to consult immelgiatgth his or her own tax advisor regarding the onsequences of tl
Agreement. The Optionee shall bear any and allstaxethe Option granted to, exercised or sold by dmd the Optionee is and v
be the sole responsible for their payment to tHevamt governmental authorities. Without limitinget foregoing, any of tl
Companies may withhold any amounts as aforesaidemd them to the proper authorities. It is herelgyeed by the Optionee t
the exercise of Option shall be subject to the ivéng by the Companies from the Optionee of a dpe@&xemption from ta
withholding issued by the Israeli tax authoritiesaoy other approval by the Israeli tax authoris&ing that the Companies are
obligated to withhold any tax as a result of thereise of the Options by the Optionee. The Optidmxeby acknowledges that
exercise period of the Options shall not be extdnderely because of his failure to provide the Canigs with such withholding t
exemption or any other approval from the Israediaathorities, and the providing of such exemptompprovals to the Companie
a condition to the Options exercise and therefallehave to be made within the exercise periodtatesl above

Notwithstanding anything herein to the contraryatifany time the Board of Directors shall determinéts discretion, that the listil
or qualification of the shares of common stock sabjo the Option on any securities exchange oeuady applicable law, or t
consent or approval of any governmental agencggulatory body, is necessary or desirable as aittmmdo, or in connection witl
the granting of the Option or the issuance of tiptidd Shares hereunder, the Option may not be meetén whole or in part unle
such listing, qualification, consent or approvailshave been effected or obtained free of any timmd not acceptable to the Bo
of Directors.

The number of Option Shares covered by the Opéind,the Exercise Price thereof, shall be subjeatjostment as follow:

a. In the event that the shares of common stock oCibrmpany are subdivided or combined into a gremtemaller number
shares, or if the shares of the Company are exelbfay other securities of the Company, by readoa i@classificatior
recapitalization, consolidation, reorganizatiorvidiénd or other distribution (whether in the for aash, stock or oth
property), stock split, spinff, combination or exchange of shares, repurclidsghares, change in corporate structul
otherwise, then the Optionee shall be entitled,nuprercise of the Option and subject to the comatiherein stated,
purchase such number of shares or such other 8eswf the Company as were exchangeable for th&beu of shares
the Company which the Optionee would have beenlemtio purchase had the Optionee exercised tho@®phmediatel
prior to such an event, and appropriate adjustmsrd be made in the Exercise Price per shareflect such subdivisio
combination or exchang




12.

Subject to paragraph (c) below, in the event ofan$action (as defined below), while unexercisetiddBhares remain, t
Company determines in good faith that adjustmemédmired in order to preserve the benefits or makbenefits to th
Optionee, the Company may at its sole discretigreélise the Option to be substituted with the epoading and adjust
number of options to purchase shares of the sumyigntity (or an affiliated entity of the survivimgptity) - of the same cla
and the same substitution rate as the shares eecbivthe holders of the shares of the Companydhange for their shart
or (2) in the event holders of the shares receozsth as consideration for their shares in the R, cause the Option
be cancelled in exchange for a cash payment equhétcash the Optionee would have received hagkéreised the Optic
immediately prior to the Transaction, as adjustedthe payment of the appropriate exercise prinethe case of su
substitution, appropriate adjustments shall be madbe quantity and exercise price to reflect saction, and all oth:
material terms and conditions of the Agreementlsbkalain in force

In the case of any of the following events (ea Transaction”):

0] a merger or consolidation of the Company (deérger ”) with or into any company (the Successor Compan)
resulting in the Successor Company being the simyigntity; or

(i) an acquisition of: (A) all or substantially all ¢fie shares or assets of the Company in one or mabagec
transactions to another party (8hare Sale’), or (B) all or substantially all of the assets af thompany, in one
more related transactions to another party, in €ask such acquirer of shares or assets is refertestein as the
Acquiring Company ”;

the Successor Company or the Acquiring Company Bagk the right, among other alternatives, to 8tulie the Option fc
its own securities (the Substitute Shares”) or to retain this Agreement with no change. In @went the Succes:
Company or the Acquiring Company chooses to sulbstithe Option for Substitute Shares, appropriajaitable
adjustments shall be made in the purchase priceh@e of the Substitute Shares, and all otherstenmad conditions of tl
Agreement shall remain in force.

The Company shall determine the specific adjustsnémtbe made under this Section 11, and its detation shall be conclusi
Such adjustments shall be made in accordance watmules of any securities exchange, stock madtetfock quotation system
which the Company is subject.

Nothing herein shall confer upon the Optionee aglytrto continue in any engagement with the Compémy Employer, or with ai
corporate entity affiliated with the Companies {aiffiliate "), or interfere in any way with any right of the Compar any Affiliate
to terminate such engagement at any time for aayore whatsoever without liability to the Companyany Affiliate. Nothing herei
shall confer upon the Optionee any right to be eygd by the Company or any Affiliat
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13.

14,

15.

16.

17.

18.

19.

20.

The Optionee will have no rights as a stockéoldth respect to the Option Shares until the issaafaa certificate or certificates
the Optionee or the registration of such shareka@rOptionees name. The Option Shares shall be subject tcetinestand conditiol
of this Agreement. Other as set forth in this Agneat, no adjustment shall be made for dividendstloer rights for which the recc
date is prior to the issuance of such Option Sharke Optionee, by his or her execution of this @gnent, agrees to execute
documents requested by the Companies in connesttbrthe issuance of the Option Sha

The Optionee (by the Optionseicceptance of the Option) represents and adraese or she will comply with all applicable [e
relating to the grant and exercise of the Optiodh lwe disposition of the shares acquired upon éeaf the Option. Notwithstandi
any of the provisions hereof, the Optionee herafges that he will not exercise the Option grariteceby, and that the Comp:
will not be obligated to issue any Option Sharesh® Optionee hereunder, if the exercise theredherissuance of such Opt
Shares shall constitute a violation by the Optiooethe Companies of any provision of any law autation of any governmen
authority. Any determination in this connection the Company shall be final, binding, and conclusiVke obligations of tt
Company and the rights of the Optionee are sulgeali applicable laws, rules, and regulatic

The Option is not transferable by the Optionee mtise than by will or the laws of descent and disttion and may be exercis
during the lifetime of the Optionee, only by thet@pee or the Option’s legal representative

The terms, provisions, and agreements that araic@t in this Agreement shall apply to, be bindipgn, and inure to the benefil
the parties and their respective heirs, executahsiinistrators, legal representatives, and perchtecessors and assigns, subje
the limitation on assignment expressly set forttelme

This Agreement shall be governed by, and interpréte accordance with, the laws of the State ofdlrdhe parties here
irrevocably submit to the exclusive jurisdictiontbe competent courts in the Tel Aviv District,dsl any dispute arising out of, ol
connection with, this Agreement, the performancbkreach thereo

This Agreement supersedes any and all other priderstandings and agreements, either oral or itingribetween the parties w
respect to the subject matter hereof and constihgtesole and only agreements between the paritbsr@spect to the said subj
matter. All prior negotiations and agreements betwéhe parties with respect to the subject matezedf are merged into tl
Agreement. Each party to this Agreement acknowledpat no representations, inducements, promiseag@ements, orally
otherwise, have been made by any party or by angotieg on behalf of any party, which are not enibddn this Agreement ai
that any agreement, statement or promise thattisamdained in this Agreement shall not be validioiding or of any force or effec

No change or modification of this Agreement shalMalid or binding upon the parties unless the gear modification is in writin
and signed by the partie

The invalidity, illegality or unenforceability ofng provision herein shall not affect the validitggality or enforceability of any oth
provision.

*k kk k Kk




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

COMPANY
InspireMD Inc.

By: /sl Craig Short

Name: Craig Shore

Title: CFO

InspireMD Ltd.

By: /sl Craig Short

Name: Craig Shore

Title: CFO

OPTIONEE

Signature: /s/ Fellice Pelle

Name: Fellice Pelled

Israel Identity Card No.:




ANNEX A
InspireMD, Inc.
InspireMD Ltd.
Stock Option Agreement — Section 3(i) Option

NOTICE OF EXERCISE

InspireMD, Inc.

3 Menorat Hamaor St.

Tel Aviv, Israel 67448

Attention: Chief Executive Officer

1.

Exercise of Option Effective as of today, the undersignedEtionee”) hereby elects to exercise the Optiorseeption to purcha

shares (the Shares”) of common stock of InspireMD, Inc. (theCompany”) Capitalized terms not defined herein shall
the meaning attributed to them in the Stock Optgreement (the ‘Option Agreement”) by and between the Optionee,
Company, and InspireMD Ltd. (tf Employer ,” together with the Company, t" Companies”).

Delivery of Payment Optionee herewith delivers to the Companies thieBxercise Price of the Shares, as set forthhe @ptior
Agreement to which this Annex is attach

Rights as StockholdetUntil the issuance of the Shares (as evidencethdwppropriate entry on the books of the Companyf ¢
duly authorized transfer agent of the Company)yigbt to receive dividends or any other rights ast@kholder shall exist wi
respect to the Shares, notwithstanding the exeafitige Option. The Shares shall be issued to @p&cas soon as practicable ¢
the Option is exercised. No adjustment shall beerfad a dividend or other right for which the re¢afate is prior to the date
issuance of the Share

Tax Consultation Optionee understands that he/she may suffericeda consequences as a result of Opticexercise of tt
Option or disposition of the Shares. Optionee regmés that he/she has consulted with any tax camgslOptionee deems advis:
in connection with the exercise of the Option aspdisition of the Shares and that Optionee is fginge on the Company or a
Affiliate (or any statements made by the Compangror Affiliate).

Additional Representation®ptionee hereby acknowledges that he has beemriefl that nothing herein shall obligate the Comy
to register the Shares or any portion of its Shareany stock exchange or under any securities. [Alwtwvithstanding any of ti
provisions hereof, Optionee hereby acknowledgestii@aOption will not be exercised, and that thenpany will not be obligated
issue any Shares to Optionee hereunder, if thecisgeof the Option or the issuance of such Shdral sonstitute a violation |
Optionee or the Company of any provision of any lawregulation of any governmental authority. Angtetmination in thi
connection by the Company shall be final, bindiagg conclusive. The obligations of the Company twedrights of Optionee &
subject to all applicable laws, rules, and regatsi
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Submitted by:

OPTIONEE

Signature

Fellice Pelled

Date Received:

Accepted By:

InspireMD, Inc.

By

Print Name

Title

InspireMD Ltd.

By

Print Name

Title

Annex A — Notice of Exercise




Agreement
Made and entered into force as of 15/1/2008

By and between

D.I.R Omri Yizum and Hashka'ot Ltd. and others, ID No. 513947903(“Intermediary”) and
Inspire MD, Register No. 513679431a company duly incorporated and existing undetates of Israel, with offices at 3 Menorat Ham'aor

St. Tel Aviv, Israelthe“Company”);

The Intermediary provided to the Company certairdiat@n and introductory services (th&ervice!”) as a direct result

Whereas which the Company should contract with variousriistors as detailed iAppendix A. (the“Distributors”) for the distributiol
of the Company's products (t“Products”) in various countries (th“Distribution Agreement”); and

Whereas the Company warrants that the Services are provimédy the Intermediary to its full satisfacticand

Whereas the Parties wish to conclude the Intermediary'surggnation in connection with the Services; .

Whereas the parties declare that this agreemdéim isole valid agreement regarding remuneratiomfediation and introductory

services in the agreed territoris

Therefore it has been agreed declared and warrantebdetween the parties as follows:

1. Interpretations
1.1 The preamble to this Agreement forms an integrél fpereof and is as binding as are its other te

1.2 The headings of the various paragraphs in this &gent are for convenience and reference only arydnoibe employed
the interpretation or construction of this Agreem
2. Royalties

For its Services the Intermediary shall be entittececeive royalties in the following rates:

2.1  For the introduction to the distributors lisiadAppendix A, a one time fee in the amount of0B.@ptionsto buy shares of tl
Company a$0 (zero U.S. dollarsexercise prict

2.2 The above remuneration is all inclusive andmitermediary shall not be entitled to any furtbensideration in connection
with the Distribution Agreement signed betweenhigributor and the Compan




3. Confidentiality

3.1

Each party hereto shall be required to keep inidente business information relating to the othetyp including withot
limitation, contract terms, quantities, prices,sfenancing arrangements, clients, products, plaharts, ideas, specificatic
and business activities, connections, including aoynmercial, financial and other business datahef dther party, i
employees, officers or affiliated compani

4, Miscellaneou:

4.1

4.2

4.3

4.4

4.5

4.6

This Agreement constitutes the entire Agreemenvéen the parties related to the subject matterofieed replaces all pri
agreements, undertakings and presentations whethkeor written, and no amendment or change in Algseement shall t
valid unless made in writing and sign by both s

This Agreement shall be construed in accordande antl governed by the Israeli Law and the competeatts of Israel shi
have the sole and exclusive jurisdiction over Agseement

No delay or omission to exercise any right, poweramedy accruing to any party upon any breachefaudt under thi
Agreement, shall be deemed a waiver of any otheadir or default theretofore or thereafter occuri

Any waiver, permit, consent or approval of any kerccharacter on the part of any party of any miovis or conditions of tr
Agreement, must be in writing and shall be effectnly to the extent specifically set forth in swefiting and signed by tt
parties heretc

The Parties agree that the Company shall leeveght to assign all of its rights and obligasamder this Agreement to a
solvent affiliate thereof provided that such affié undertakes the obligations of the Comp

This Agreement and/or its execution shall not dtutst employer/employee relationship between théigm

In witness whereof the authorized representatiféiseoparties hereto have signed this agreemeott the date first hereinabove set forth.

s/ Ofir Paz

/sl Asher Holze /s/ Roni Ezre
The Intermedian The Compan
CEO- Ofir Paz Mr. Roni Ezra

Presiden— Asher Holzel




