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PART |
In this Annual Report on Form 10-K, unless the eahtequires otherwise, the terms “we,” “our,” “Ust “the Company” refer to
InspireMD, Inc., a Delaware corporation, and itesdiaries, including InspireMD Ltd., taken as aoléh

ltem 1. Business.
Overview

We are a medical device company focusing on theldpment and commercialization of our proprietarngidNet stent platform
technology for the treatment of complex coronarg @ascular disease. A stent is an expandable ‘tddafke” device, usually constructed of a
metallic material, that is inserted into an artergxpand the inside passage and improve blood flow MicroNet, a micron mesh sleeve, is
wrapped over a stent to provide embolic protediiostenting procedures. Our initial MGuard coronprgducts (MGuard and MGuard Prime
Embolic Protection Stent (EPS)) are marketed feringatients with acute coronary syndromes, ngtablite myocardial infarction (heart
attack) and saphenous vein graft coronary intefoest(bypass surgery).

MGuard Sleeve — Microscopic View

We market and sell our bare-metal MGuard producteé European Union, Southeast Asia, India, LAtirerica and Israel. In
October 2007, our first generation MGuard stentloiomg the MicroNet with a stainless steel stenxeireed CE mark approval for the
treatment of coronary artery disease in the Eunopirdon. We subsequently replaced the stainless stent with a more advanced cobalt-
chromium based stent. Our cobalt-chromium based M¢ooronary product is referred to as the MGuahthEPS and, unless otherwise
indicated, in this Annual Report on Form 10-K, refeces to bare-metal MGuard coronary stents dpettoour initial stainless steel based
MGuard coronary product and our more current cettadomium based MGuard Prime EPS. MGuard Prime teB&ved CE mark approval
in the European Union in October 2010 for improvimgninal diameter and providing embolic protection.

In October 2014, we launched a limited market ezt our second product CGuard carotid emboliggrgon system (“EPS”) in
certain European countries. CGuard EPS combinesoMat and a self-expandable nitinol stent in alsimigvice to treat carotid artery
disease. CGuard EPS received CE mark approvatitinopean Union in March 2013. In January 2015reseived CE mark approval for
our CGuard RX rapid exchange delivery system foMicronet covered embolic prevention system. Téw RX delivery system will enat
clinicians to place the CGuard technology using@asy-to-use, and familiar, delivery system. Theu@@ MicroNet mesh covered carotid
stent remains unchanged.

We are also developing a pipeline of other prodant$ additional applications by leveraging our Miet technology. Among the
products in development is a coronary stent proshedtrporating drug-eluting (drug-coated) stentthwilicroNet, for which in vivo pre-
clinical testing began in the fourth calendar geraof 2014 and will continue through 2015. We atgend to explore possible new
applications of our technology in other vasculargedures and interventional medical specialtiesgiipally peripheral and neurovascular
procedures.




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

We make available, free of charge, our Annual Repof-orm 10-K, Quarterly Reports on Form 10-Q,r€nt Reports on Form 8-K
and amendments to these reports on our websiteratinspire-md.com as soon as reasonably practicetee those reports and other
information is electronically filed with, or furrigd to, the SEC.

Voluntary Field Action

On April 30, 2014, we initiated a voluntary fieldreective action of our MGuard Prime EPS to addthesssue of stent retention
following reports of MGuard Prime EPS stent disleaignts. These reported dislodgements primarilyroedwduring the preparation of the
MGuard Prime EPS, upon removal of the protectieewt or during withdrawal of the MGuard Prime ER® the guide catheter. To address
this problem, we subsequently modified our manuifidag process of MGuard Prime EPS stents in omlénprove stent retention and
performance. We received approvals from the Eunopegulatory agency and the U.S. Food and Drug Adstnation to resume the
manufacturing of the MGuard Prime EPS stent withaglified stent securement process on June 18, &@d October 23, 2014, respectively.
We also received approval to modify and re-depbigting MGuard Prime EPS stents that had beennetlto us by clinical and commercial
sites worldwide. All returned inventory has beerdified and returned to direct hospital customers tue majority of our distributor partners,
who have begun shipping modified product back hdepital accounts. We began shipping productswoaustomers in our direct markets in
Western Europe in late September 2014 and intendrplete the full re-launch of MGuard Prime EP2015.

Business Segment and Geographic Areas

Prior to October 2014, all revenue was derived feates of our MGuard bare-metal stent. For thewsveionths ended December 31,
2014, 99% of our revenue was derived from salehisfproduct. For financial information about oumecoperating and reportable segment anc
geographic areas, refer to “Part ll—Item 7. Managets Discussion and Analysis of Financial Conditamnd Results of Operations” and “Part
Il—Financial Statements and Supplementary Data—N#ate Entity Wide Disclosures.”

Our Industry
Coronary

Physicians and patients may select from amongiatyaf treatments to address coronary artery disgacluding pharmaceutical
therapy, balloon angioplasty, stenting with barg¢aher drug-eluting stents, and coronary arteryasgograft procedures, with the selection
often depending upon the stage of the disease.

The global market value of coronary products igrestied at $5.9 billion, of which $4.2 billion isrfetable angina and $1.7 billion is
for acute myocardial infarctions according to He&tesearch International (June 2011). Accordinféa2014 MEDTECH OUTLOOK
produced in December 2013 by BMO Capital MarkeddEDTECH OUTLOOK?"), revenues from the global coropatent market are
predicted to slightly decline, although in volunfestents the market is predicted to continue tawgi¥e believe the growth in volume is due
the appeal for less invasive percutaneous coransgegwention (“PCI”) procedures and advances imbetogy coupled with the increase in the
elderly population, obesity rates and advancesdhriology.

Coronary artery disease is one of the leading caofdeath worldwide. According to Fact Sheet NkD/8pdated May 2014 of the
World Health Organization, approximately 7.4 mitlipeople worldwide died of ischaemic heart diséa2012. The treatment of coronary
artery disease includes alternative treatment naetlogies, that is, coronary artery bypass graftingngioplasty (a therapeutic procedure to
treat narrowed coronary arteries of the heart fanrghtients with heart disease) with or withoetnsing. According to the MEDTECH
OUTLOOK, the PCI procedures involving stents usettéat coronary artery diseases had an estim&8dnéarket penetration rate in 2013.

Carotid

Carotid arteries are located on each side of tbk and provide the primary blood supply to the tr&larotid artery disease, also
called carotid artery stenosis, is a type of atbesyosis (hardening of the arteries) that is drtbe@major risk factors for ischemic stroke. In
carotid artery disease, plaque accumulates inrteeyawalls, narrowing the artery and disrupting tHood supply to the brain. This disruption
in blood supply, together with plaque debris bragkiff the artery walls and traveling to the braire the primary causes of stroke. Accort
to Fact Sheet No. 310, approximately 6.7 millioogle worldwide died of stroke in 2012.

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




Peripheral

Peripheral vascular diseases (PVD) are causedebfptiation of atherosclerotic plaques in artendsich carry blood to organs,
limbs and head. It is also known as peripherahareclusive disease (PAOD) or peripheral artegedse (PAD). It comprises diseases
pertaining to both peripheral veins and periphartdries, affecting the peripheral and cardiacutétion in the body. PVD includes diseases
outside of the heart and brain, but most timegsdfethe leg and foot.

The overall peripheral vascular devices marketistssf nine different product segments: peripheasicular stents, chronic total
occlusion devices, peripheral transluminal angistyl®alloon catheters, atherectomy devices, PTAawires, aortic stents, embolic
protection devices, synthetic surgical grafts arfdrior vena cava filterésource: Grand View Research 201%)eatment modalities and
methods have considerably improved during thedagéral years, and this trend is expected to comtisource: Global Data 2011 Stents
and balloons hold the majority of the share inggpheral vascular devices market. Peripheratstmm®e more often used in combination v
balloon angioplasty to open the veins, so thatdlcan flow through the blocked veins in the body.

The growing prevalence of PVD is expected to canseased demand for treatment options. The expamdithe elderly population
is contributing to increasing incidence rates oPVThe percentage of the global population abbeeaye of 50 is expected to reach 17% by
2030. As the risk of developing PVD increases waigjle, a growing elderly population translates amtgrowing incidence of PVDgource:
Global Data 2011]). The growing global geriatric population baseahiggers increasing demand for minimally invasdrelovascular
procedures on account of their shorter recoverg tiesser scaring and lesser chances of post gunjections. In addition, a growing
prevalence of disease causing lifestyle factorseatithg habits such as high consumption of alcoltstobacco products is expected to k
peripheral vascular devices market demand by triggehe incidence rates of cardiac arrest, bldotting and other vascular diseases
(source: Grand View Research 2014).

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

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

The MGuard stent is an embolic protection devicgedaon a protective sleeve, which is constructeéaban ultra-thin polymer mesh
and wrapped around the stent. The protective slises@mprised of a micron level fiber-knitted meshgineered in an optimal geometric
configuration and designed for utmost flexibilithile retaining strength characteristics of the fibaterial (see illustration below). The sleeve
expands seamlessly when the stent is deployedoutitiffecting the structural integrity of the steantd can be securely mounted on any tyg
stent.

MGuard Deployed in Artery

The protective sleeve is designed to provide séeéirécal benefits:

« the mesh diffuses the pressure and the impactpbgment exerted by the stent on the arterial wadl reduces the injury to the
vessel;

« the protective sleeve reduces plaque dislodgenmehblncks debris from entering the bloodstreamrduend post procedure (called
embolic showers)

« in future products, when drug coated, the meshkpee&ed to deliver better coverage and uniform dlisgribution on the arterial wall
and therefore potentially reduce the dosage ohtige ingredient when compared to approved -eluting stents on the market; a

« the protective sleeve maintains the standardscohaentional stent and therefore should requitle lib no additional training by
physicians




MGuard Products— Coronary Applications

Our MGuard Coronary with a bio-stable mesh andptamned MGuard Coronary with a drug-eluting meshamed at the treatment
of coronary arterial disease.

Bare-Metal Stent MGuard Product®©ur MGuard stent and MGuard Prime EPS are compdééticroNet wrapped around a bare-
metal stent. In comparison to a conventional baggairstent, we believe our MGuard coronary produitis MicroNet mesh provide
protection from dangerous embolic showers in p&ierperiencing ST-segment elevation myocardialratfon (the most severe form of a
heart attack, referred to as “STEMIthe most severe type of heart attack. Standardsstesre not engineered for heart attack patierathd®
they were designed for treating stable angina pisti@hose occlusion is different from that of aglosion in a heart attack patient. In acute
heart attack patients, the plaque or thrombus ssalphe and often breaks up as the stent is implas#tasing downstream blockages in a
significant portion of heart attack patients. OuGlvard Prime EPS is integrated with a preciselyregied micro net mesh that is designed t
prevent the unstable arterial plaque and thromiatsdaused the heart attack blockage from breaking

We have studied over 1,200 patients who were teath our MGuard products. In the second calemgerter of 2011, we
conducted the MGuard for Acute ST Elevation Repmofu trial, which we refer to as our “MASTER | trlaThe Master | trial was a
prospective, randomized study in Europe, South Acaeand Israel to compare the MGuard stent withroencially-approved bare-metal and
drug-eluting stents in achieving superior myocdnaiperfusion (the restoration of blood flow) inmary angioplasty for the treatment of
acute STEMI. The MASTER | trial enrolled 433 sulg&0% of whom were treated with an MGuard stedt%0% of whom were treated
with a commercially-approved bare-metal or drugiatustent. The MASTER | trial demonstrated thabaig patients with acute STEMI
undergoing emergency PCI, or angioplasty, useeMfBuard stent resulted in superior rates of ediahcoronary flow, or blood flow withi
the vessels that run along the outer surface ofi¢laet, and complete ST-segment resolution, ooratson of blood flow to the heart muscle
after a heart attack, compared to commercially-aygat bare-metal or drug-eluting stents. Althougtheaf MGuard stents and commercially-
approved bare-metal or drug-eluting stents showagtsgcally similar rates of major adverse cardéaents 30 days following the procedure,
the mortality rate was 0% for the subjects treatiéd the MGuard stent as opposed to 1.8% for thgests treated with commercially-
approved bare-metal or drug-eluting stents 30 €@imwving the procedure.

In connection with our efforts to seek approvabof MGuard Prime EPS by the U.S. Food and Drug Aidbktration, we filed an ID
application with the U.S. Food and Drug Administyatduring the summer of 2012 in order to condugivatal trial. On April 19, 2013, we
received an approval with conditions from the Ur8od and Drug Administration for our IDE applicatjavhich allowed us to initiate
enrollment in the trial. This trial, which we refieras the “MASTER I trial,” was expected to benalti-center, randomized study, consisting
of up to 1,114 patients suffering from STEMI thrbogt 35 sites in the U.S. and an additional 35%sitdeurope. The MASTER |l trial was
designed to have two co-primary end points: supigyion complete ST-resolution and non-inferioritydeath and target vessel myocardial
infarction. In addition, a sub-study was planneddeess the effect of MGuard Prime EPS on infaret as measured by magnetic resonance
imaging, and an additional sub-study was to be gotadl to assess the late lumen loss, measurednadit®is. We successfully enrolled 310
patients in the trial prior to suspending enrollim@mpril 2014 due to manufacturing process charnigeconnection with the voluntary field
correction action, pending a review by the U.S.d~and Drug Administration of the manufacturing ioygments to the MGuard Prime EPS.
The U.S. Food and Drug Administration approvedrdfreommencement of the MASTER Il trial in Octob@12. However, we elected to
discontinue enrollment in the MASTER Il trial irsicurrent form, in light of current market conditiomoving toward the use of drug-eluting
stents over bare-metal stents, and MASTER Il wallanger be a U.S. Food and Drug registration. tNattwithstanding the discontinuance of
the enrollment for the MASTER Il trial, the prelinairy analysis of the 30-day end point data from3th@ patients enrolled prior to the
suspension of the enrollment is encouraging. Wenahto continue to follow these 310 MASTER I tyidtients for one year from time of
enrollment. The 30 day results from the MASTER fliaTwere presented at the ICI meeting in Tel-Avsrael in 2014. There were no
significant differences in procedural and clinieadpoints, most likely due to the small group sibéch is too small to find any statistical
differences.

A 30 day pooled analysis of MASTER | and MASTERYrial results was presented at the ICI meetingehAviv, Israel in 2014 an
the results clearly showed that MGuard demonstratsidnificant reduction in all-cause and cardiagtality at 30 days (MGuard 0.3% vs.
Control 1.9%; p=0.04) compared to conventional lmaetal or drug eluting stents.

The 30 day and six month results from the Inteamati MGuard Prime Observational Study (“iMos”) wateo presented at the ICI
meeting in December 2014. The iIMOS registry seelevaluate the ‘real world’ clinical performancetibé MGuard Prime EPS in STEMI
patients undergoing percutaneous coronary inteimenthe 30 day and six month results indicate W&uard Prime EPS is feasible, based
on 100% device and lesion success rates, andiseded on no deaths at 30 days follow-up, two desthix month follow-up and very low
MACE rates at 30 days and six month follow-up. Tike of the MGuard Prime EPS seemed also highlgtaféein achieving myocardial
reperfusion, as suggested by the high rates of Rifldw (91.8%) and partial or complete STR (87%).

Recently we began enroliment in a multi-centerglgrarm post-market registry of 500 patients wilfE®II to collect post-CE mark
trial clinical data on patients treated with MGuéhime EPS from 50 planned sites across Europehahé refer to as our “eMASTER
study.” We plan to evaluate the safety and efficafcthe MGuard Prime EPS in the treatment of deorgtenotic lesions in coronary arteries
in patients undergoing PCI due to STEMI, basedatiepts with complete ST-segment resolution anekraf all-cause death or myocardial
infarction at 30 days.




Drug-Eluting Stent (or “DES”) MicroNet Product.We recently entered the second phase of developwaktfor our MGuard DES,
which is expected to incorporate our MicroNet watdrug-eluting stent, through a strategic partriprafith a third party drug-eluting stent
candidate manufacturer. We intend to develop & ¢dtiavo strategic partnerships with manufacturebl . Food and Drug Administration-
approved or CE-marked drug-eluting stents and bxirggviable drug-eluting stent products with ourckdiNet mesh into the in vivo pinical
testing phase which, if successful, should leagltamission for CE registration of a DES-MicroNedtfiirm. The initial testing of drug-eluting
stent candidates for technical feasibility testivith our MicroNet mesh was 100% successful. Weehelithat a drug-eluting stent with
MicroNet has the potential to improve certain parfance metrics over the MGuard Prime and attrécbader portion of the cardiologists in
the worldwide stent market who are more accustormeting drug-eluting stents.

CGuard — Carotid Applications

In October 2014, we initiated a limited market asle of CGuard EPS, which is comprised of our Miabiesh and a self-
expandable stent (a stent that expands withoubdraldlilation pressure or need of an inflation katlpofor use in carotid artery applications.
We launched CGuard EPS in Germany, Poland, SwatzésBelgium, Italy and Spain. MicroNet is placegmoand attached to an open cell
nitinol metal stent platform which is designedriaptdebris and emboli that can dislodge from tiseaed carotid artery and potentially to
travel to the brain and cause a stroke. This daisgare of the greatest limitations of carotid artetenting with conventional carotid stents
and stenting methods. The CGuard technology iglayhilexible stent system that easily conformshie carotid anatomy.

In September 2014, we reported the results of RRENET trial at the Transcatheter Cardiovasculagr@ipeutics (TCT) meeting in
Washington D.C. In the CARENET trial, the CGuardteyn demonstrated better results over historidal @ising conventional commercially
available carotid stents.

We believe that our CGuard EPS design will prowdbstantial advantages over existing therapiegatihg carotid artery stenosis,
such as conventional carotid stenting and surgicdhrterectomy, given the superior embolic prodactiharacteristics provided by the
MicroNet. We believe the MicroNet will provide aeutmbolic protection at the time of the procedbrg,more importantly, we believe that
CGuard EPS will provide post-procedure protectigaiast embolic dislodgement, which can occur up8dours post procedure. It is in this
post procedure time frame that embolization issitiérce of post-procedural strokes in the brainofxzhet al. (“Late cerebral embolization
after emboli-protected carotid artery stenting assd by sequential diffusion-weighted magneticmasoe imaging,Journal of American
College of Cardiology Cardiovascular Interventigigolume 1, 2008) have shown that the majorityhaf incidents of embolic showers
associated with carotid stenting occur post-procedu

The full launch of the CGuard EPS will occur comeutly with the introduction of the new rapid exolga delivery system for
CGuard EPS. Since July 2014, we have been workinguo next generation rapid exchange delivery systehich is the type of delivery
system the majority of physicians that place cdrstents prefer. Our CGuard EPS is currently sald thie over-thewire delivery system. A
over-the-wire delivery system has two lumens amtispd he guide wire lumen and port exists indepahdéthe other lumen for stent
delivery and thus two operators must perform tlee@dure. A rapid exchange delivery system, on therdand, has a guide wire that passe
through the delivery system, running through thieligg catheter. It has one port and thus can beadee by one operator, and as such, can
require less time to complete the procedure. Thgtkeof the guide wire required for the rapid exdp@adelivery system is significantly
shorter than for the over-the-wire delivery systamd as such, an ordinary guiding wire can be usétbut adding an extension wire. Our
rapid exchange delivery system recently receivedr@iEk approval in January 2015. We plan to focusfallaunch of the CGuard on
countries in the European Union and Latin Amerida. will primarily target high volume centers in edeuropean markets. We intend to
market and sell our CGuard EPS for use in multipéelical specialties that perform carotid arterptig. These customers would include
interventional cardiologists, vascular surgeontgrirentional neuroradiologists and interventiomaiologists. The full launch of our CGuard
EPS will not include the U.S. We are preparing mal® required to conduct a clinical trial in theSJOnce complete, we will request a pre-
submission guidance meeting with the U.S. Foodzmd) Administration.

PVGuard — Peripheral Vascular Applications

We intend to develop our MicroNet mesh sleeve asedlfaexpandable stent for use in peripheral vascaypplications. Peripheral
artery disease, also known as peripheral vascidaase, is usually characterized by the accumulatiplague in arteries in the legs. This
accumulation can lead to the need for amputatia@ven death, when untreated. Peripheral artenasiésis treated either by trying to clear
artery of the blockage, or by implanting a stenthia affected area to push the blockage out ofvélneof normal blood flow.

As in carotid procedures, peripheral procedureshagacterized by the necessity of controlling elistshowers both during and
post-procedure. Controlling embolic showers ismspartant in these indications that physicians ofte@ fully covered stents, at the risk of
blocking branching vessels, to ensure that emhwtiat fall into the bloodstream and move to therbid/e believe that our MicroNet design
will provide substantial advantages over existimgrapies in treating peripheral artery stenosis.




Product Development and Critical Milestones

Below is a list of the products described above @ndprojected critical milestones with respectaeh. As used below, “CQ” stands
for calendar quarter (e.g., “CQ1-2015" means JantiaR015 through March 31, 2015). The use of ¢hmt‘to be determined” in the table
below with regard to certain milestones indicates the achievements of such milestones is unalide ticcurately predicted as such
milestones are too far in the future.

European FDA

Product Indication CE Mark Union Sales Approval(1) U.S. Sales

MGuard stent (bare-metal stent) Bypass/ Oct. 2007 CQ1-2008 To be To be
Coronary determinec  determinec

Drug-Eluting Stent with MicroNet Bypass/ To be To be To be To be
Coronary determinec  determinec  determinec  determinec

CGuard Carotid Carotid March 2013  Oct. 2014 To be To be
Arteries determinec  determinec

(1) We anticipate that the MGuard and CGuard prtsdwill be classified as Class Il medical devibgshe U.S. Food and Drug
Administration.

Pre-Clinical Studies

We performed laboratory and in vivo pre-clinicadtteg prior to submitting an application for CE Mapproval for our MGuard
Coronary stent with MicroNet. We also performedCGH Mark-required mechanical testing of the stewt delivery system. We conducted in
vivo pre-clinical studies at the CBSET lab (Lexiogt MA) in July 2006 and August 2007. In these Esidon average, the performance of the
MGuard Coronary stent with MicroNet was comparatith the performance of control commercially avhitabare-metal stents. Analysis alsc
indicated that in these studies, the MGuard witkerdiNet had comparable biological responses to tbbsentrol commercially available bare-
metal stents. No human trials were conducted asopéinese pre-clinical studies.

The table below describes our completed and plapredlinical in vivo studies. The use of the téifo be determined” in the table
below with regard to milestone dates in our in vive-clinical studies indicates that we have notdgzided when to schedule such milestones

Stent Approval
Product Platform Requirement Start of Study End of Study
MGuard stent Bare-Metal Stent Plus Bio-Stable CE Mark (European Union + CQ4-2006 CQ3-2007
MicroNet Rest of World)
Mesh
Drug-Eluting Stent with MicroNet CE Mark (European Union + To be determined To be determined
Rest of World)
FDA (U.S)) To be determine  To be determine
MGuard Prime EPS Cobalt-Chromium Stent Plus FDA (U.S)) CQ2-2011 CQ2-2012
MicroNet
Mesh
MGuard Peripheral/Carotid Self-Expanding Stent System Plus CE Mark (European Union + CQ4-2012 CQ2-2013
MicroNet Rest of World)

With respect to the preclinical studies for MGu@uatonary with a drug eluting bio-absorbable melsa ttials have been indefinitely
suspended due to our determination to focus owr &imd resources on other trials at this time.

Clinical Trials
The table below describes our completed and planleidal trials. The use of the term “To be detered” in the table below with

regard to milestone dates in our clinical trialdigates that we have not yet decided when to sébedich milestones. All milestone dates set
forth in the table below are our best estimatesdapon the current status of each clinical trial.




Study Status

Stent Clinical Follow-up No. of Start End End of
Product Platform Trial Sites Requirement  Obijective Patients Enrollment Enrollment Study
Study to
evaluate
safety and
Bare-Metal performance
MGuard Stent Plus Germany — of MGuard
Coronary MicroNet two sites 12 months system 41 CQ4-2006 CQ4-2007 CQz-2008
Brazil —
one site 12 months See above 30 CQ4-2007 CQ1-2008 CQz-2009
Poland —
four sites 3 years See above 60 CQz2008 CQz2008 CQ:Zs-2012
International
MGuard
Observational
Study —
worldwide-19 sites 12 months See above 550 CQ1-2009 CQ1-2013 CQI1-2014
Israeli MGuard
Observational
Study — Israel —
9 sites 6 months See above 87 CQ4-2009 CQ1-2013 CQ:Zs-2013
Master
randomized
control trial —
9 countries,
50 centers in
South America,
Europe and Isra¢ 13 months See above 433 CQz2011 CQz2012 CQ:Zs-2013
Pivotal study
to evaluate
safety and
performance
of MGuard
MASTER-II - Prime EPS
70 sites, U.S. system for Enrollment
and out of U.S 13 months FDA approva 1,114 CQ:3-2013 discontinuec N/A
Post-market
iMOS Prime registry of
2 sites in the MGuard
Netherland: 12 months Prime EPS 97 CQ4-2012 CQ1-2014 CQI1-2015
Post-market
registry of
MGuard To be To be
eMASTER 12 months Prime EPS 500 CQz2014 determinec determinec
Evaluation of
safety and
Self- efficacy for
Expanding CARENET specific
Carotid Ster Post approval indications
CGuard Plus registry study post-
Carotid MicroNetl 4 sites in Europ 12 months marketing 30 CQz2014 CQz2014 CQ:Z-2015
Study
to evaluate
safety and
Self- performance
Expandin¢ Possibly South of MGuard
Sten America system for ClI
MGuard System Plu and Europe — Mark To be To be To be To be
Periphera MicroNel approval determinec determinec determinec determinec




Each of the patient numbers and study dates détifothe tables above are management’s best dstih#éhe timing and scope of
each referenced trial. Actual dates and patientomrexmay vary depending on a number of factorydieg, without limitation, feedback fro
reviewing regulatory authorities, unanticipatedagslby us, regulatory authorities or third partptcactors, actual funding for the trials at the
time of trial initiation and initial trial results.

With respect to the MASTER Il trial, we successfidhrolled 310 patients in the trial prior to susgi@g enrollment in April 2014 d
to manufacturing process changes in connection thiétvoluntary field correction action, pendingeaiew by the U.S. Food and Drug
Administration of the manufacturing improvementshte MGuard Prime EPS. The U.S. Food and Drug Aghtmation approved the re-
commencement of the MASTER Il trial in October 208éwever, we elected to discontinue enrollmerthenMASTER |l trial in its current
form, in light of current market conditions movitgvard the use of drug-eluting stents over bareahsténts, and MASTER Il will no longer
be a U.S. Food and Drug registration trial. Notatitmding the discontinuance of the enrolimentlierMASTER Il trial, we intend to continue
to follow these 310 MASTER Il trial patients for@gear from time of enroliment. This follow-up ispected to be completed in June 2015.

The drug eluting stent with MicroNet’s clinicaldts have been delayed from our previously annoutarget until additional funding
is secured through potential strategic partnerships

With respect to the MGuard Peripheral clinicalltfaa the self-expanding system plus MicroNet, sti@t date has been delayed from
our previously announced start date until additidmading is secured.

Completed Clinical Trials for MGuard Bare-Metal Cor onary Stent Plus MicroNet

As shown in the table above, we have completedlsiical trials with respect to our MGuard coronatgnt. Our first study,
conducted at two centers in Germany, included 4iema requiring either saphenous vein graft irdations or having native coronary lesions
that could be treated by a stenting procedure Kalgpes where no bypass procedure was performedMtheard rate of device success,
meaning the stent was successfully deployed itafyeet lesion, was 100% and the rate of procedwedess, meaning there were no major
adverse cardiac events prior to hospital dischargs,95.1%. At six months, only one patient (2.4%aoticipants) had major Q-wave
myocardial infarction (QWMI) and 19.5% of particiga had target vessel revascularization (an inegsiecedure required due to a stenosis il
the same vessel treated in the study). This dajacsted MGuard'’s safety in the treatment of veiafigrand native coronary legions.

Our 2007 study in Brazil included 30 patients wherevcandidates for a PCI (angioplasty) due to mang of a native coronary artery
or a narrowed bypass graft. In all patients, teatsivas successfully deployed with perfect blootvfparameters (the blood flow parameter is
measurement of how fast the blood flows in thergateand the micro circulation system in the he&xcept for a single case of a major
adverse cardiac event (3% of participants) thatmeasQWMI, there were no major cardiac events atithne of the followap 30 days after tt
deployment of the MGuard.

The MAGICAL study, which was conducted in Polamdiluded 60 patients with STEMI. The purpose ofghely was to evaluate the
clinical performance of MGuard when used in STEMtignts where PCI is the standard treatment. Resfeod flow in the target artery was
achieved in 90% of patients treated. Perfect bftma into the heart muscle was also achieved in @%atients and complete (>70%)
restoration of electrocardiogram normality was aetd in 61.4% of patients. The total major adveesédiac events rate during the six-month
period following the deployment of the stents wa&d and after a three-year period was 8.8%.

Our observational study in Europe was an opentrgdaunched in the first calendar quarter of 20D8is registry enrolled 550
patients in 19 sites, primarily in Austria, CzeodpRblic and Hungary, and was aimed at evaluatiagp#rformance of MGuard in a “real
world” population. Based upon the number of patienirolled, we decided to close enroliment on Jani@, 2013 and concentrate on clinical
follow-up for this study. The primary endpoint bfg registry was the occurrence of major adversgi@a events at 30 days and six months
following deployment of the MGuard. The clinicallfaw-up continued for a period of up to one year.

Our observational study in Israel was an open tgglisunched in the fourth calendar quarter of 2004s registry enrolled 87
patients. Based upon the number of patients exsolle decided to close enroliment on February &320hd concentrate on clinical follow-up
for this study. The primary endpoint of this registvas the occurrence of major adverse cardiacte\ar80 days following deployment of the
MGuard Prime stent. The clinical follow-up was conotkd six months following deployment of the MGu®&riime.
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In the second calendar quarter of 2011, we begaiMtBuard for Acute ST Elevation Reperfusion Trigh{ch we refer to as our
“MASTER I trial”), a prospective, randomized stuityEurope, South America and Israel to compareévtfieiard with commercially-approved
bare metal and drug-eluting stents in achievinggop myocardial reperfusion (the restoration afdd flow) in primary angioplasty for the
treatment of acute STEMI, the most severe formeafrhattack. The MASTER 1 trial enrolled 433 suk§e&0% of whom were treated with an
MGuard stent and 50% of whom were treated withramoercially-approved bare metal or drug-eluting st€he detailed acute and 30 days
results from the trial were presented at the Tratheter Cardiovascular Therapeutics (TCT) confexemcOctober 24, 2012 and published
(Prospective, Randomized, Multicenter Evaluatioma éfolyethylene Terephthalate Micronet Mesh—Cov&tedt (MGuard) in ST-Segment
Elevation Myocardial Infarction, Stone et. AACC, 60; 2012). The results were as follows:

« The primary endpoint of post-procedure completes€dment resolution (restoration of blood flow te beart muscle after a heart
attack) was statistically significantly improvedpatients randomized to the MGuard stent comparedtients receiving a
commercialh-approved bare metal or dr-eluting stent (57.8% vs. 44.7%

« Patients receiving the MGuard Coronary stent exbibsuperior rates of thrombolysis in myocardi&iation (TIMI) 3 flow, which
evidences normal coronary blood flow that fills thistal coronary bed completely, as compared tiepist receiving a commercially-
approved bare metal or dreduting stent (91.7% vs. 82.9%), with comparabtes@f myocardial blush grade 2 or 3 (83.9% vs/®)
and corrected TIMI frame count (cTFC) (17.0 vs.1)8all markers of optimal blood flow to the he:

« Angiographic success rates (attainment of <50% fesidual stenosis of the target lesion and fiildI 3 flow) were higher in the
MGuard group compared to commerci-approved bare metal or dr-eluting stents (91.7% vs 82.49

o Mortality (0% vs. 1.9%) and major adverse cardiaents (1.8% vs. 2.3%) at 30 days post procedure wet statistically significantly
different between patients randomized to the MG@uotbnary stent as opposed to patients randomizedrhmerciallyapproved bar
metal or drug-eluting stents. All other major acheecardiac event components, as well as stent Hosis) were comparable between
the MGuard Coronary and commerci-approved bare metal or di-eluting stents

The six month results from the MASTER | trial, wiisrere presented at the 2013 EuroPCR Meeting, ffledabannual meeting of th
European Association for Percutaneous Cardiovasttierventions, on May 23, 2013 in Paris, Frafide results were as follows:

« Mortality (0.5% vs. 2.8%) and major adverse cardiaents (5.2% vs. 3.4%) at 6 months post procedare not statistically
significantly different between patients randomitedhe MGuard as compared to patients randomzedrinmercially-approved bare
metal or drug-eluting stents. All other major acheecardiac event components, as well as stent Hosis) were comparable between
patients treated with MGuard and those treated eathmerciall-approved bare metal or di-eluting stents

The twelve month results from the MASTER | trialr@gresented at the Transcatheter Cardiovasculaphutics (TCT) conference
on October 29, 2013 and published (Mesh-CovereddiimBrotection Stent Implantation in ST-Segmengvation Myocardial Infarction
Final 1-Year Clinical and Angiographic Results Frdma MGUARD for Acute ST Elevation Reperfusion Triaudek e. elCoronary
Interventions, 2014. The results were as follows:

« Mortality (1.0% vs. 3.3%) and major adverse car@iaents (9.1% vs. 3.3%) at 12 months post proceaare not statistically
significantly different between patients randomitedhe MGuard stent as opposed to those randonizesmmercially-approved
bare metal or drug-eluting stents. All other madverse cardiac events, as well as stent thromhosie comparable between the
MGuard stent and commercic-approved bare metal or dreluting stents

In summary, the MASTER | trial demonstrated thabampatients with acute STEMI undergoing emergd?cy;, or angioplasty,
patients treated with MGuard had superior ratespidardial coronary flow (blood flow within the \&ds that run along the outer surface of the
heart) and complete ST-segment resolution compartitbse treated with commercially-approved baréahwr drugeluting stents. In additio
patients treated with MGuard showed a slightly lomertality rate and a slightly higher major adwecardiac event rate as compared to
patients treated with commercially-approved baréahm drug-eluting stents six and twelve monthstgwocedure.

A detailed table with the results from the MASTERial is set forth below. The “p-Value” refersttee probability of obtaining a
given test result. Any p value less than 0.05 rssitered statistically significant.

MGuard Bare Metal Stents/Drug

Coronary Eluting Stents p-Value
Number of Patient 217 21€ —
TIMI 0-1 1.8 5.€ 0.01
TIMI 3 91.7 82.¢ 0.00¢
Myocardial blush grade-1 16.1 14.¢ 0.71
Myocardial blush grade 74.2 72.1 0.62
ST segment resolution > 57.¢ 447 0.00¢
30 day major adverse cardiac ev 1.8 2.3 0.7%
6 month major adverse cardiac ev 5.2 3.4 0.3¢
12 month major adverse cardiac ev 9.1 3.3 0.02



11




Ongoing Clinical Trials for MGuard
MASTER Il trial

Presently, none of our products may be sold or aetatkin the U.S. In our efforts to seek approvalwfMGuard Prime by the U.S.
Food and Drug Administration, we filed an investigaal device exemption application (IDE) with tHeS. Food and Drug Administration in
2012 to conduct a pivotal trial. On April 19, 201& received a conditional approval, which allowsdo initiate enrollment in the trial. This
trial, which we refer to as our “MASTER Il trialyWas to be a multi-center, randomized study, cangisif up to 1,114 patients suffering from
STEMI, throughout 35 sites in the U.S. and an aaltéil 35 sites in Europe. The MASTER |l trial hagbtco-primary endpoints: superiority in
complete ST resolution and non-inferiority in deatfd target vessel myocardial infarction. In additia 356 patient sub-study was to be
conducted to assess the effect of the MGuard Coyamainfarct size, as measured by magnetic resmnamnaging, and an additional 200
patient sub-study was to be conducted to assedatéhleimen loss, measured at 13 months. Clinalldvi-up for the subjects was planned for
30 days, six months and 12 months. We began erentlim the MASTER I trial on July 29, 2013.

Enrollment was voluntarily suspended on April 3@8@14 after 310 patients had been randomized aitdtational sites because of a
higher than expected rate of stent dislodgemettt thid MGuard Prime. No patient in MASTER Il expaded an endpoint event due to a sten
dislodgement. The issue has been addressed wittnafatturing change and device re-approval has @peened in the U.S. for the
investigational device exemption application ané&imope for commercial use. On October 14, 201dliement in the MASTER Il trial was
discontinued due to a commercial decision by thengany as part of the plan to redirect resourcésrtd development of a drug-eluting
version of the MGuard Prime stent. 12 month follogvef the patients is on-going and is expectedetodmpleted in June 2015.

The 30 day results from the MASTER Il trial weregented at the ICl meeting in T&v, Israel in 2014. The results were as follo

MGuard Prime (n=15! Bare Metal Stents/Drug Eluting Stents (n=]  p-Value

TIMI 0-1 0.7% 1.% 0.62
TIMI 3 91.4% 89.(% 0.4¢€
ST segment resolution > 56.% 59.2% 0.6¢
30 day major adverse cardiac ev 4 (2.0% 7(45% 0.3¢
— Cardiac mortality 1(0.60% 3(1.9% 0.6z
— Reinfarction 2(1.9% 2(1.9% 1.0C
- TLR, ischemi-driven 4 (2.0% 4(2.60% 1.0C

In this small group of 310 patients, there weresigmificant differences in procedural and clinieadpoints. However, 310 patients is too smal
to find any statistical differences. Therefore, iinestigators decided to analyze both MASTER | RS TER |l data to create a pooled data
set.

MASTER-I and MASTER-II pooled analysis

The 30 day pooled analysis of MASTER-I and MASTERi&l was presented at the ICI meeting in TelsAJsrael in 2014. The
results were as follows:

MGuard Prime (n=37. Bare Metal Stents/Drug Eluting Stents (n=: p-Value

TIMI 0-1 1.4% 4.1% 0.0z
TIMI 3 91.6% 85.2%  0.00¢
ST segment resolution > 57.5% 50.7% 0.6¢
MACE 8 (2.9% 12 3.9%  0.3¢
— Cardiac mortality 1(0.9% 7(1.9% 0.04
— Reinfarction 51.9% 4(1.0% 1.0C
—TLR, ischemi-driven 8 (2.9% 5.9% 0.4

MGuard demonstrated a significant reduction incallise and cardiac mortality at 30 days (MGuard Gz8%Control 1.9%; p=0.04).
iIMOS Prime registry

The objective of the IMOS Prime Registry is to e the ‘Real World’ Clinical Performance of thé&Mard Prime Coronary Stent
System in patients with STEMI undergoing PCI. Aataif 97 patients with STEMI were enrolled at 2sitn the Netherlands. Patients with a
clear indication for PCI and with vessel diametatha infarct lesion either known or expected t®b&-4.0 mm, without excessive tortuosity
or calcification, were eligible for enrollment. @ical follow-up was performed at 30 days and 6 rhenpand patients will be followed through
12 months.
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The 30 day and 6 months results were presentéd 2014 in Tel-Aviv, Israel and were as follows:

30 days 6 months

MACE 2 (2.2% 5 (5.9%
Mortality 0 (0.0% 2 (2.0)%
Reinfarction 2 (2.2) 4 (4.9%
TLR, ischemi-driven 1(1.0)% 1(1.)%

The MGuard stent was able to reach or cross thenlé@s all 97 cases. TIMB flow was restored in 91.8% of cases, and ST uéisol 70%) in
74.5% of cases.

eMASTER registry

The eMASTER registry commenced at the end of 20tMits objective is to evaluate the safety anctatfy of the MGuard Prime
stent in the treatment of de novo stenotic lesior®ronary arteries in patients undergoing prinfa@} due to STEMI in a real-world setting.
This is a single arm registry which will enroll tgp500 patients at 50 sites in Europe. Enrolimestibegun. The primary endpoints are the rat
of complete ST-segment resolution in the first &2l ECG done after the stent procedure, and adlecdeath or myocardial infarction at 30
days.

CARENET

The CARENET (CARotid Embolic protection using mibHaT) trial was the first multeenter study of CGuard following the CE Mi;
of this device in March 2013. The trial was desijtee evaluate the feasibility and safety of the @f@lusystem in the treatment of carotid
lesions, in consecutive patients suitable for Cargiirtery Stenting (“CAS”) in a multi-operator,aielife setting. The acute, 30 day, MRI,
ultrasound and 6 month clinical event results vpeesented at the LINC conference in Leipzig, GenriarFebruary, 2015.

MACCE (Ml, stroke or death) was 0.0% at 30 days6Anonths there was one case of death, which wiastert or procedure-related,
and MACCE was increased to 3.6%.

30 days 6 months
(n=30) (n=28)
MACCE (M, stroke, death (0) 0.(% (1) 3.¢%
Mi (0) 0.% (0) 0.(%
stroke (0) 0.(% (0) 0.(%
death (0) 0.(% (1) 3.6%

CAS carries the risk of cerebral embolization dgramd following the procedure, leading to life-tening complications, mainly
cerebral ischemic events. Diffusion-weighted maigmeisonance imaging (DW-MRI) is a sensitive tos¢d to identify cerebral emboli during
CAS by measuring ‘lesions’ within the brain whiate @reas that are ischemic and do not receive oatgd blood due to cerebral emboli. In
the CARENET trial, 37.0% of patients treated witB@ard had new ischemic lesions at 48 hours afteptbcedure, with an average volums
0.039 cn?. Of these lesions, there was only one that rendaan@&0 days and all others had resolved. Comgietigls appear in the following
table. Where there is a second number shown betewaat,,it indicates the rate of error.

48 hours 30 days

n=27 n=26
Subjects with new Acute Ischemic Lesions (“AlL") 10 1
Incidence of new lesior 37.0% 4.0%
Total number new All 83 1
Avg. number new AlL per patiel 3.19+10.33 0.04+0.20
Average lesion volume (c?) 0.039 +£0.08 0.08 £ 0.00
Maximum lesion volume (cr3) 0.445 0.116
Permanent AIL at 30 da) - 1

The healing process of the tissue and in-stergmesis can be measured by a morasive form of ultrasound called duplex ultrasd:
This type of ultrasound measures the velocity eftitood that flows within the carotid arteries, @rincreases exponentially as the lumen of
the internal carotid artery narrows and the pers&mosis increases. One of the measurementded &8V (Peak systolic volume) and is
known to be highly correlated to the degree oftamtrestenosis; PSV values higher than 300 cnaisemdicative of >70% stenosis, while
PSV values lower than 104 cm/sec are indicative3® restenosis and healthy healing. In the CAREMHLI, duplex ultrasound
measurements done at 30 days and 6 months follalvegtenting procedure both attest to healthy abhealing without restenosis concerns,
as the PSV values were 60.96 cm/sec + 22.31 ard 8m/sec + 39.56, respectively. The internal éadrattery was patent in all patients
(100%).
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The conclusions were:

e CARENET trial demonstrated safety of the CGuardtsteith 30 day MACCE of 0%

» Incidence of new ipsilateral lesions (percenpatients with new lesions on the ipsilateral sebnfe side where the stent was
employed) at 48 hours was reduced by almost hatipewed to published data, and volume was reducedsalttenfold

* All but one lesion had resolved completely by 39d

» Six month ultrasound analysis is indicative of tieahealing without restenosis conce

» CGuard offers unique clinical benefits for patiemtglergoing CAS with unprecedented safe

Comparison of Clinical Trial Results to Date with Results Achieved Using Bare Metal or Drug-Eluting Stnts in the STEMI Population
We conducted a meta-analysis of data from fouiadirtrials in which MGuard was used:

. the MAGICAL study, a single arm study in which 6&ignts with STEMI with less than 12 hours symptamset were enrolled, as
reported in the journal article “Mesh Covered Siar8T-segment Elevation Myocardial Infarction”Buirolntervention 2010 and
presented by D. Dude"Extended Follov-up of the MAGICAL Tria”, at the EuroPCR meeting in 20!

« the PISCIONE study, a single arm study in which SA&EMI patients were enrolled. The results wererga in the journal article
“Multicentre Experience with MGuard Net Protectistent in ST-elevation Myocardial Infarction: Safegfgasibility, and Impact on
Myocardial Reperfusion” published @atheter Cardiovasc Intery2009 and presented by F. Piscione, “Multicentpefience
MGuard with MGuard net Protective Stent in ST-eteraMyocardial Infarction: Long-term Results”, the Transcatheter
Cardiovascular Therapeutics (TCT) Conference 20itDFRa Piscione, “MGuard in Acute MI: Three-Year [Bol-up”, at the TCT
Conference in 201

« the iIMOS study, a registry using MGuard Prime ia treal-world” setting with all patients presentiftg PCI population, presented at
the 2014 Euro PCR meeting in Paris, France;

« the Jain study, which looks at a small group oSFEMI patients treated with MGuard, as reportethajournal article Prevention o
Thrombus Embolization during Primary Percutaneotsrention Using a Novel Mesh Covered Stent” ghdd in Catheter
Cardiovasc Interv, 2009 and presented by R. WeesthcK'A Mesh Covered Stent Effectively ReducesRigk of Digital
Embolisation During Primary Percutaneous Intenamfor ST Elevation Myocardial Infarctic’ at the EuroPCR meeting in 20!

Our meta-analysis included data from the followtirigls:

« The CADILLAC (Controlled Abciximab and Device Int&gation to Lower Late Angioplasty Complications)dy, which found that
primary stent implantation is a preferred stratfythe treatment of acute myocardial infarctiomyeported in the journal article “A
Prospective, Multicenter, International RandomiZeidl Comparing Four Reperfusion Strategies in &ddtyocardial Infarction:
Principal Report of the Controlled Abciximab andvide Investigation to Lower Late Angioplasty Conggliions (CADILLAC) Trial”
published in thelournal of American College of Cardiolog2001, and the journal article “Comparison of Aogasty with Stenting,
with or without Abciximab, in Acute Myocardial Infetion” published in thé&ew England Journal of Medicin®002, “Frequency,
Correlates, and Clinical Implications of Myocardr@rfusion After Primary Angioplasty and Stentikigth and Without Glycoprotein
[Ib/llla Inhibition, in Acute Myocardial Infarctichpublished in thelournal of the American College of Cardiolog®004 and the
journal article"Combined Prognostic Utility of ST-segment Recovand Myocardial Blush After Primary Percutaneouso@ary
Intervention in Acute Myocardial Infarcti” published in theEuropean Heart Journg, 2005;

o The EXPORT trial which was a randomized open-laally whose primary endpoint was to evaluate flmprovement in AMI
patients using either conventional stenting orrasipin followed by stenting, as reported in therj@l article “Systematic Primary
Aspiration in Acute Myocardial Percutaneous Intemi@n: A Multicentre Randomised Controlled Trialtbe Export Aspiration
Cathete” published irEurolnterventior, 2008;

« The EXPIRA trial which was a single-center studyeil to explore pre-treatment with manual thrombegtas compared to
conventional stenting, as reported in the journi@tla “Thrombus Aspiration During Primary Percugauis Coronary Intervention
Improves Myocardial Reperfusion and Reduces Infaioe: The EXPIRA (Thrombectomy with Export Cathételnfarct-related
Artery During Primary Percutaneous Coronary Intatien) Prospective, Randomized Trial” publishedhiaJournal of American
College of Cardiolog, 2009;

« The REMEDIA trial, whose objective was to assesssifety and efficacy of the EXPORT catheter foortibus aspiration in STEMI
patients, as reported in the journal article “Mdnttrombus-Aspiration Improves Myocardial ReperfusiThe Randomized
Evaluation of the Effect of Mechanical ReductiorDa$tal Embolization by Thrombus-Aspiration in PEny and Rescue Angioplasty
(REMEDIA) Trial” published in thJdournal of American College of Cardiolo, 2005;
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« The Horizons-AMI (Harmonizing Outcomes with RevdaciZzatiON and Stents in Acute MI) trial, whichtise largest randomized
trial which compared conventional drug-eluting $seio conventional bare metal stents in myocaidfakction patients, as reported in
the journal article “Paclitaxel-Eluting Stents ViessBare-Metal Stents in Acute Myocardial Infarctipublished in theNew England
Journal of Medicine, 2009, the journal article “Bivalirudin in Patisnit/ndergoing Primary Angioplasty for Acute Myocaidi
Infarction (HORIZONS-AMI): 1-Year Results of a Ramdised Controlled Trial” published in th@&ncet, 2009, and the journal artic
“Heparin Plus a Glycoprotein lIb/llla Inhibitor Veus Bivalirudin Monotherapy and Paclitaxel-elutBtgnts Versus Bare-metal Stents
in Acute Myocardial Infarction (HORIZONS-AMI): Fih&-year Results from a Multicentre, Randomised t@sked Trial” published
in theLancet, 2011; anc

« The TAPAS Trial which showed that thrombus aspiratbefore stenting benefits myocardial infarctiatignts, as reported in the
journal article“Thrombus Aspiration During Primary Percutaneousddary Intervention” published in tiéew England Journal of
Medicine, 2009 and the journal article “Cardiac Death aethRirction After 1 Year in the Thrombus Aspiratibnring Percutaneous
Coronary Intervention in Acute Myocardial Infargti®tudy (TAPAS): A -year Follov-up Stud?” published in thiLancet, 2008.

The non-randomized, pooled data analysis of MGoatdomes in a STEMI population show comparablesratehrombolysis in
myocardial infarction (TIMI 3 flow) compared to tiéstorical control (91.7% and 87.8%, respectivelfile the rates of myocardial blush
grade score 3 (37.3% for the historical control 8hdb% for MGuard) and ST segment resolution >78%6% for the historical control and
79.1% for MGuard) are significantly better in th&SMard group. MGuard is also consistently supettidhe 30 day follow-up in terms of major
adverse cardiac event (8.4% for the historical mbr@ind 2.4% for MGuard) and 1 year major adveesdiac event (12.8% for the historical
control and 5.9% for MGuard). The data appearbénfollowing tables.

NAME OF STUDY

MAGICAL PISCIONE iMOS Jain Average
Number of Patient 60 10C 20z 51 414 (Total
Thrombolysis in myocardial infarctior-1,% 0 0 1.2 0 0.€
Thrombolysis in myocardial infarction 3, 90 85 93.t 10C 91.%
Myocardial blush grade-1,% 3.3 0 — — 1.2
Myocardial blush grade 3, 73 a0 80 — 81.¢
ST segment resolution>70%, 61 a0 — — 79.1
ST segment resolution>50%, 88 — 85.4 96 87.¢
30 day major adverse cardiac even 0 2.2 3.2 — 2.4
6 month major adverse cardiac event 0 4.5 6.C — 4.€
1 year major adverse cardiac event — 5.€ 6.C 6.C 5.¢
1 year target vessel revascularizai — 2.3 2.3 6.C 2.E
Acute Binary Restenosis 6M, — — 19.¢* — 19.C

THREE YEAR FOLLOW UP STUDIES
NAME OF STUDY

MAGICAL PISCIONE iMOS Jain Average
Number of Patient 57 out of 6l 89 — — —
Cardiac death at 3 7% 2.2% — — —
Non Cardiac death at 3 1.8% 6.8% — — —
Re-MlI at 3Y 0% 7.% — — —
TLR at 3Y 1.€% Not Reporte — — —
TVR at 3Y Include TLF 3.5% 4.5% — — —
Stroke 1.8% Not Reporte — — —
Stent thrombosis Definite / Probal 0% 2.2% — — —
MACE (Cardiac death, F-MI, TLR) 8.8% 10.1% — — —
MACCE (All death, target vessel MI, TVR, Strok 10.5% Not Reporte — — —
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Horizons- Horizons- Historical Level of

Trial CADILLAC AMI AMI TAPAS TAPAS EXPORT EXPORT EXPIRA EXPIRA REMEDIA REMEDIA comparisor MGuard Significance
Stent + Thrombus Thrombus Thrombus
Group Abciximab BMS DES aspiration control control TA control aspiration aspiration control Average Average
Number of 512¢ 414
Patients 524 74¢ 2257 585 53€ 12¢ 12C 87 88 5C 49 (total) (total)
Thrombolysis in
myocardial
infarction 0-
1,% — — — — — 3.¢ 24 11 0 — — 2.1 0.6
Thrombolysis ir
myocardial
infarction 3,% 96.¢ 89.€ 87.€ 86 82t 76.¢ 82 — — — — 87.¢ 91.7
Myocardial blust
grade -1,% 48.7 — — 17.1 26.2 31.€ 27.€ 40.2 11.¢ 32 55.1 35.2 1.2 *
Myocardial blush
grade 3,% 17.4 — — 45.7 32z 254 35.¢ — — — — SIS 81.€ kid
ST segment
resolution>70' 62.1 — — 56.€ 44z — — 39.1 63.€ 58 36.7 53.€ 79.1
ST segmen
resolution>50' — — — — — 71.¢ 85 — — — — 78.2 87.€
30 day major
adverse
cardiac
event,% 4.4 — — 6.8 9.4 — — — — 1c 10.z 8.4 2.4 **

6 month majo
adverse
cardiac

events,% 10.2 — — — — — — — — — — 10.2 4.6
1 year major

adverse

cardiac

events,% — 11.¢ 10.t 16.€ 20.2 — — — — — — 12.¢ 5.9 *
Acute Binary

Resteonosis €

month,% 20.€ — — — — — — — — — — 20.€ 19.C
1 year target

vessel

revascularizat — 8.7 5.€ 12.¢ 11.2 — — — — — — 8.C —
Acute Binary

Resteonosis 1

year,% — 21 8.2 — — — — — — — — 11.5 —

Future Clinical Trials for MGuard Coronary and CGua rd Carotid

Post-marketing clinical trials (outside the Unitgtes) could be conducted to further evaluatadlficty and efficacy of the MGuard
and CGuard stents in specific indications. Thesdstwould be designed to facilitate market acoeggaand expand the use of the product. We
should be able to rely upon CE Mark approval ofgheduct and other supporting clinical data to obkacal approvals.

Growth Strategy

Our primary business objective is to utilize oungmietary technology to become the industry stashdiar treatment of acute coronary
syndromes and to provide a superior solution tactiremon acute problems caused by current stentoaegdures, such as restenosis, embolic
showers and late thrombosis. We are pursuing tlewimg business strategies in order to achieve thiective.

« Successfully commercialize CGuard EPSWe have launched limited market release of CGuaaligh direct sales organization in
select European countries. The initial commerdnage of our launch will be through our direct saééssn in Europe and is expectec
focus on high volume, key opinion leaders in thetd space. By the time we convert to full manedease, we expect to have
generated usage and a broader awareness of thedCi@kay European markets, as well as a fully tmped the rapid exchange
delivery system for CGuard EP

« Successfully develop and commercialize the next gemation of drug-eluting stent incorporating MicroNet. While we market our
MGuard products with bare-metal stents, we areldeu®g a drug-eluting stent that incorporates Mided and expect to proceed with
the in vivo pre-clinical testing of the product wih CE-marked drug-eluting stent candidate. If essful, and if no CE mark trial is
required due to the fact that each of MicroNet #reddrug-eluting stent is Clarked, this work is expected to lead to submisbipns
of a DES-MicroNet platform for CE mark approvaltie second half of 2015. We intend to develop ttk&tegic partnerships with
manufactures of U.S. Food and Drug Administratippraved or CE-marked drug-eluting stents and bsvayviable drugeluting ster
products with our MicroNet mesh into the in viva-clinical testing phase

« Grow our presence in existing and new markets for Nbuard coronary products. We have commercialized bare-metal based
MGuard products in Europe, Russia, Asia and Latimefica through our distributor network, and we wesuing additional
registrations and contracts in other countries sitcc@anada, Australia, South Korea and certainlsn@untries in Latin America. W
have completed the modification of our stent semier® process on inventory and are back to full ceneial activities in direct
markets in Western Europe and sales are underamaywe believe that the eMASTER study will reinfothis positive momentum.
We intend to complete the full re-launch of MGu&riime in 2015, and we have implemented a hybrigssstrategy with direct sales
representatives in key European markets to supperfull re-launch. We intend to re-evaluate ounatercialization strategies for
MGuard coronary products in the U.S. and Japahearfuture following future development of the DESeMNet product and future
clinical trial results

« Continue to leverage MicroNet technology to developdditional applications for interventional cardiologists and vasculal
surgeons.In addition to the applications described abovepekeve that we will eventually be able to utilizer proprietary



technology to address imminent market needs forpr@duct innovations to significantly improve patig care. We continue to
broadly develop and file intellectual property wsour mesh technology. Examples of some areasdageripheral vascular disease,
neurovascular disease, renal artery disease, &nddtion diseast

We work closely with leading physicians to evaluatand ensure the efficacy and safety of our productSome of these prominent

physicians serve on our Scientific Advisory Boasthjch is our advisory committee that advises owartaf directors and advises and
participates in the operation of our clinical tsial'hese physicians have and will continue to ggreand publish scientific data on the
use of our products, and to present their findismiggarious key clinical conference
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« Establish relationships with collaborative and devl®pment partners to fully develop and market our eisting and future
products. We are seeking strategic partners for collaboratgearch, development, marketing, distributiorgtber agreements,
which could assist with our development and commbration efforts for MGuard, DES with MicroNetGliard EPS and other
potential products that are based on our MicroBNehtmology. We are in discussions with multiple ptte partners and may enter into
an arrangement to pursue further development amonawcialization of these produc

- Continue to protect and expand our portfolio of paents.Our MicroNet technology and the use of patentsrtdget it are critical to
our success. We own numerous patents for our Mieredchnology. Twelve separate patent applicati@ve been filed in the U.S.
and corresponding patent applications in CanadmaCEurope, Israel, India, and South Africa. Whdye these patents and patent
applications collectively cover all of our existipgoducts, and may be useful for protecting ouwnritechnology developments. We
intend to aggressively continue patenting new teldgy, and to actively pursue any infringement gedeby any of our patents. We
believe that our patents, and patent applicatione @llowed, are important for maintaining the cetitjve differentiation of our
products and maximizing our return on researchdevelopment investment

Competition

The markets in which we compete are highly comipetisubject to change and impacted by new prodtictductions and other
activities of industry participants. The bare-meataint and the drug-eluting stent markets in tH& dnd Europe are dominated by Abbott
Laboratories, Boston Scientific Corporation, anddidenic, Inc. The carotid stent market in the Lh8d Europe are dominated by Abbott
Laboratories, Boston Scientific Corporation, CogiliLtd., and Cordis Corporation. Gore Medical aedimo produce mesh-covered carotid
stents. All of these larger companies have subiathngreater capital resources, larger customsebabroader product lines, larger sales
forces, greater marketing and management resodacgsr research and development staffs and |&agéities than ours and have establis
reputations and relationships with our target cusis, as well as worldwide distribution channetd #ire more effective than ours. Due to
ongoing consolidation in the industry, there aghtbarriers to entry for small manufacturers irhbibie European and the U.S. markets.
However, we believe that the European market isesdmat more fragmented, and small competitors apg@arto gain market share with
greater ease.

In the future, we believe that physicians will lamknext-generation stent technology to competh existing therapies. These new
technologies will likely include biabsorbable stents, stents that focus on treatfogchied lesions, and stents with superior polyamet drug
coatings, and many industry participants are warkmimprove stenting procedures in the futurehasportfolio of available stent
technologies rapidly increases. As the market mtweards next-generation stenting technologiesjmafly invasive procedures should
become more effective, driving the growth of therkeain the future. We plan to continue our reskauncd development efforts in order to be
at the forefront of the acute myocardial infarct&miutions.

According to the MEDTECH OUTLOOK, the worldwide stamarket is dominated by three major players, witombined total
market share of approximately 92%. Within the baetal stent market and drug-eluting stent markettop three companies have
approximately 71% and 97% of the market share geBrely. These three companies are Abbott LabdestpBoston Scientific Corporation
and Medtronic, Inc. To date, our sales are notifsggmt enough to register in market share. As sode of the challenges we face to the
further growth of our products is the competitiooni numerous pharmaceutical and biotechnology caiepan the therapeutics area, as wel
as competition from academic institutions, governhagencies and research institutions. Most ofcoarent and potential competitors,
including but not limited to those listed aboveyéaand will continue to have, substantially greéiteancial, technological, research and
development, regulatory and clinical, manufacturimgrketing and sales, distribution and persoreedurces than we do.

In addition to the challenges from our competitavs,face challenges related specifically to oudpads. None of our products is
currently approved by the U.S. Food and Drug Adstiation. Clinical trials necessary to supportemarket approval application to the U.S.
Food and Drug Administration for our MicroNet pradsiwill be expensive and will require the enrolithef a large number of patients.
Suitable patients may be difficult to identify argtruit, which may cause a delay in the developraadtcommercialization of our product
candidates. Furthermore, our rights to our intéliakcproperty with respect to our products coulcthallenged. Based on the prolific litigation
that has occurred in the stent industry and thetfet we may pose a competitive threat to songeland well-capitalized companies that own
or control patents relating to stents and their osmnufacture and delivery, we believe that itasgible that one or more third parties will as
a patent infringement claim against the manufactuse or sale of our MicroNet products based onocsmeore of these patents, and/or will
allege misappropriation of their proprietary coefidial information or other intellectual property.

Research and Development Expenses

During each of the twelve months ended Decembep@14, the six months ended December 31, 2013rentivelve months ended
June 30, 2013 and 2012, we spent $8.7 million, 88li8n, $4.2 million and $4.0 million, respectiye on research and development.
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Sales and Marketing
Sales and Marketing

In October 2007, the MGuard Coronary stent systétim avbio-stable MicroNet received CE Mark appraowvathe European Union,
and shortly thereafter was commercially launcheBunope through local distributors. We are alsnegotiations with additional distributors
Europe, Asia and Latin America and are activellirmplour MGuard Coronary stent system with a biabt# MicroNet in more than 20
countries.

We plan to focus our marketing efforts primarily Barope, Asia and Latin America. Within Europe, have focused on markets with
established healthcare reimbursement from loca¢éigowents such as Russia, Italy, Germany, FrancgtyiauPoland, Czech Republic,
Denmark, Holland, Belgium, Spain, Sweden, Switzatland the United Kingdom.

In addition to utilizing local and regional distutor networks, we are using international tradeaghand industry conferences to gain
market exposure and brand recognition. We plandikwith leading physicians to enhance our markgsfiorts. As sales volume has
increased, we have engaged in direct sales inicg@g@graphic markets.

Product Positioning

The MGuard Coronary stent system has initially pexted the market by entering segments with inghoatthat present high risks of
embolic dislodgement, notably acute myocardialrictfan and saphenous vein graft coronary interegisti The market penetration of the
MGuard Coronary stent system for each of the twaleaths ended December 31, 2014, as well as Jurkd38 and June 30, 2012, was
minimal, with total sales of $2.8 million, $4.9 fioh and $5.3 million, respectively, each representess than 1% of the total sales of the &
myocardial infarction solutions market. The marnenetration for the six months ended December @13 #vas also minimal, with total sales
in the six months ended December 31, 2013 of $3libbmrepresenting less than 1% of the total salfethe acute myocardial infarction
solutions market.

When performing stenting procedures in patientt wé@ute coronary symptoms, interventional cardistsgace a difficult dilemma i
choosing between bare-metal stents, which havgharhie of restenosis, and drelgting stents, which have a high rate of latetdtetombosis
require administration of anti-platelet drugs fotemst one year post procedure and are more dbstfybarenetal stents. We are marketing
platform technology, MGuard Coronary stent systasna superior and cost effective solution to tleeseently unmet needs of interventional
cardiologists. We believe our MGuard Coronary tetbgy is clinically superior to bare-metal stenésause it provides embolic protection
during and post-procedure. We believe our MGuarnb@ary stent technology is clinically superior rgheluting stents, due to its lower stent
thrombosis rate and protection from embolic showering and post-procedure.

In addition to the advantages of the MGuard Corpstent technology that we believe to exist, theudfs Coronary technology
maintains the deliverability, crossing profile, astithtation pressure of a conventional stent, amerventional cardiologists do not have to
undergo any training before utilizing the product.

Insurance Reimbursement

In most countries, a significant portion of a patie medical expenses is covered by third-partyepsyThird-party payers can include
both government funded insurance programs andtprimaurance programs. While each payer develogsreaintains its own coverage and
reimbursement policies, the vast majority of payerée similarly established policies. All of the M&d products sold to date have been
designed and labeled in such a way as to facilitetautilization of existing reimbursement codas] ae intend to continue to design and label
our products in a manner consistent with this goal.

While most countries have established reimbursermaes for stenting procedures, certain countrigg require additional clinical
data before recognizing coverage and reimbursefoetite MGuard products or in order to obtain ahleigreimbursement price. In these
situations, we intend to complete the requiredicdihstudies to obtain reimbursement approval intdes where it makes economic sense to
do so.

Intellectual Property
Patents

We have filed fourteen patent applications thatpeneding in the U.S. covering aspects of our MGuenrdl CGuard technology. We have filed
corresponding patent applications in Canada, Clinegpe, Israel, India and South Africa, for anragagte total of 42 patents and pending
applications including two issued U.S. patents.sEhgatent rights are directed to cover percutangmauapy, knitted stent jackets, stent and
filter assembliesin vivofilter assembly, optimized stent jackets, stentaappuses for treatment via body lumens and metbbdse, stent
apparatuses for treatment via body lumens and mdstbbmanufacture and use, among others. In laystethese patent applications generally
cover three aspects of our products: the meshehéh and without a drug, the product and thevéeli mechanism of the stent. On October
27, 2010, our patent application pertaining to Ht#epparatus for Treatment via Body Lumens and Métbf Use,” South African patent
application 2007/10751, was issued as South Afritatent No. 2007/10751. On October 25, 2011, oienpapplication pertaining tadrf Vivo
Filter Assembly,” U.S. Patent Application 11/58243%as issued as U.S. Patent 8,043,323. On JurZ013, our patent application pertaining
to “Filter Assemblie?” Chinese Patent Application No. 200780046659.9, isssed as Chinese Patent No. ZL200780046659.9.eptre®be



26, 2012, our patent application pertaining to UBifated Stent Assemblies,” Chinese Patent Apptindtio. 200780046676.2, was issued as
Chinese Patent No. ZL200780046676.2. On Octobe2d1®, our patent application pertaining to “Knittgtent Jackets,” Chinese Patent
Application No. 200780046697.4, was issued as Geifatent No. ZL200780046697.4. On January 2, 20irFatent application pertaining
to “Optimized Stent Jacket,” Chinese Patent AppilicaNo. 200780043259.2, was issued as Chinesaffdte ZL200780043259.2. We have
also had Israeli Patent No. 198189 entitled “Fikssemblies” issued March 27, 2014, and Patentl88190, entitled “Knitted Stent Jackets”
issued Feb. 1, 2014, and Canadian Patent No. 2809&8led “Stent Apparatuses For Treatment ViayBbodmens” issued April 22, 2014.
U.S. Patent Application No. 11/797,168, filed Mgy2007, was issued as U.S. Patent No. 8,961,5&bruary 24, 2015. We also believe tha
one or more pending patent applications, upon resjawill cover our existing products. We also &edi that the patent applications we have
filed, in particular those covering the use of #tled micron-level mesh sleeve over a stent foroear indications, if issued as patents with
claims substantially in their present form, woulely create a significant barrier for another camy seeking to use similar technology.
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Trademarks

We use the InspireMB and MGuard® trademarks in connection with our products. We hagistered these trademarks in the
European Union. The trademarks are renewable mitigii, so long as we make the appropriate filimgien required. We also have a
registration for the MNP Micronet Protection Logothe European Union. We have also applied testegthe names MicroNet™,
Carenet™, CGuard™ and MGuard Prime™ as trademartteeiU.S. and the names Carenet™, CGuard™ and MGuane™ in the
European Union. We also use and may have commonigais to various trademarks, trade names, andcgemarks including the
following: PVGuard’™™ , NGuard™ , and RGuard™ .

Government Regulation

The manufacture and sale of our products are sutgjgegulation by numerous governmental authaifegincipally the European
Union CE Mark, the U.S. Food and Drug Administratand other corresponding foreign agencies.

Sales of medical devices outside the U.S. are sutgjdoreign regulatory requirements that vary elydfrom country to country. The
laws and regulations range from simple productstegfion requirements in some countries to complearance and production controls in
others. As a result, the processes and time pergopisred to obtain foreign marketing approval rbaylonger or shorter than those necesse
obtain U.S. Food and Drug Administration markehautzation. These differences may affect the edficiy and timeliness of international
market introduction of our products. For countiiethe European Union, medical devices must displ&@E Mark before they may be impor
or sold. In order to obtain and maintain the CE lare must comply with the Medical Device Directi®8/42/EEC and pass initial and annual
facilities audit inspections to 1ISO 13485 standdoylen European Union inspection agency. We hatairedd 1SO 13485 quality system
certification and the products we currently disitédinto the European Union display the required\GEK. In order to maintain certification,
we are required to pass annual facilities audjiéctions conducted by European Union inspectors.

As noted below, we currently have distribution @&gnents for our products with distributors, or areatly selling our products, in the
following countries: Italy, Austria, Slovenia, SpaHungary, Estonia, Ukraine, Holland, Russia, IstBrazil, Mexico, Argentina, Colombia,
India, Sri Lanka, South Africa, Pakistan, Belai@gpatia, Ireland, Lithuania, Malta, Malaysia, Veuela, Australia, Belgium, the Czech
Republic, Finland, Slovakia, Sweden, Denmark, Ngrv@witzerland, Poland, Germany, Cyprus, Frana@aRd, Romania, the United
Kingdom, Saudi Arabia, New Zealand, Taiwan anddkrd/e are subject to governmental regulation thez these countries and we are not
permitted to sell all of our products in each afgl countries. In addition, we have distributioreagents for our products in Uzbekistan, S
Korea, Canada, Kazakhstan, Kuwait and Armeniapatih we have not yet obtained regulatory appravaktl our products in those countries.
While each of the European Union member countriesgts the CE Mark as its sole requirement for etarg approval, some of these
countries still require us to take additional stepsrder to gain reimbursement rights for our prad. Furthermore, while we believe that each
of the above-listed countries that is not a menobéine European Union accepts the CE Mark as itsgry requirement for marketing
approval, each such country requires additionalleggry requirements for final marketing approvath® MGuard Prime version of the
MGuard Coronary product. Additionally, in Canada& are required to pass annual facilities auditénspns performed by Canadian
inspectors. Furthermore, we are currently targedithdjtional countries in Europe, Asia, and Latinéina. We believe that each country that
we are targeting also accepts the CE Mark asiitsqoy requirement for marketing approval. We exbat the results of the MASTER | trial
will enhance our ability to satisfy any additiogalvernmental regulatory requirements in each otthantries where we currently distribute or
directly sell our products and in any countries the are currently targeting for expansion. Howeeeen if all governmental regulatory
requirements are satisfied in each such countrygntieipate that obtaining marketing approval infeeountry could take as few as three
months or as many as twelve months, due to theeafithe approval process in each individual coyrimcluding typical wait times for
application processing and review, as discussgdeater detail below.
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The MGuard Prime version of the MGuard Coronarydpist received CE Mark approval in the European WimoOctober 2010 and
marketing approval in those countries listed inttd#e below. We are currently seeking marketingraypal for the MGuard Prime version of
the MGuard Coronary product in Brazil, Mexico, Angjea, South Korea, Taiwan, Australia, Belarus, &}ala, Saudi Arabia, the U.S. and
Canada. We are focused on seeking marketing agprotrese countries because we believe that tbesetries represent the strongest
opportunities for us to grow with respect to ouesaWe have determined that other countries wetkeb organized and capitalized healthcare
systems may not present us the same opporturdtiggdwth due to the lack of use of stents in treatt of cardiac episodes and less
advantageous healthcare reimbursement policiespguothher reasons. While we understand that eattreafountries in which we are seeking
marketing approval for the MGuard Prime versiothef MGuard Coronary product accepts the CE Maiktsgwimary requirement for
marketing approval and does not to our understgnaiquire any additional tests, each country dees Isome additional regulatory
requirements for marketing approval. More spedificdor example, for the approval process in Mexiorhere we already have approval for
and sales of MGuard Coronary, we need to submitpgfication for regulatory approval for MGuard Peimvhich we anticipate will be grant
at least thirty months later. For the approval pescin South Korea, we need to submit an applicdtioregulatory approval and have in-house
quality audit, which we anticipate will be graniedapproximately two years. For the approval predagCanada, we need to submit an
application for regulatory approval, which we aiptite will be granted approximately twelve monthtet.

The CGuard Carotid product received CE Mark apgriovthe European Union on March 14, 2013 and ntawgeapproval in those
countries listed in the table below. We are culyesgeking marketing approval for the CGuard Cdrptoduct in Israel and Belarus.

For the approval process in Brazil for MGuard Primbere we already have approval for and sales®@tdtd Coronary, we must
comply with Brazilian Good Manufacturing Practioe,GMP, quality system requirements. ANVISA, Brazikegulatory agency, must conduct
an inspection of the manufacturing of the MGuardrversion of the MGuard Coronary product to datae compliance with Brazil GMP
regulations. Upon successful completion of an additVISA will then issue the GMP certificate necasgsto register a medical device in
Brazil, which can take approximately one year tmptete. Based upon new legislation in Brazil, weidl to apply for regulatory approval
while we await the results of the audit necessamgteive our GMP certificate. We anticipate tiwt approval process in Brazil will be
completed in 2015.

Please refer to the table below setting forth thygravals and sales for original stainless steettbddGuard Coronary product and the
cobalt-chromium based MGuard Prime version of th@udrd Coronary product on a country-by-country fasi

Approvals and Sales of the Original MGuard Coronary the MGuard Prime version of the MGuard Coronary and the CGuard on a
Country-by-Country Basis

Original Original MGuard MGuard
MGuard MGuard Prime Prime CGuard CGuard

Countries Approval Sales Approval Sales Approval Sales

Argentina Y Y Y Y N N
Armenia N N N N N N
Australia N@ Y Y Y N N
Austria Y Y Y Y Y N
Belarus Y Y Y Y N N
Belgium Y N Y Y Y N
Brazil Y Y N N N N
Chile N@ Y N Y@ N N
Colombia Y Y N N N N
Croatia Y Y Y Y Y N
Cyprus Y Y Y Y Y N
Czech Republi Y Y Y Y Y N
Denmark Y Y Y N Y N
Egypt Y N N N N N
Estonia Y Y Y Y Y N
Finland Y N Y Y Y N
France Y Y Y Y Y N
Germany Y Y Y Y Y Y
Greece Y Y Y N Y N
Holland (Netherland. Y Y Y Y Y N
Hungary Y Y Y Y Y N
India Y Y Y N N N
Ireland Y Y Y Y Y N
Israel Y Y Y Y Y N
Italy Y Y Y Y Y Y
Kazakhstar NG Y N N N N
Latvia Y Y Y Y Y N
Lithuania Y Y Y Y Y N
Malaysia N N N Y@ N N



Malta
Mexico
Norway
Pakistar
Poland
Portugal
Romania
Russis
Saudi Arabie
Singapore
Slovakia
Slovenia
South Africa
Spain
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(1) We terminated our relationship with our prewdlistributor in this country, through which ounguct had market approval. As a
result of such termination, we will be requirecbtatain regulatory approval upon our selection néa distributor in such country.

(2) We have made sales to distributors in this tgubut based upon information from such distrilsat we believe that the product
has not been sold to customers in this country.

(3) Our regulatory approval for sales in Kazakhstapired in January 2014. We intend to renew ogulagory approval for
Kazakhstan in the future.

(4) We believe that we have regulatory approvattierMGuard Coronary product in this country, bagedn information from our
distributor in such country, who was responsibleditaining the regulatory approval for the MGu@akonary product. However, the
certificate evidencing regulatory approval is higydour distributor and we cannot guarantee thiatiit full force and effect.

(5) At time the sales were made, we satisfied éigeilatory requirements in Singapore. The regulatequirements in Singapore were
subsequently changed and we no longer meet thgsgements.

In the U.S., the medical devices that will be matiired and sold by us will be subject to laws l@gdilations administered by the
U.S. Food and Drug Administration, including redigdas concerning the prerequisites to commerciaketiang, the conduct of clinical
investigations, compliance with the Quality Systeegulation and labeling. We anticipate that our MfaluPrime Coronary product with bio-
stable mesh product will be classified as a Cldsaédical device by the U.S. Food and Drug Adntiaison.

A manufacturer may seek market authorization foeaw medical device through the rigorous Premarkgdréval application process,
which first requires that the U.S. Food and Drugrdstration determine that the device is safe efffiekctive for the purposes intended.

We will also be required to register with the UF8od and Drug Administration as a medical devicaufacturer. As such, our
manufacturing facilities will be subject to U.S.deéband Drug Administration inspections for comptiawith Quality System Regulation.
These regulations will require that we manufactureproducts and maintain our documents in a pitestimanner with respect to design,
manufacturing, testing and quality control actasdti As a medical device manufacturer, we will fertbe required to comply with U.S. Food
and Drug Administration requirements regardingrédpeorting of adverse events associated with thefiear medical devices, as well as
product malfunctions that would likely cause or trifiute to death or serious injury if the malfuctiwere to recur. U.S. Food and Drug
Administration regulations also govern product latzeand prohibit a manufacturer from marketing edical device for unapproved
applications. If the U.S. Food and Drug Administratbelieves that a manufacturer is not in compiéawith the law, it can institute
enforcement proceedings to detain or seize prodissise a recall, enjoin future violations and ass#vil and criminal penalties against the
manufacturer, its officers and employees.

Customers

Our customer base is varied. We began shippingagtuct to customers in Europe in January 2008hawve since expanded our
global distribution network to Southeast Asia, lIndiatin America and Israel. Unless otherwise iatéid below, all of the distribution
agreements described under “Customers” are sulbjecttomatic annual extensions unless affirmatiteigninated. For the twelve months
ended December 31, 2014, 54% of our revenue wargex in Europe, 28% of our revenue was genenatid Middle East and 11% of our
revenue was generated in Latin America, with tmeaiaing 7% of our revenue generated in the rett@ivorld. Our major customers in the
twelve months ended December 31, 2014 were aldlistri in Saudi Arabia that accounted for 21% of mwenues, and Cardio Medical Sales
L.P, a distributor in Belarus that accounted fo¥l6f our revenues. Our agreement with the distoibut Saudi Arabia grants them the right to
be a distributor of MGuard products in Saudi Aralnidil November 2016 subject to the achievemermteofain order minimums. Under our
agreement with them, they are required to purcB@8estents from us in 2013, 1,700 stents in 204226000 stents in 2015. Although they did
not adhere to their order minimum for 2014, we mlid terminate their right to be our distributorM@uard products in Saudi Arabia. Our
agreement with Cardio Medical Sales L.P grants i@avtkdical Sales L.P the right to be the exclugistributor of MGuard products in
Belarus until December 2016, subject to the achiere of certain order minimums. Under our agreemsiiit Cardio Medical Sales L.P,
Cardio Medical Sales L.P is required to purchases28nts from us in 2014, 450 stents in 2015 afds#éénts in 2016. Cardio Medical Sales
L.P met their order minimum in 2014.
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Manufacturing and Suppliers

We manufacture our stainless steel stents througgimdination of outsourcing and assembly at our tagility. Third parties in
Germany manufacture the base stent and catheterialsatand we add our proprietary mesh sleeveetent. Our current exclusive product
supplier is QualiMed Innovative Medizinprodukte GrhlQualiMed Innovative Medizinprodukte GmbH is @&sjalized German stent
manufacturer that electro polishes and crimps tiat ®nto a balloon catheter that creates the foagrir stainless steel MGuard stents.
QualiMed Innovative Medizinprodukte GmbH has agreethke responsibility for verifying and validagithe entire stent system by
performing the necessary bench test and biocomliigtilesting. During the production process, QWad Innovative Medizinprodukte
GmbH is responsible for integrating the mesh ca¥stent with the delivery system, sterilization¢keging and labeling. Our manufacturing
agreement with QualiMed Innovative Medizinprodut@mbH expires in September 2017, unless earlieriteed by either party in the eve
of breach of material terms of the agreement, digtion of the other party, our failure to receiequested products for more than 60 days, a
substantiated intellectual property claim is brauagiainst the other party or the development ageeeimetween the parties is terminated. Th
manufacturing agreement provides for a rebate praghat rewards us for increases in sales of mdymts.

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

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

Creganna-Tactx Medical, Ireland supplies us witardtie wire catheters for CGuard EPS.
Vention Medical Advance Components, Boston, Masssetis supplies us with rapid exchange cathetelSGuard EPS.

Our MGuard Prime cobalt-chromium stent was designe8velte Medical Systems Inc. We have an agreemigm Svelte Medical
Systems Inc. that grants us a non-exclusive, wadewcense for production and use of the MGuaiichBrcobalt-chromium stent for the life
of the stent’s patent, subject to the earlier taation of the agreement upon the bankruptcy okeittarty or the uncured default by either
party under any material provision of the agreem@nr royalty payments to Svelte Medical Systents éme determined by the sales volume
of MGuard Prime stents. Until October 20, 2012 paé&l a royalty of 7% for all product sales outsidi¢he U.S. and, for products sales wit
the U.S., a rate of 7% for the first $10.0 milliohsales and a rate of 10% for all sales excee®liig0 million. We also shared with Svelte
Medical Systems Inc. in the cost of obtaining tie@ark approval, with its costs not to exceed $8%,@nd the cost of obtaining U.S. Food
and Drug Administration approval, with its costg teexceed $200,000. On October 20, 2012, we aettadr agreement with Svelte
Medical Systems Inc., pursuant to which Svelte MaldSystems Inc. reduced the royalty rate to 2.9%l met sales both inside and outside
the U.S. in exchange for (i) us waiving the $85,008:gulatory fees for the CE mark that were oweds by Svelte Medical Systems Inc.,
(i) us making full payment of royalties in the anmb of $205,587 due to Svelte Medical Systems, dsof September 30, 2012, and (iii)
$1,763,000, payable in 215,000 shares of our comstamk (as adjusted for the one-for-four reverselssplit of our common stock that
occurred on December 21, 2012), that were valudltkatlosing price of our common stock on Octot8:r2D12 of $8.20 per share (as
adjusted for the one-for-four reverse stock sglibr common stock that occurred on December 212P@n August 22, 2013, we further
amended our agreement with Svelte Medical Systems pursuant to which (i) we agreed to pay Svdkslical Systems Inc. an advanced
payment of $192,000, representing a royalty rat2.@¥% of all net sales for the period from July2@13 to June 30, 2015, assuming net sales
of $1.2 million per quarter, (ii) we agreed to gayoyalty rate of 2.5% on any net sales exceedity5H million for the period from July 1,
2013 to June 30, 2015 and (iii) the royalty rate wareased to 2.9% of all net sales beginning JuB015. We have mutual indemnification
obligations with Svelte Medical Systems Inc. foy alamages suffered as a result of third party astlmased upon breaches of representatiol
and warranties or the failure to perform certaimes@ants in the license agreement, and Svelte MieSjstems Inc. will also indemnify us for
any damages suffered as a result of third parigrmebased upon intellectual property or desigimdaagainst the MGuard Prime cobalt-
chromium stent.

Our MGuard Prime cobalt-chromium stent and our G@garotid stents are being manufactured and seghply MeKo Laserstrahl-
Materialbearbeitung. Our agreement with MeKo Laseh-Materialbearbeitung for the production ofatte polished L605 bare-metal stents
for MGuard Prime and CGuard EPS is priced on aspatt basis, subject to the quantity of stentsredieThe complete assembly process for
MGuard Prime and CGuard EPS, including knitting aeduring the sleeve to the stent and the crimpirige sleeve stent on to a balloon
catheter, is done at our Israel manufacturing §iteee MGuard Prime and CGuard EPS have been ass iy are sent for sterilization in
Germany and then back to Israel for final packaging
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Drug-eluting stents for our DES-MicroNet productiweie supplied by existing drug-eluting stent mamtfirers. We plan to develop
two strategic partnerships with drug-eluting stemainufacturers who would supply U.S. Food and Drdghistration-approved or CE-
marked stents.

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

A CGuard EPS consists of a CGuard stent and theedglsystem. Each CGuard stent is manufactured fmo main components, a
self-expending stent and the mesh polymer. The &enade out of nitinol. This material is readdlyailable and we acquire it in the open
market. The mesh is made from polyethylene tergétd. We have pending patent rights that coveptbposed CGuard stent with mesh.
This material is readily available in the markeiagl, because it is used for many medical appbest In the event that our supplier can no
longer supply this material in fiber form, we woulded to qualify another supplier, which could takeeral months. The delivery system for
CGuard is made out of polymer tubes we acquire fmoneriginal equipment manufacturer. In the eveat bur supplier can no longer supply
this material, we would need to qualify anothergdigp, which could take several months. In additionorder to retain the approval of the CE
mark, we are required to perform periodic auditthefquality control systems of our key suppliersider to insure that their products meet
our predetermined specifications.

Distributors

We currently have distribution agreements for orNark-approved MGuard Coronary with bio stable me#th medical product
distributors based in Europe, the Middle East, A%saific, Australia, South Africa and Latin Amerid&e are currently in discussions with
multiple distribution companies in Europe, Asiagddratin America.

We are in the process of replacing certain thindypadistributors with direct sales channels in keyntries where end user average
selling prices and the lack of strong distributars limiting factors. While we believe that thiansition to direct selling will ultimately lead to
greater sales in these markets, the transition dreay certain distributors adversely impacted rexefor the twelve months ended December
31, 2014, the six months ended December 31, 20d 3hentwelve months ended June 30, 2013, as wéehad parties selling our products. In
addition, we are in the process of appointing nefridutors in certain territories, and believetthaw incentives and broader responsibilities
have strengthened arrangements with our partnénosge territories.

Current and future agreements with distributonsuséite that, while we are responsible for trainimmviding marketing guidance,
marketing materials, and technical guidance, dhistars will be responsible for carrying out locagjistration, sales and marketing activities. In
addition, in most cases, all sales costs, includadgs representatives, incentive programs, anketiag trials, will be borne by the distributor.
Under current agreements, distributors purchasessteom us at a fixed price. Our current agreemeuith distributors are generally for a term
of approximately three years.

Employees

As of March 11, 2015, we had 55 full-time employe&scept for some of our employees in Europe evuployees are not party to
any collective bargaining agreements. We do noeeixiine collective bargaining agreements to whicghemployees are party to have a
material effect on our business or results of djra. We consider our relations with our employielse good. We believe that our future
success will depend, in part, on our continuedtglith attract, hire and retain qualified personnel

Iltem 1A. Risk Factors.

There are numerous and varied risks, known and ewknthat may prevent us from achieving our goétsi should carefully consider
the risks described below and the other informaimmuded in this Annual Report on Form 10-K, irdihg the consolidated financial
statements and related notes. If any of the follgwisks, or any other risks not described belogtyally occur, it is likely that our business,
financial condition, and/or operating results coddd materially adversely affected. The risks anckutainties described below inclu
forward-looking statements and our actual results mayediffom those discussed in these forward-lookiateshents.

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

To date, we have experienced net losses. A sulatpottion of the expenses associated with ourufenturing facilities are fixed in
nature (i.e., depreciation) and will reduce ourrafigg margin until such time, if ever, as we d&edo increase utilization of our capacity
through increased sales of our products. The diri@ls necessary to support our anticipated tiiomill be expensive and lengthy. In
addition, our strategic plan will require a sigoéit investment in clinical trials, product devetegnt and sales and marketing programs, whic
may not result in the accelerated revenue grovahule anticipate. Because we expect to continugriimg negative cash flows from
operations, there can be no assurance that wewetl generate sufficient revenues to become phdsit
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We may need to raise additional capital to meet business requirements in the future and such capitaising may be costly or difficult to
obtain and could dilute our stockholders’ ownershipterests.

Because we have had recurring losses and negatveflows from operating activities and have sigaift future commitments, our
financial statements for the quarters ended SemeB® 2014, June 30, 2014 and March 31, 2014 cwaan explanatory paragraph in the
footnotes, as to our ability to continue as a gaiagcern. Our financial statements for the twehanths ended December 31, 2014 did not
contain such disclosure following the offering @dson March 9, 2015 and cost reduction measureg\er, in order to fully realize all of our
business objectives, absent any non-dilutive fupdtiom a strategic partner or some other stratiegitsaction, we may need to raise additiona
capital in the second quarter of 2016, which maylbmoavailable on reasonable terms or at all. Rstaihce, we will need to raise additional
funds to accomplish the following:

« developing CGuard, a drug-eluting stent with Miced\NPVGuard and any additional products;
e pursuing growth opportunities, including more rapighansion;

« acquiring complementary businesses;

« making capital improvements to improve our infrasture;

« hiring qualified management and key employees;

« developing new services, programming or products;

« responding to competitive pressures;

- complying with regulatory requirements such asngieg and registration; and

- maintaining compliance with applicable laws.

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

The terms of any securities issued by us in futa@tal transactions may be more favorable to mastors, and may include
preferences, superior voting rights and the isseiafievarrants or other derivative securities, whitdly have a further dilutive effect on the
holders of any of our securities then outstanding.

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

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

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

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

« although we received European regulatory appraveesume manufacturing and distribution of our Mf@ugrime EPS stent with a
modified stent securement process, our suspensighmmments has and will continue to adversely iohpavenue

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

» the indirect costs associated with the voluntagidfaction and re-launch of our product are diffitol predict and will likely divert
significant managerial, financial and other researavhich could have an adverse effect on our &isdueondition and operating
results and could hinder our ability to carry autiatives relating to other new products or praderthancements ; ai

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

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

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

In addition to the foregoing, since we initiated goluntary field action we have received a demfrach one distributor that we refu
approximately $160,000 in lieu of receiving refitteroduct and a demand from a second distributpragide unspecified compensation for
pre-paid goods subject to the voluntary field atti@lated costs and any third claims. We rejestaxh claims in a detailed response letter sen
to both distributors. Following exchanges betwdenfirst distributor and our attorney, we have beegotiating a possible settlement of the
dispute, which is currently still being discuss@te do not believe that these distributors are ledtiib any compensation or refunds due to the
voluntary field action and we intend to defend elwss against any such claims.

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

We expect our revenue to be generated from salegrdfiGuard and CGuard stent products and othatymts we may develop.
Future sales of these products, if any, will bgjesctito the receipt of regulatory approvals and e@rtial and market uncertainties that may be
outside our control. Even if we are successfuleamedlopment of a DES-MicroNet product or any othexdpicts we may develop, there can be
no assurance that the product will gain market gtecee or prove to be commercially successful dffail to generate such revenues, our
results of operations and the value of our busiaasssecurities would be materially and adverstégcted.

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

Our ability to protect our products from unauthedzor infringing use by third parties depends sarislly on our ability to obtain ai
maintain valid and enforceable patents. Similahg, ability to protect our trademark rights migktimportant to prevent third party
counterfeiters from selling poor quality goods gsour designated trademarks/trade names. Due tuiegdegal standards relating to the
patentability, validity and enforceability of patertovering medical devices and pharmaceuticalitiwes and the scope of claims made unde
these patents, our ability to enforce patents ¢euain and involves complex legal and factual tjaes. Accordingly, rights under any of our
pending patent applications and patents may nafigieaus with commercially meaningful protection @ products or may not afford a
commercial advantage against our competitors ar toenpetitive products or processes. In additpatents may not be issued from any
pending or future patent applications owned byiaarsed to us, and moreover, patents that mayshedsto us now or in the future may not be
valid or enforceable. Further, even if valid anfoeceable, our patents may not be sufficiently dr@aprevent others from marketing products
like ours, despite our patent rights.
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The validity of our patent claims depends, in pantwhether prior art references exist that desavibrender obvious our inventions
of the filing date of our patent applications. Waymot have identified all prior art, such as WaBd foreign patents or published applicatior
published scientific literature, that could advérsdfect the patentability of our pending patepplcations. For example, some material
references may be in a foreign language and magenahcovered during examination of our patentiagfbns. Additionally, patent
applications in the U.S. are maintained in confaefor up to 18 months after their filing. In sogeses, however, patent applications remain
confidential in the U.S. Patent and Trademark @ffiar the entire time prior to issuance as a Uafemt. Patent applications filed in countries
outside the U.S. are not typically published uatileast 18 months from their first filing daterrfdarly, publication of discoveries in the
scientific or patent literature often lags behiwtlal discoveries. Therefore, we cannot be cettaihwe were the first to invent, or the first to
file patent applications relating to, our stenttaalogies. In the event that a third party has filed a U.S. patent application covering our
stents or a similar invention, we may have to pgudite in an adversarial proceeding, known as tnfarence, declared by the U.S. Patent anc
Trademark Office to determine priority of inventionthe U.S. It is possible that we may be unswgfeéin the interference, resulting in a loss
of some portion or all of our position in the U.S.

In addition, statutory differences in patentablbjsot matter depending on the jurisdiction may fithe protection we obtain on cert
of the technologies we develop. The laws of someida jurisdictions do not offer the same protectio, or may make it more difficult to
effect the enforcement of, proprietary rights athm U.S., risk that may be exacerbated if we mmwemanufacturing to certain countries in
Asia. If we encounter such difficulties or are athise precluded from effectively protecting oureihtctual property rights in any foreign
jurisdictions, our business prospects could betanktially harmed

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

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

If our manufacturing facilities are unable to prode an adequate supply of products, our growth cobkllimited and our business could |
harmed.

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

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

Finally, the production of our stents must occua ihighly controlled, clean environment to minimjaaticles and other yield and
quality-limiting contaminants. In spite of stringequality controls, weaknesses in process contratiaute impurities in materials may cause a
substantial percentage of defective products ot.dflwe are unable to maintain stringent quatioytrols, or if contamination problems arise,
our clinical development and commercialization gfa@ould be delayed, which would harm our busimessresults of operations.
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Pre-clinical and clinical trials will be lengthy and egensive, and any delay or failure of clinical triglcould prevent us from commercializil
our stent products, which would materially and adsely affect our results of operations and the valof our business.

As part of the regulatory process, we must condliiical trials for each product candidate to destaate safety and efficacy to the
satisfaction of the regulatory authorities, inchgliif we seek in the future to sell our productshe United States, the U.S. Food and Drug
Administration. Clinical trials are subject to rigais regulatory requirements and are expensiveigr@dconsuming to design and implement.
They require the enrollment of a large number diiepds, and suitable patients may be difficultderitify and recruit, which may cause a delay
in the development and commercialization of ouidpit candidates. In some trials, a greater numbgatients and a longer follow-up period
may be required. Patient enrollment in clinicadlgiand the ability to successfully complete patieow-up depends on many factors,
including the size of the patient population, tla¢une of the trial protocol, the proximity of patte to clinical sites, the eligibility criteria fdine
clinical trial and patient compliance. For examatients may be discouraged from enrolling in@unical trials if the trial protocol requires
them to undergo extensive post-treatment procedurfslow-up to assess the safety and efficacgwfproducts, or they may be persuaded t
participate in contemporaneous clinical trials ofmpetitive products. In addition, patients partitipg in our clinical trials may die before
completion of the trial or suffer adverse medicadr@s unrelated to or related to our products. ¥Bela patient enrollment or failure of patients
to continue to participate in a clinical trial meguse an increase in costs and delays or redhi¢ ifailure of the clinical trial.

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

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

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

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

We cannot provide any assurance that the datactadiérom our current and planned clinical triai# be sufficient to demonstrate
that our stents are an attractive alternative hemoprocedures. If we fail to demonstrate safety efficacy that is at least comparable to existin
and future therapies available on the market, bilityato successfully market our stents will bgrsificantly limited. Even if the data collected
from clinical studies or clinical experience indiegositive results, each physician’s actual exgpee with our stents will vary. Clinical trials
conducted with our stents have involved procedpegtormed by physicians who are technically prefitiand are high-volume stent users.
Consequently, both short-term and long-term resafierted in these clinical trials may be signifita more favorable than typical results of
practicing physicians, which could negatively affeates of adoptions of our products. We also kelibat published peer-reviewed journal
articles and recommendations and support by inflakphysicians regarding our stents will be impottfor market acceptance and adoption,
and we cannot assure you that we will receive thesemmendations and support, or that supportitieles will be published.

Physicians currently consider dri-eluting stents to be the industry standard for &tenent of coronary artery disease. None of our cemt
products is a dru-eluting stent, and this may adversely affect ourdiness.

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

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

Because our products are new and long-term suceeasures have not been completely validated, regylagencies, including the
U.S. Food and Drug Administration if we seek in thtire to sell our products in the United Stateay take a significant amount of time in
evaluating product approval applications. For exanbere are currently several methods of meagugstenosis and we do not know wh



of these metrics, or combination of these metiigh be considered appropriate by applicable regutafor evaluating the clinical
efficacy of stents. Treatments may exhibit a falameasure using one of these metrics and an arsflale measure using another metric. .
change in the accepted metrics may result in régar#tion of, and delays in, our clinical trialsdditionally, we have only limited experience
in filing and prosecuting the applications necegsaigain regulatory approvals, and our clinicafjulatory and quality assurance personnel at

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

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

Any product for which we obtain marketing approwathe U.S., along with the manufacturing procespest-approval clinical data
and promotional activities for such product, wil subject to continual review and periodic inspatdiby the U.S. Food and Drug
Administration and other regulatory bodies. In atar, we and our suppliers will be required tongdy with the U.S. Food and Drug
Administration’s Quality System Regulation, whiabvers the methods and documentation of the detggting, production, control, quality
assurance, labeling, packaging, storage and slgmdjrany product for which we obtain marketing egmal in the U.S. The U.S. Food and
Drug Administration enforces the Quality System &eatjon through unannounced inspections. We andhid-party manufacturers and
suppliers have not yet been inspected by the Wh&d land Drug Administration and will have to susfaly complete such inspections before
we receive U.S. regulatory approval for our produEtilure by us or one of our suppliers to compith statutes and regulations administered
by the U.S. Food and Drug Administration and otiegiulatory bodies, or failure to take adequateamse to any observations, could result in,
among other things, any of the following enforcetrations:

« warning letters or untitled letters;

« fines and civil penalties;

« unanticipated expenditures;

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

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

- orders for physician notification or device repa@iplacement or refund,;
- interruption of production;

- operating restrictions;

- injunctions; and

- criminal prosecution.

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

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

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

Additionally, we may be required to conduct cogttyst-market testing and surveillance to monitorghfety or efficacy of our
products, and we will be required to report advensents and malfunctions related to our producseiLdiscovery of previously unknown
problems with our products, including unanticipadelyerse events or adverse events of unanticigatestity or frequency, manufacturing
problems, or failure to comply with regulatory rgg@ments, such as Quality System Regulation, msyltrén restrictions on such products or
manufacturing processes, withdrawal of the prodfiota the market, voluntary or mandatory recailse$, suspension of regulatory approvals
product seizures, injunctions or the impositiortiefl or criminal penalties.
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Further, healthcare laws and regulations may chaiggpficantly in the future. Any new healthcarevaor regulations may adversely
affect our business. A review of our business hyrisoor regulatory authorities may result in a deteation that could adversely affect our
operations. In addition, the healthcare regulagmyironment may change in a way that restrictsoparations.

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

We market our products in international marketsorigler to market our products in other foreigngdittions, we must obtain separate
regulatory approvals from those obtained in the. drfsl Europe. The approval procedure varies amouagtdes and can involve additional
testing, and the time required to obtain approvay wiffer from that required to obtain CE Mark o13JFood and Drug Administration
approval. Foreign regulatory approval processesim@yde all of the risks associated with obtain@®ig Mark or U.S. Food and Drug
Administration approval in addition to other risk§e may not obtain foreign regulatory approvalsaadimely basis, if at all. CE Mark approval
does not ensure approval by regulatory authoritiegher countries. We may not be able to fileregulatory approvals and may not receive
necessary approvals to commercialize our produatgitain markets.

We operate in an intensely competitive and rapidhanging business environment, and there is a salnsial risk our products could
become obsolete or uncompetitive.

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

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

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

These companies have maintained their positiohémtarket by, among other things, establishindl@tiial property rights relating
to their products and enforcing these rights agively against their competitors and new entramtis the market. All of the major companies
in the stent and related markets, including BoSoientific Corporation and Medtronic, Inc., havebeepeatedly involved in patent litigation
relating to stents since at least 1997. The stethtelated markets have experienced rapid techivalbchange and obsolescence in the past,
and our competitors have strong incentives to stagelay the introduction of new products and tetbgies. We may pose a competitive th
to many of the companies in the stent and relatadkets. Accordingly, many of these companies véltda strong incentive to take steps,
through patent litigation or otherwise, to prevestfrom commercializing our products. Such litigator claims would divert attention and
resources away from the development and/or comaigaiion of our product and product development| eould result in an adverse court
judgment that would make it impossible or impraalitito sell our products in one or more territor
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If we fail to maintain or establish satisfactory agements with suppliers or if we experience an imtgtion of the supply of materials fron
suppliers, we may not be able to obtain materidlattare necessary to develop our produ

We depend on outside suppliers for certain raw rizd$ée These raw materials or components may nedys be available at our
standards or on acceptable terms, if at all, andag be unable to locate alternative suppliersrodypce necessary materials or components c
our own.

Some of the components of our products are cuyr@ntivided by only one vendor, or a single-soungepdier. For MGuard, we
depend on QualiMed Innovative Medizinprodukte GmiaHich manufactures the body of the stent, MeKcekstsahl-Materialbearbeitung for
the laser cutting of the stent, Natec Medical latdd Creganna-Tactx Medical, Ireland for the supplgatheters, and Biogeneral Inc. for the
fiber. For CGuard EPS, we depend on Vention Mediehlance Components for the supply of rapid exckazagheters. We may have
difficulty obtaining similar components from othauppliers that are acceptable to the U.S. Foodand Administration or foreign regulatory
authorities if it becomes necessary.

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

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

We plan to develop the DES-MicroNet product witlotstrategic partners who would supply U.S. FoodRndy Administration-
approved or CE-marked drug-eluting stents. Ouressfal development of the DES-MicroNet product wépend, among other things, on our
partners’ ability to supply drug-eluting stentstthe may require. Our partners may not be ableipply us with drug-eluting stents due to
bankruptcy, insolvency, liquidation, or reorganiaaf a lawsuit asserting patent infringement, mpggapriation of intellectual property, or
related claims filed against them; or failure tongdy with ongoing regulatory requirements. If oarimers are unable to produce sufficient
guantities of drug-eluting stents for use in ourent and planned clinical trials, or if their méacturing process yields substandard stents, ou
development and commercialization efforts wouldlblayed and could increase our costs.

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

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

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

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

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

We operate globally and develop and manufacturdymts in multiple countries. Consequently, we feamplex legal and regulatory
requirements in multiple jurisdictions, which magpese us to certain financial and other risks.rirgonal sales and operations are subjec
variety of risks, including:

« foreign currency exchange rate fluctuations;
« greater difficulty in staffing and managing foreigperations;
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« greater risk of uncollectible accounts;

« longer collection cycles;

« logistical and communications challenges;

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

« changes in labor conditions;

« burdens and costs of compliance with a varietyoofifyn laws;

« political and economic instability;

« the escalation of hostilities in Israel, which abirhpair our ability to manufacture our products

« increases in duties and taxation;

. foreign tax laws and potential increased costscatem with overlapping tax structures;

« greater difficulty in protecting intellectual prapg

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

« general economic and political conditions in thieseign markets.

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

International markets are also affected by econgrassure to contain reimbursement levels andheak costs. Profitability from
international operations may be limited by riskd ancertainties related to regional economic cdéonk, regulatory and reimbursement
approvals, competing products, infrastructure dgwalent, intellectual property rights protection @l ability to implement our overall
business strategy. We expect these risks will aggeas we pursue our strategy to expand operatittnsew geographic markets. We may not
succeed in developing and implementing effectiviecigs and strategies in each location where welgonhbusiness. Any failure to do so may
harm our business, results of operations and finhnondition.

If we fail to obtain an adequate level of reimbursent for our products by third party payors, theneay be no commercially viable marke
for our product candidates or the markets may be ¢chismaller than expectec

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

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

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

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



ultimately implemented at the federal or state lévéhe U.S., or the effect of any future legigdator regulation. However, any
changes that lower reimbursements for our produrcteduce medical procedure volumes could adveedédgt our business plan to introduce
our products in the U.S.
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On September 26, 2012, the European Commissiontediagpackage of legislative proposals designedpiace the existing
regulatory framework governing medical deviceshia European Union. These proposals are currenithg lveviewed by the European
Parliament and the Council and may undergo sigmitiamendments as part of the legislative pro¢eadopted by the European Parliament
and the Council in their present form, these predagvisions would, among other things, imposetstrirequirements on medical device
manufacturers and strengthen the supervising canpes of the competent authorities of Europeantkiember States and the notified
bodies. As a result, if and when adopted, the egmew legislation could prevent or delay the Giking of our products under developrr
or impact our ability to modify our currently CE rkad products on a timely basis. The regulatioadfanced therapy medicinal products is
also in continued development in the European Unigtth the European Medicines Agency publishing retinical or safety guidelines
concerning advanced therapy medicinal products mgalar basis. Any of these regulatory changeseadts could limit our ability to form
collaborations and our ability to continue to comanize our products, and if we fail to comply wiany such new or modified regulations
requirements it could adversely affect our businepsrating results and prospects.

Our strategic business plan may not produce theeimied growth in revenue and operating income.
Our strategies include making significant investtaen sales and marketing programs to achieve tevvgrowth and margin

improvement targets. If we do not achieve the etqukbenefits from these investments or otherwidéd@xecute on our strategic initiatives,
we may not achieve the growth improvement we agetang and our results of operations may be aéWeeffected.
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In addition, as part of our strategy for growth, mvay make acquisitions and enter into strategiarales such as joint ventures and
joint development agreements. However, we may aaiie to identify suitable acquisition candidatesnplete acquisitions or integr:
acquisitions successfully, and our strategic atignmay not prove to be successful. In this regamglisitions involve numerous risks,
including difficulties in the integration of the epations, technologies, services and productseoctiguired companies and the diversion of
management’s attention from other business concAttimugh we will endeavor to evaluate the rigkisdérent in any particular transaction,
there can be no assurance that we will properlgréaio all such risks. In addition, acquisitionsiicbresult in the incurrence of substantial
additional indebtedness and other expenses onténpially dilutive issuances of equity securiti#aere can be no assurance that difficulties
encountered with acquisitions will not have a matexdverse effect on our business, financial comliand results of operations.

We may have violated Israeli securities law.

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

Risks Related to Operating in Israel

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

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

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

Our sole manufacturing facility and certain of &ey personnel are located in Israel. Our busiredgéctly affected by the political,
economic and military conditions in Israel andn&sghbors. Since the establishment of the Stateraél in 1948, a number of armed conflicts
have occurred between Israel and its Arab neighlfostate of hostility, varying in degree and irgity, has caused security and economic
problems in Israel. Although Israel has entered peace treaties with Egypt and Jordan, and vadgusements with the Palestinian Authot
there has been a marked increase in violence,uwivést and hostility, including armed clasheswieen the State of Israel and the Palestinian:
since September 2000. The establishment in 20@&yofzernment in the Gaza Strip by representatidsgecHamas militant group has created
heightened unrest and uncertainty in the regiomith2006, Israel engaged in an armed conflict wiizbollah, a Shiite Islamist militia group
based in Lebanon, and in June 2007, there wascatatien in violence in the Gaza Strip. From Decent008 through January 2009 and a
in November and December 2012, Israel engaged arrand conflict with Hamas, which involved misstelkes against civilian targets in
various parts of Israel and negatively affectedrnmss conditions in Israel. In July 2014, Israehieghed an additional operation against Hamas
operatives in the Gaza strip in response to Palastgroups launching rockets at Israel. Receritigall uprisings and social unrest in Syria are
affecting its political stability, which has led tive deterioration of the political relationshipgyeen Syria and Israel and have raised new
concerns regarding security in the region and ttergial for armed conflict. Similar civil unrestépolitical turbulence is currently ongoing in
many countries in the region. The continued pdaltinstability and hostilities between Israel atedrieighbors and any future armed conflict,
terrorist activity or political instability in theegion could adversely affect our operations iaésand adversely affect the market price of our
shares of common stock. In addition, several cé@gtestrict doing business with Israel and Isre@panies have been and are today
subjected to economic boycotts. The interruptionwtailment of trade between Israel and its presading partners could adversely affect
business, financial condition and results of openat
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In addition, some of our officers or key employe®sy be called to active duty at any time under gemey circumstances for
extended periods of time. See “—Our operationsatbel disrupted as a result of the obligation ofaterof our personnel residing in Israel to
perform military service.”

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

Some of our officers and employees reside in Issadimay be required to perform annual militaryeres duty. Currently, all male
adult citizens and permanent residents of Isragéuthe age of 40 (or older, depending on theiitiposwith the Israeli Defense Forces
reserves), unless exempt, are obligated to penfoilitary reserve duty annually and are subjectdmg called to active duty at any time under
emergency circumstances. Our operations coulddrapted by the absence for a significant periodnaf or more of our key officers and
employees due to military service. Any such disamptould have a material adverse effect on ouiniess, results of operations and financial
condition.

We may not be able to enforce covenants not-to-cetepunder current Israeli law.

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

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

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

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

The majority of our assets are located outside tl® In addition, certain of our officers are natts and/or residents of countries
other than the U.S., and all or a substantial portif such persons’ assets are located outsidd.®BeAs a result, it may be difficult for
investors to enforce within the U.S. any judgmentitained against us or any of our non-U.S. officerduding judgments predicated upon the
civil liability provisions of the securities lawd the U.S. or any state thereof. Additionally, ibyrbe difficult to assert U.S. securities law clg
in actions originally instituted outside of the UlSraeli courts may refuse to hear a U.S. seegrldw claim because Israeli courts may not be
the most appropriate forums in which to bring saatlaim. Even if an Israeli court agrees to heelaam, it may determine that the Israeli law,
and not U.S. law, is applicable to the claim. Fertfif U.S. law is found to be applicable, certaamtent of applicable U.S. law must be proved
as a fact, which can be a time-consuming and cpstigess, and certain matters of procedure woilldbetgoverned by the Israeli law.
Consequently, you may be effectively prevented fpamsuing remedies under U.S. federal and stat@ities laws against us or any of our
non-U.S. directors or officers.

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

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

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

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

The Israeli government may reduce or eliminatdéfuture tax benefits available to Beneficiaryeeptises and Preferred Enterpris
Our Beneficiary Enterprise status and the resuliixgoenefits may not continue in the future airtberrent levels or at any level. The 2011
amendment regarding Preferred Enterprise may nappkcable to us or may not fully compensate ugte change. The termination or
reduction of these tax benefits would likely ingeaur tax liability. The amount, if any, by whictr tax liability would increase will depend
upon the rate of any tax increase, the amount yptanbenefit reduction, and the amount of any bdx@ancome that we may earn in the future.

Risks Related to Our Organization and Our Common Sick
Our stock price has been and may continue to beatitd, which could result in substantial losses fovestors.

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

« technological innovations or new products and sevby us or our competitors;

« additions or departures of key personnel,

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

« limited availability of freely-tradable “unrestrad” shares of our common stock to satisfy purcloaders and demand,;

« our ability to execute our business plan;

« operating results that fall below expectations;

« loss of any strategic relationship;

« industry developments;

« economic, political and other external factors; and

« period-to-period fluctuations in our financial résu

In addition, the securities markets have from ttméme experienced significant price and volumetiiations that are unrelated to
operating performance of particular companies. &maarket fluctuations may also significantly affde market price of our common stock.

Our common stock could be delisted from the NYSE MK we fail to regain compliance with the NYSE MK$¥ continued listing standarc
on the schedule required by the NYSE MKT.

On January 20, 2015, we received a notice indigatiat we do not meet certain of the NYSE MKTontinued listing standards as
forth in Part 10 of the NYSE MKT Company Guide (t@pany Guide”). Specifically, we are not in comptiarwith Section 1003(a)(iii) of the
Company Guide because we reported stockholderdtysafuess than $6 million as of September 30,£28hd had net losses in our five most
recent fiscal years. In addition, the NYSE MKT icatied that we are not in compliance with Sectiod3{8)(iv) of the Company Guide beca
we have sustained losses that are substantidkitioreto our overall operations or our existingdincial resources, or our financial condition
become impaired such that it appears questionabiiee opinion of the NYSE MKT, as to whether wdlwe able to continue operations
and/or meet our obligations as they mature. Asaltieve have become subject to the proceduresemuirements of Section 1009 of the
Company Guide.

In order to maintain our listing on the Exchange,submitted a plan of compliance to the NYSE MKTrabruary 19, 2015
addressing how we intend to regain compliance &ébtion 1003(a)(iii) of the Company Guide by July 2016 and Section 1003(a)(iv) of the
Company Guide by June 1, 2015. On March 9, 2015lesed a public offering of our common stock aratnants that resulted in net proce
of approximately $12.5 million after deducting @atent agent fees and other estimated offering exgzeWe believe that this will bring us
back into compliance with Section 1003(a)(iv) amtt®n 1003(a)(iii) as of the end of the first geaf 2015.
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If our compliance plan is not accepted, delistingceedings will commence. Furthermore, if the ptaaccepted but we do not
maintain compliance with the continued listing stards by June 1, 2015 for Section 1003(a)(iv) ef@mmpany Guide and July 20, 2016 for
Section 1003(a)(iii) of the Company Guide, or if d@not maintain our progress consistent with e puring the applicable plan period, the
NYSE MKT will initiate delisting proceedings. Theamket price and liquidity of our common stock cobkladversely affected by t
commencement of such proceedings. If those proegedesulted in delisting of our common stock aesiilting cessation of trading of the
stock on the NYSE MKT, we believe that the markétgand liquidity of our common stock would be arsely affected.

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

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

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

We are subject to reporting and other obligatiomden the Securities Exchange Act of 1934, as amigndeluding the requirements
Section 404 of the Sarban@sdey Act of 2002. Section 404 requires us to camdun annual management assessment of the effeetis®f oL
internal controls over financial reporting. It alemuires an independent registered public accogifitim to test our internal control over
financial reporting and report on the effectivenefssuch controls. These reporting and other oliiga place significant demands on our
management, administrative, operational, internditaand accounting resources. Any failure to meameffective internal controls could hav
material adverse effect on our business, operagisglts and stock price. Moreover, effective in&ontrol is necessary for us to provide
reliable financial reports and prevent fraud. If ggnot provide reliable financial reports or previeaud, we may not be able to manage our
business as effectively as we would if an effectigatrol environment existed, and our businessrapdtation with investors may be harmed.

There are inherent limitations in all control systes, and misstatements due to error or fraud mayurcand not be detected.

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

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

Delaware law and our corporate charter and bylawantain anti-takeover provisions that could delay or discourag&eover attempts that
stockholders may consider favorabl

Our board of directors is authorized to issue shafgreferred stock in one or more series anitthé voting powers, preferences
and other rights and limitations of the preferremtk. Accordingly, we may issue shares of prefestedk with a preference over our common
stock with respect to dividends or distributionsligaidation or dissolution, or that may otherwagversely affect the voting or other rights of
the holders of common stock. Issuances of prefestezk, depending upon the rights, preferencedasjnations of the preferred stock, may
have the effect of delaying, deterring or prevemtinchange of control, even if that change of abmhight benefit our stockholders. In additi
we are subject to Section 203 of the Delaware Géi@orporation Law. Section 203 generally prohikitgublic Delaware corporation from
engaging in a “business combination” with an “iet#ed stockholder” for a period of three yearsrdfte date of the transaction in which the
person became an interested stockholder, unlepsdi)to the date of the transaction, the boardifctors of the corporation approved either
the business combination or the transaction wteshlted in the stockholder becoming an interestazkbolder; (ii) the interested stockholder
owned at least 85% of the voting stock of the coapion outstanding at the time the transaction cemeed, excluding for purposes of
determining the number of shares outstanding @)eshowned by persons who are directors and aleeisf and (b) shares owned by emplc
stock plans in which employee participants do ramehthe right to determine confidentially whethieares held subject to the plan will be
tendered in a tender or exchange offer; or (iiilposubsequent to the date of the transactiorhukaess combination is approved by the b



and authorized at an annual or special meetingpokBolders, and not by written consent, by théeratitive vote of at least 66 2/3%
the outstanding voting stock which is not ownedhsyinterested stockholder.
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Section 203 could delay or prohibit mergers or otakeover or change in control attempts with respeus and, accordingly, may
discourage attempts to acquire us even thoughati@msaction may offer our stockholders the opmity to sell their stock at a price above
the prevailing market price.

Offers or availability for sale of a substantial mber of shares of our common stock may cause thegof our common stock to decline.

Sales of a significant number of shares of our comstock in the public market could harm the magtete of our common stock a
make it more difficult for us to raise funds thréufyiture offerings of common stock. Our stockhofdaind the holders of our options and
warrants may sell substantial amounts of our comstock in the public market. The availability oé#fe shares of our common stock for re
in the public market has the potential to causesthmply of our common stock to exceed investor demthereby decreasing the price of our
common stock.

In addition, the fact that our stockholders, optimiders and warrant holders can sell substantiagats of our common stock in the
public market, whether or not sales have occurret®occurring, could make it more difficult fos to raise additional financing through the
sale of equity or equity-related securities infilteire at a time and price that we deem reasoratd@propriate.

If securities and/or industry analysts fail to canue publishing research about our business, if thehange their recommendatior
adversely or if our results of operations do not et¢heir expectations, our stock price and tradisglume could decline.

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

Risks Related to our Indebtedness

Our obligations under our $10 million principal ten loan are secured by substantially all of our asseso if we default on those
obligations, the lender could foreclose on our atseAs a result of these security interests, suskets would only be available to satisfy
claims of our general creditors or to holders of baquity securities if we were to become insolvaha time when the value of such assets
exceeded the amount of our indebtedness and othitigations. In addition, the existence of these gdty interests may adversely affect our
financial flexibility.

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

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

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

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

We have a substantial amount of indebtedness, whitdly adversely affect our cash flow and our abilttyoperate our business.
Pursuant to the terms of our loan and securityeagest, the lender made a term loan to us and kidpirLtd. in aggregate amount of

$10 million. We are required to make monthly payteef interest and principal in the amount of apprately $380,000 per month. The final
payment of the loan will be February 1, 2017. Tagent principal amount of the loan as of Marcl2@15 was $7.9 million.
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The terms of our term loan could have negative egusnces to us, such as:

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

« the amount of our interest expense may increasauseoour term loan has a variable rate of intateshy time that the prime ra
as reported in the Wall Street Journal, is abo%@65

« we will need to use a substantial portion of owghcBiows to pay principal and interest on our témam, which will reduce the
amount of money we have for operations, workingterapital expenditures, expansion, acquisitiongeneral corporate or
other business activitie

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

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

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

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

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

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

« pay cash dividends to our stockholders;

« redeem or repurchase our common stock or othetyequi

« incur additional indebtedness;

« permit liens on assets;

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

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

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

These restrictions may limit our ability to obtadditional financing, withstand downturns in ousimess or take advantage of
business opportunities. Moreover, additional detatrfcing we may seek, if permitted, may contaimgethat include more restrictive
covenants, may require repayment on an accelesatextiule or may impose other obligations that louit ability to grow our business, acqt
needed assets, or take other actions we mightweifeeconsider appropriate or desirable.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains “forwaabking statements,” which include information rglgtto future events, future
financial performance, strategies, expectationsypmtitive environment and regulation. Words suctnaay,” “should,” “could,” “would,”
“predicts,” “potential,” “continue,” “expects,” “ditipates,” “future,” “i " “plans,” “believes“estimates,” and similar expressions, as

intends,
well as statements in future tense, identify fovimoking statements. Forward-looking statementaikhnot be read as a guarantee of future
performance or results and will probably not beuaate indications of when such performance or tesull be achieved. Forward-looking
statements are based on information we have wiose thtatements are made or our management’s goloddsief as of that time with respect
to future events, and are subject to risks andrteiogies that could cause actual performance sarltgto differ materially from those expres
in or suggested by the forward-looking statemdmgortant factors that could cause such differemesde, but are not limited to:

« our history of recurring losses and negative cashs from operating activities, significant futurzemmitments and the uncertainty
regarding the adequacy of our liquidity to pursue @mplete business objectivi

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

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

« intense competition in our industry, with compestbaving substantially greater financial, techgadal, research and development,
regulatory and clinical, manufacturing, marketimgl gales, distribution and personnel resourcesuleado;

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

« our limited manufacturing capabilities and relialcesubcontractors for assistance;

« loss of a key customer or supplier;

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

e  product malfunctions;

« adverse economic conditions;

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

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

« the fact that we will need to raise additional talio meet our business requirements in the fuandethat such capital raising may be
costly, dilutive or difficult to obtain

« the fact that we conduct business in multiple fgmgurisdictions, exposing us to foreign currenggheange rate fluctuations, logistical
and communications challenges, burdens and cosnapliance with foreign laws and political and eamic instability in each
jurisdiction;

« the escalation of hostilities in Israel, which abirhpair our ability to manufacture our productsda

« loss or retirement of key executives and researeintsts.

You should review carefully the risks and uncetiemdescribed under the heading “Iltem 1A. Risk&iat in this Annual Report on
Form 10-K for a discussion of these and other ribls relate to our business and investing in shaf@ur common stock. The forwalabking
statements contained in this Annual Report on FHorK are expressly qualified in their entirety bystcautionary statement. We do not

undertake any obligation to publicly update anyvand-looking statement to reflect events or circtanses after the date on which any such
statement is made or to reflect the occurrencenahticipated events.
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Item 1B. Unresolved Staff Comments.

Not applicable.

Item 2. Properties.

Our headquarters are located in Boston, Massadhusdtere we lease approximately 4,130 squareofemtecutive office space. In
addition, in Tel Aviv, Israel, we currently have 00 square meter office and manufacturing fadiiat has the capacity to manufacture and
assemble 4,800 stents per month, based upon tbagtian schedule of one shift per day. We belidad bur current facility is sufficient to
meet anticipated future demand by adding additishts to our current production schedule.

Item 3. Legal Proceedings.

From time to time, we may be involved in litigatitmat arises through the normal course of busines®f the date of this filing, v

are not aware of any material legal proceedingshich we or any of our subsidiaries is a partymwhich any of our property is subject,

are we aware of any such threatened or pendiggtitin.

There are no material proceedings in which anyuofdirectors, officers or affiliates or any registe or beneficial stockholder of mi
than 5% of our common stock, or any associate piodithe foregoing, is an adverse party or has teriad interest adverse to our interest.

Item 4. Mine Safety Disclosures.
Not applicable.
PART II
Item 5. Market for Registrant’s @mmon Equity, Related Stockholder Matters and IssuePurchases of Equity Securities.

Our common stock has been quoted on the NYSE MKdesApril 11, 2013 under the symbol “NSPRrior to that date, it was trac
on the OTC Bulletin Board

The following table sets forth (i) the intday high and low sales price per share for our comstock, as reported on the NYSE M
for the period of April 11, 2013 to December 31,120and (ii) the high and low bid prices for oungoon stock, as reported by the C
Bulletin Board, for the period July 1, 2012 to AptD, 2013. The quotations reflect inter-dealecesi without retail mark-up, madewn o
commission, and may not represent actual transectithe OTC Bulletin Board quotations prior to Dmber 21, 2012 are adjusted for the one
for-four reverse stock split of our common stocitthccurred on such date.

Fiscal Year Ended December 31, 201 High Low

First Quarte! $ 38C $ 2.4¢
Second Quarte $ 328§ 1.7¢
Third Quartel $ 3.0z $ 1.81
Fourth Quarte $ 22: 3 0.7¢C
Transition Period Ended December 31, 201 High Low

First Quarte! $ 268 $ 1.8C
Second Quarte $ 367 $ 2.2
Fiscal Year Ended June 30, 201 High Low

First Quartel $ 10.0C $ 3.8¢
Second Quarte $ 10.1¢ $ 3.01
Third Quartel $ 428 3 1.9t
Fourth Quarte $ 3.1t 3 1.8¢

The last reported sales price of our common stocthe NYSE MKT on March 11, 2015, was $0.26 perashas of March 11, 201
there were approximately 223 holders of recordusfammmon stock.
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Dividend Policy

In the past, we have not declared or paid caslieinds on our common stock. Our loan and securigesgent with Hercules
Technology Growth Capital, Inc., dated OctoberZ®.,3, prohibits us from paying dividends or disitibns on our common stock. Even if we
are permitted to pay cash dividends in the futwedo not intend to do so. Rather, we intend taimduture earnings, if any, to fund the
operation and expansion of our business and fagrgénorporate purposes.

ltem 6. Selected Financial Data.

The following selected consolidated financial dgttauld be read in conjunction with “Part ll—ItemManagement’s Discussion and
Analysis of Financial Condition and Results of Ggtiems” and “Part Il—Financial Statements and Seppntary Data.” The balance sheet
data at December 31, 2014 and 2013 and the stat@feperations data for the year ended Decembe2@1l4, the six months ended
December 31, 2013 and the year ended June 30,l20&3been derived from the audited Consolidatedrigial Statements for such years,
included in “Part Il—Financial Statements and Seppgntary Data."The balance sheet data at June 30, 2013 and 2@1Rexember 31, 201
and 2010 and the statement of operations dathdosik months ended June 30, 2012 and the yeaesl @etember 31, 2011 and 2010 have
been derived from audited consolidated financitleshents not included in this Annual Report on Faf¥K.

The share and per share amounts set forth beldectéie one-for-four reverse stock split of oumeoon stock that occurred on
December 21, 2012.

Statement of Operations D¢

Six Months Year Endec
Year Endec Six Months Ende Year Endec Ended Year Endec December 31
December 31, 20. December 31, 20: June 30, 201 June 30, 201 December 31, 20: 2010
Revenue: 2,81¢ 3,10¢ 4,87: 2,071 6,00 4,94¢
Cost of Revenue 2,03¢ 1,44: 2,28 1,371 3,011 2,69¢
Gross Profit 784 1,66: 2,59( 694 2,99: 2,25
Gross Margir 28% 54% 53% 34% 50% 4€%
Total Operating Expensi 24,48 10,49( 17,66: 7,85z 16,72% 5,47
Loss from Operation (23,699 (8,82%) (15,079 (7,159 (13,729 (3,219
Net Loss (25,09Y) (9,336 (29,25%) (7,087) (14,66%) (3,420
Basic and Diluted loss per common sh (0.77) (0.27) (1.39) (0.41) (0.95) (0.2¢)
Basic and Diluted common shares outstan 35,393,64 33,963,90 20,995,88 17,044,22 15,359,92 12,308,63

Balance Sheet Da

December 31

December 31, 20: December 31, 20: June 30, 201 June 30, 201 December 31, 20: 2010

Cash, Cash equivalents and short term dep 6,30( 17,53t 14,82( 10,28¢ 5,094 63€
Restricted Cas 93 93 37 91 25C
Working Capital 89t 15,48( 14,86: 10,75¢ 6,38¢ (53
Total Asset: 11,45¢ 23,96¢ 20,74t 16,01« 10,46: 4,35t
Total Lon¢-Term Liabilities 5,71 9,20 60C 7,07¢ 27C 1,32¢
Shareholder's Equity (Capital Deficienc (2,78%) 8,63¢ 16,10: 5,38¢ 6,75¢ (919
Item 7. Management's Discussiom@ Analysis of Financial Condition and Results of Qerations.

The following discussion and analysis of our firiahcondition and results of operations should kad in conjunction with the
accompanying condensed consolidated financial statés and related notes included elsewhere inAhisial Report on Form 10-K.

Overview
We are a medical device company focused on thdamwent and commercialization of our proprietasnsiplatform technology,
MGuard. MGuard provides embolic protection in stapprocedures by placing a micron mesh sleeve awtent. Our initial products are

marketed for use mainly in patients with acute narg syndromes, notably acute myocardial infarcflweart attack) and saphenous vein graft
coronary interventions (bypass surgery).
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We effectuated a one-for-four reverse stock spliur common stock on December 21, 2012. Our aitbdrshares of common stock
were not adjusted as a result of this reverse stplik All share and related option and warrafioimation presented in the following
discussion and analysis of our financial condito results of operations and the accompanyingotidiased interim financial statements have
been retroactively adjusted to reflect the redungdber of shares outstanding which resulted framabtion.

On June 1, 2012, our board of directors approveltbage in our fiscal yeand from December 31 to June 30, effective Jun@@0;
and on September 16, 2013, our board of direcigpsored a change in our fiscal yeard from June 30 to December 31, effective Dece
31, 2013.

Recent Events

During the fourth quarter of 2014, we began impleting a focused spending plan. The plan includddcimg the focus of clinical
and development expenses related to our bare stetdlproduct and increasing the focus on our dhuting stent product. Prior to the fourth
quarter of 2014, a large portion of our organizatias supporting our MASTER |l trial, in which wetdrmined not to resume enroliment,
and instead allocated resources to drug elutingstnd the CGuard platform.

During the first quarter of 2015, the board of dicg approved implementing another cost reductamu/$ed spending plan. The plan
has four components: (i) reducing headcount;iijting the focus of clinical and development exgesito only the drug eluting stent product;
(iii) limiting sales and marketing expenses to afigse related to the CGuard EPS stent launch(i@nceducing across the board all other
expenses (conferences, travel, promotional expeasgesutive cash salaries, director cash feeg, €tgor to the cost reduction plan, a large
portion of our organization was supporting clinitiéls and promotional activities related to oarddmetal stent platform. We decided to
discontinue all work and promotion (such as confees, clinical studies, and some sales activitea}ed to the bare metal platform. This
decision allowed us to eliminate certain posititret related only to these activities. In additiase, dramatically cut all expenses not directly
related to the CGuard launch and drug eluting ptatfdevelopment.

In addition, to reduce the usage of cash, on Jariyd&015, we amended our employment agreementsAdain Milinazzo and James
Barry, Ph.D. to provide that, for a limited periofitime to be mutually agreed to by us and eadiofMilinazzo and Dr. Barry, each of Mr.
Milinazzo and Dr. Barry shall receive 50% of hisbaalary in cash payments, with the remaining &be paid in an equivalent amount of
shares of restricted common stock, payable andeptdan equal installments in accordance with ounrad payroll practices. On the same date
our compensation committee amended its compengatilicy for directors to provide that effective@fsuly 1, 2014, each director would
forego any cash compensation in exchange for sustbar of immediately vested 10 year stock opticandrig a Black-Scholes value equal to
the cash compensation otherwise due to such direntier our current director compensation policiis.February 22, 2015, Dr. Barry’s
employment agreement was further amended to prakiatehe payment arrangement described above veomithue until the earlier of (i)
September 30, 2015 and (ii) the Company raisingggregate of $5 million from investors. Our Marct2015 public offering raised in excess
of $5 million and therefore Dr. Barry’s paymentargement will, by the terms of this agreement,angér be 50% paid in restricted stock.

On March 9, 2015, we sold 34,369,675 shares otommmon stock and warrants to purchase 34,369,&&slof our common stock
in a public offering. Each purchaser received arardrto purchase one share of common stock for slaafe of common stock that it purcha
in the offering. The warrants have a term of exsraif 5 years from the date of issuance and arcisegurice of $0.55. This offering resulted in
net proceeds to us of approximately $12.5 milliieradeducting placement agent fees and other attoffering expenses.

Critical Accounting Policies

We prepared our consolidated financial statememtg€lusion in this report in accordance with UGnerally Accepted Accounting
Principles (“U.S. GAAP"). U.S. GAAP represents amwehensive set of accounting and disclosure andsrequirements, and applying these
rules and requirements requires management judgnaedtestimates including, in certain circumstancesices between acceptable U.S.
GAAP alternatives. The following is a discussioroaf most critical accounting policies, judgmemsl ancertainties that are inherent in our
application of U.S. GAAP.

Use of estimates
The preparation of financial statements in conftymiith U.S. GAAP requires management to make essiusing assumptions that
affect the reported amounts of assets and liadslithe disclosure of contingent assets and liigsilat the date of the financial statements and

the reported amounts of sales and expenses diengporting periods. Actual results could diffemfi those estimates.

As applicable to these consolidated financial stetats, the most significant estimates and assungptigate to inventory valuations,
royalty buyout, legal contingencies and estimatibthe fair value of warrants.

Functional currency

The currency of the primary economic environmenwimich our operations and the operations of ousilidries are conducted is the
U.S. dollar (“$” or “dollar”). Accordingly, our andur subsidiaries’ functional currency is the W8llar.

The dollar figures are determined as follows: temtions and balances originally denominated inadlslare presented in their original
amounts. Balances in foreign currencies are traatsiato dollars using historical and current exad®rates for nc-monetary and moneta



balances, respectively. The resulting translatimngor losses are recorded as financial inconexpense, as appropriate. For
transactions reflected in the statements of opmratin foreign currencies, the exchange ratesasé#ction dates are used. Depreciation and
changes in inventories and other changes derivorg ion-monetary items are based on historical axgé rates.
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Concentration of credit risk and allowance for dotfhl accounts

Financial instruments that may potentially subjexto a concentration of credit risk consist ofhcasd cash equivalents, which are
deposited in major financially sound institutionghe U.S, Israel, Germany and the United Kingdand trade accounts receivable. Our trade
accounts receivable are derived from revenues ddram customers from various countries. We perfomgoing credit evaluations of our
customers’ financial condition and, generally, riegjmo collateral from customers. We also haveeditinsurance policy for some of
customers. We maintain an allowance for doubtfabaats receivable based upon the expected ahilitpltect the accounts receivable. We
review our allowance for doubtful accounts quaytest assessing individual accounts receivable diratteer balances based on historical
collection experience and an economic risk assasgsifieve determine that a specific customer ishl@d@o meet its financial obligations to us,
we provide an allowance for credit losses to redhegeceivable to the amount management reasobabiéves will be collected, which is
netted against “Accounts receivable — Trade”.

Inventory
Inventories include finished goods, work in progeas/ materials and inventory on consignment irpitats. Inventories are stated at
the lower of cost (cost is determined on a “firstfirst-out” basis) or market value. Our invengsrigenerally have a limited shelf life and are

subject to impairment as they approach their ekipmadates. We regularly evaluate the carrying @afiour inventories and when, in our
opinion, factors indicate that impairment has oedirwe impair the inventories’ carrying value.
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Revenue recognition

Revenue is recognized when delivery has occurrederce of an arrangement exists, title and riskksrawards for the products are
transferred to the customer, collection is reaslynatsured and product returns can be reliablyneséd. When estimated right of return exists
we estimate a provision, based on historical eepegs, which is deducted from revenues.

We recognize revenue net of value added tax (VAT).
Research and development costs
Research and development costs are charged ttateengnt of operations as incurred.

Share-based compensation

Employee option awards are classified as equity@svand accounted for using the grant-date fairevatethod. The fair value of
share-based awards is estimated using the Blackk&chaluation model and expensed over the requssitvice period, net of estimated
forfeitures. We estimate forfeitures based on hisabexperience and anticipated future conditions.

We elected to recognize compensation expensesviimda with only service conditions that have gradesting schedules using the
accelerated multiple option approach.

In addition, certain share-based awards are pediocmbased and dependent upon achieving certdm §dizh respect to these
awards, we estimate the expected y@sting award probability that the performance dtooras will be achieved. We only recognize expefus
those shares that are expected to vest.

Uncertain tax and value added tax positions

We follow a two-step approach to recognizing an@soging uncertain tax positions. The first stefpigvaluate the tax position for
recognition by determining if the weight of avaiklevidence indicates that it is more likely thar that the position will be sustained on au
If under the first step a tax provision is assededze more likely than not of being sustained odita the second step is performed, under w
the tax benefit is measured as the largest ambahta more than 50% likely to be realized upoimadte settlement. Such liabilities are
classified as long-term, unless the liability ipegted to be resolved within twelve months fromihtance sheet date. Our policy is to include
interest related to unrecognized tax benefits witRinancial expenses (income) — net.”
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Fair value measurement

We measure fair value and disclose fair value nreasents for financial assets and liabilities. Failue is based on the price that
would be received to sell an asset or paid to fearssliability in an orderly transaction betweeanket participants at the measurement date.

The accounting standard establishes a fair vakeraitdhy that prioritizes observable and unobseevaipguts used to measure fair ve
into three broad levels, which are described below:

Level 1: Quoted prices (unadjusted) in active mirkieat are accessible at the measurement datisdets or liabilities. The fair value
hierarchy gives the highest priority to Level 1utg

Level 2: Observable prices that are based on inpattguoted on active markets, but corroboratethbyket data.

Level 3: Unobservable inputs are used when littteamarket data is available. The fair value higrg gives the lowest priority to
Level 3 inputs.

In determining fair value, we utilize valuation iiques that maximize the use of observable inputsminimize the use of
unobservable inputs to the extent possible andidensounterparty credit risk in our assessmeffiaiofvalue.

Allocation of issuance proceeds

When debt or equity is issued with other compon#rdsare subsequently measured at fair valuerieeeds are allocated first to
such components (such as warrants and embeddedtders in the debt that require bifurcation airtifesr values), then the residual amoun
the proceeds is allocated to the debt or equityeMtither components are classified in equity, tbegeds are allocated based on relative fair
values.

Results of Operations
Twelve months ended December 31, 2014 comparehledwelve months ended December 31, 2013

RevenuesFor the twelve months ended December 31, 20¥%éntee decreased by $3.3 million, or 53.9%, to $@lBon from $6.1
million during the same period in 2013. This deseewas predominately driven by a decrease in galase of $3.2 million, or 52.9%, with
price decreases to our repeat distributors dritfiegremaining decrease of $66,000, or 1.1%. Theedse in sales volume was due to our VFA
which resulted in a temporary suspension in sdl®@uard Prime EPS, our primary commercial prod@ot.June 18, 2014, we received
European regulatory approval to modify, redeplogt msume the manufacturing of our MGuard Prime ESroducts sent back to us have
been modified. In September 2014, we resumed shifiiack to direct hospital customers and the ntgjof our distributor partners, who
have begun shipping modified products back intqphakaccounts.

With respect to regions, the decrease in revenseprimarily attributable to a decrease of $3.0ipmllin revenue from our distributc
in Europe, $0.4 million in revenue from our distribrs in Latin America and $0.2 million in reverfuem our distributors in Africa, partially
offset by an increase of $0.3 million in revenwsrour distributors in the Middle East.

Gross Profit. For the twelve months ended December 31, 20b$sgrrofit (revenue less cost of revenues) dealdas@5.3%, or
$2.4 million, to $0.8 million from $3.2 million ding the same period in 2013. This decrease in graxf§ was attributable to the impact of the
VFA which included a decrease in revenues of $3lBom (see above for explanation) as well as $0idion of costs associated with the VFA
including the costs of modifying and shipping th&tributor products sent back to us. This increasgjever, was partially offset by a decrease
in labor and materials of $0.9 million attributaldethe decrease in revenues. In addition, we nredu$0.4 million of expense in the twelve
months ended December 31, 2013 pertaining to theatiolation of our manufacturing facilities. No Buexpense occurred during the twelve
months ended December 31, 2014. Gross margin (grofits as a percentage of revenue) decreased3io&% in the twelve months ended
December 31, 2013 to 27.8% in the same period 14 20

Research and Development Expendesr the twelve months ended December 31, 20%éareh and development expenses increas
by 66.0%, or $3.4 million, to $8.7 million from $6million during the same period in 2013. This &&se in research and development exp
resulted primarily from increases of $0.6 millionrelated salaries, $0.4 million in related shamedd compensation expenses, $0.1 million in
related travel expenses, $1.1 million in clinicgaltexpenses associated with our MASTER |l triadl 1.0 million in clinical trial and
development expenses associated with our CGuardERIBct. In addition, expenditures related to paidlievelopment increased by $0.4
million, expenditures related to our eMaster posthat registry increased by $0.2 million and exgemes related to our OCT clinical study,
which has subsequently been cancelled, increas&0.Bymillion. This increase in research and dgwalent expenses, however, was partially
offset by a decrease of $0.4 million in expensesaated with our MASTER | trial, which concluded2013, and a decrease of $0.2 million ir
miscellaneous expenses. Research and developnmrises as a percentage of revenue increased ®931d). the twelve months ended
December 31, 2014, from 86.1% in the same peri@Di8.
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Selling and Marketing ExpenseBor the twelve months ended December 31, 20llthgand marketing expenses increased by
42.1%, or $1.9 million, to $6.6 million from $4.7llion during the same period in 2013. This incee@sselling and marketing expenses
resulted primarily from an increase of $1.6 millionsalaries and an increase of $0.3 million inreltzased compensation, as we hired
additional sales personnel in an effort to expamdsales activities worldwide, an increase of $fillion in travel expenses for the increased
number of our sales force and an increase of $@l@min miscellaneous expenses. Much of thesessalitiatives were driven by our increa
efforts to support the new sales strategies inBkappean and Latin American countries. This inaeaselling and marketing expenses,
however, was partially offset by a decrease of $@IBon in trade show expenses and $0.2 milliopioduct promotion expenses. Selling and
marketing expenses as a percentage of revenuagstt¢o 234.7% in the twelve months ended DeceBhet014 from 76.1% in the same
period in 2013.

General and Administrative Expensd=or the twelve months ended December 31, 20Iakrgéand administrative expenses
decreased by 3.9%, or $0.4 million, to $9.1 millfoom $9.5 million during the same period in 20T8is decrease in general and
administrative expenses resulted primarily froneardase of $0.5 million in share-based compensatidra decrease of $0.3 million in
salaries, primarily due to lower bonuses in theweenonths ended December 31, 2014 as compareshthe period in 2013. This decrease,
however, was partially offset by an increase o83%illion in miscellaneous expenses and $0.1 nmilliolegal expenses. General and
administrative expenses as a percentage of reveorgased to 323.8% in the twelve months ended ibbee31, 2014 from 155.3% in the
same period in 2013.

Financial ExpensesFor the twelve months ended December 31, 20t4néial expenses decreased by 89.3%, or $11.mmitd
$1.4 million from $13.0 million during the same jperin 2013. The decrease in financial expensetaisresulted from a decrease of $1.0
million of amortization and interest expenses ha twelve months ended December 31, 2014, we rezay$1.4 million in amortization and
interest expense, in contrast to the twelve moetited December 31, 2013, during which we recogr$2edl million of amortization and
interest expense pertaining to our previously aniding senior convertible debentures and theitadlssuance costs. In addition, we incurred
$1.7 million of expense in the twelve months enBedember 31, 2013 pertaining to our obligatiorstue shares of common stock without
new consideration to the investors in our March2pdvate placement due to certain anti-dilutiaghts held by such stockholders and the
revaluations of our warrants, as well as $9.9 millof expense pertaining to the adjustment of treversion ratio of our convertible debentt
prior to their retirement in April 2013. No suchpanses occurred during the twelve months endedrblese31, 2014. This decrease in
expenses was partially offset by the absence of@wsluations of our warrants during the twelve therended December 31, 2014. During thi
twelve months ended December 31, 2013, we recodj§izel million of financial income pertaining taethevaluation of certain of our warra
due to our stock price decreasing from $3.90 t@Bauring such period. No such income was recodnizeing the twelve months ended
December 31, 2014. Financial expense as a pereeafagvenue decreased to 49.1% in the twelve nsagrided December 31, 2014 from
211.6% in the same period in 2013.

Tax Expenses-or the twelve months ended December 31, 2014xp&nses increased $43,000, to $12,000 from $3Db0GX
income during the same period in 2013.

Net Loss Our net loss decreased by $4.1 million, or 14.@425.1 million for the twelve months ended Deben31, 2014 from
$29.2 million during the same period in 2013. Tkeréase in net loss resulted primarily from a deszeof $11.5 million in financial expenses
(see above for explanation), partially offset byirarease of $5.0 million in operating expensemprily associated with research and
development and sales and marketing expansiorafsae for explanation), and a decrease of $2.4omiih gross profit (see above for
explanation).

Six month period ended December 31, 2013 compaoetthé¢ six month period ended December 31, 2

RevenuesFor the six month period ended December 31, 2@@nue increased by $1.2 million, or 67.0%, td $8illion from $1.9
million during the same period in 2012. This in@eavas predominantly driven by an increase in salksne of $1.2 million, or 65.4%, with
price increases to our repeat distributors dritlrgremaining increase of $30,000, or 1.6%. Th2 #iillion increase in sales volume reflects
the positive impact of steps taken to stabilizeglabal distribution strategy and targeted sellagjvities in select European countries.

With respect to regions, the increase in revenuemainly attributable to an increase of $1.1 millio revenue from our distributors
in Europe and an increase of $0.1 million in revefrom our distributors in Latin America.

Gross Profit. For the six month period ended December 31, 26f%s profit (revenue less cost of revenues) asad 53.7%, or $0.6
million, to $1.7 million from $1.1 million duringhe same period in 2012. The increase in grosstpra$ attributable to an increase in revenue
of $1.2 million, as described above, partially effby an increase in cost of revenues of $0.6 anillivhich was composed of an increase in
material and labor costs of $0.4 million associatétl our increased sales and increase of $0.2amilh expenses related to the consolidation
of our manufacturing facilities. Gross margin (gr@sofits as a percentage of revenue) decreassdS802% in the six month period ended
December 31, 2012 to 53.6% in same period in 2013.
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Royalties’ Buyout Expensegor the six month period ended December 31, 28&4ncurred $0.9 million in royalties’ buyout
expenses relating to the restructuring of our ryyafireement for MGuard Prime. In connection whth testructuring of this agreement, the
licensor of the stent design used for this prodggeeed to reduce the royalty from 7% of net salgside of the United States, 7% of the first
$10,000,000 of net sales in the United States 8ftl df net sales in the United States above $1000000 2.9% of all net sales both inside
outside the United States in exchange for (i) usiwg $85,000 in regulatory fees owed to us, (8)making full payment of royalties owed as
of September 30, 2012 in the amount of $205,587(&h&1,763,000, payable in 215,000 shares ofeammon stock that were valued at $¢
per share. There was no such expense during theaith period ended December 31, 2013. Royaltiegdbt expenses as a percentage of
revenue was 49.4% for the six month period endezkBer 31, 2012.

Research and Development Expendesr the six month period ended December 31, 2@&k&arch and development expenses
increased 50.0%, or $1.1 million, to $3.3 millidrom $2.2 million during the same period in 201RisTincrease in research and development
expenses resulted primarily from increases of #fl8on in related salaries, $0.1 million in reldteavel expenses and $1.4 million in clinical
trial expenses associated with our MASTER II tnadving from the pre-clinical stage to the set-ug enroliment phases, triggering costs
associated with the selection and qualificatiotriaf sites, contract research organization manageriees and patient fees, among others. Th
increase in research and development expensesybowes partially offset by a decrease of $0.4iomilin expenses associated with our
MASTER | trial, which has concluded, a decreas$®®? million in expenditures related to the devetept of the MGuard Carotid product &

a decrease of $0.1 million in share based compensatpense. Research and development expenseeaseamtage of revenue decreased to
106.8% for the six month period ended DecembeB13, from 118.5% in the same period in 2012.

Selling and Marketing ExpenseBor the six month period ended December 31, 284I1Bhg and marketing expenses increased 6¢
or $1.0 million, to $2.6 million, from $1.6 millioduring the same period in 2012. The increaselimgeand marketing expenses resulted
primarily from an increase of $0.8 million in saés, as we expanded our sales activities worldvadeéncrease of $0.1 million in travel
expenses for our increased sales force and aragef $0.1 million in miscellaneous expenses. Mifdhese sales initiatives were driven by
our efforts to capitalize on the publication of MASTER | trial results, which represented ourtfiandomized data related to our MGuard
technology, and efforts to support our new dired¢s channels in key European countries. Sellingnaarketing expenses as a percentage of
revenue decreased to 85.2% in the six month pemndeéd December 31, 2013 from 86.5% in the samegari2012.

General and Administrative Expensdsor the six month period ended December 31, 2§d3eral and administrative expenses
increased 13.2%, or $0.5 million, to $4.5 millienrh $4.0 million during the same period in 2012eTicrease in general and administrative
expenses resulted primarily from an increase d #fillion in salaries (which predominately relateghe hiring of our new chief executive
officer and bonuses), an increase in share basagemsation of $0.2 million, an increase in diréstoompensation of $0.1 million and an
increase in travel expense of $0.1 million. Thisréase was partially offset by a decrease in liegal of $0.3 million and a decrease of $0.2
million in bad debt expense. General and admirtigg@&xpenses as a percentage of revenue decrgab48.8% in the six month period ended
December 31, 2013 from 215.2% in the same peri@Dirp.

Financial ExpensesFor the six month period ended December 31, 2fxiacial expenses decreased 71.2%, or $1.2 miltm$0.5
million from $1.7 million during the same period2012. The decrease in financial expenses respitethrily from a decrease of $1.8 million
of amortization and interest expenses. In the srtmperiod ended December 31, 2013, we recogii@edimillion in amortization and intert
expense, in contrast to the six month period e@Embmber 31, 2012, during which we recognized ##lllon of amortization and interest
expense pertaining to our previously outstandimgoseconvertible debentures and their related isseaosts. This decrease in expenses was
partially offset by $0.2 million of expense in thi@ month period ended December 31, 2013 pertaitvirogir obligation to issue shares of
common stock without new consideration to the itmesin our March 2011 private placement due téagem@nti-dilution rights held by such
stockholders and the absence of any cash revaluations of our warrants during the sixtimngeriod ended December 31, 2013. During th
month period ended December 31, 2012, we recog®@edimillion of financial income pertaining to thevaluation of certain of our warrants
due to our stock price decreasing from $4.24 t8@8uring such period. No such income was recogrizeing the six month period ended
December 31, 2013. Financial expense as a pereeofagvenue decreased to 16.1% in the six moribgpended December 31, 2013, from
93.1% in the same period in 2012.

Tax Expenses-or the six month period ended December 31, 2@k3expenses decreased $39,000 to $10,000 fontmeosith period
ended December 31, 2013, from $49,000 during threegzeriod in 2012.

Net Loss Our net loss decreased by $0.1 million, or 1.8949.3 million for the six month period ended Dater 31, 2013 from $S
million during the same period in 2012. The decegaset loss resulted primarily from a decreas®lo? million in financial expenses, (see
above for explanation), and an increase of $0.6aniln gross profit (see above for explanatiogitially offset by an increase of $1.7 million
in operating expenses (see above for explanation).

Twelve months ended June 30, 2013 compared to ®velenths ended June 30, 2012

RevenuesFor the twelve months ended June 30, 2013, revdaareased by $0.5 million, or 8.9%, to $4.9 wrillfrom $5.3 million
during the twelve months ended June 30, 2012. déusease was predominantly driven by a decreasaés volume of $0.5 million, or 9.6%,
partially offset by price increases to our repestriutors of $36,000, or 0.7%. The $0.5 millioecdease in sales volume was due largely t
fact that we were in the process of replacing aettdrd party distributors with direct sales chalmin key countries where end user average
selling prices, along with other limiting factosntinued to impair sales. While we believe thé thansition to direct selling will ultimately
lead to greater sales in these markets, the timmsitvay from certain distributors adversely impgactevenue for the twelve months ended Jun
30, 2013, as we had fewer parties selling our prtsd
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With respect to regions, the decrease in revengermanly attributable to a decrease of $0.6 millimnevenue from our distributors
Latin America and a decrease of $0.2 million inerawe from our distributors throughout the resthefworld. These decreases were partially
offset by an increase of $0.3 million in revenwanirour distributors in Asia.

Gross Profit. For the twelve months ended June 30, 2013, gnusit increased 3.6%, or $0.1 million, to $2.6 lioih from $2.5
million during the twelve months ended June 30,20he increase in gross profit was attributabla tiecrease in cost of revenues of $0.6
million, primarily attributable to a write-off of®4 million of slow moving inventory in the twelveonths ended June 30, 2012, which did not
occur in the twelve months ended June 30, 201®g#sas a decrease of $0.3 million of material &imbr costs due to the decrease in sales o
$0.5 million, as discussed above, partially offse$0.2 million of expenses related to the consaiih of our manufacturing facilities. The
decrease of $0.6 million in cost of revenues watigly offset by a decrease in revenue of $0.9iarmilas discussed above. Gross margin
increased from 46.7% in the twelve months endeé 30n 2012 to 53.2% in the twelve months ended 30n2013.

Royalties’ Buyout Expense&or the twelve months ended June 30, 2013, weried $0.9 million in royalties’ buyout expenses
relating to the restructuring of our royalty agresmfor the MGuard Prime version of our MGuard Qany stent, as described above. There
was no such expense during the twelve months ehasel 30, 2012. Royalties’ buyout expenses as @ip&ge of revenue was 18.8% for the
twelve months ended June 30, 2013.

Research and Development Expendesr the twelve months ended June 30, 2013, relseand development expenses increased .
or $0.2 million, to $4.2 million, from $4.0 millioduring the twelve months ended June 30, 2012.iAdrease in research and development
expenses resulted primarily from an increase df $tillion in salaries, an increase of $0.1 milliorpatent expenses, an increase of $0.1
million in expenditures related to the developnafithe MGuard Carotid product and an increase & #llion in miscellaneous expense.
These increases were partially offset by a decreadical trial expenses of $0.3 million, attitable mainly to fewer expenses associated
with our MASTER | trial, as we approach the triat@nclusion (decrease of $0.2 million), and our MAR Il trial (decrease of $0.1 million).
Research and development expense as a percentageofie increased to 85.3% for the twelve montkdee June 30, 2013 from 74.6% in
twelve months ended June 30, 2012.

Selling and Marketing ExpenseBor the twelve months ended June 30, 2013, gdllimd marketing expenses increased 66.3%, or $
million, to $3.6 million, from $2.2 million durinthe twelve months ended June 30, 2012. The inciaasadling and marketing expenses
resulted primarily from an increase of $0.7 milliorsalaries as we expanded our sales activitieklwale, an increase of $0.4 million in
expenditures related to promotional activities texlao the Transcatheter Cardiovascular Therape(E€T) conference in Miami, Florida,
where we announced our MASTER | trial results,rameéase of $0.5 million in product promotion expenand an increase of $0.3 million in
travel expenses for our increased sales force. Mbithese sales initiatives were driven by our eéfdo capitalize on the publication of the
initial MASTER | trial results, which representedrdirst randomized data related to our MGuard tetbgy. These increases in sales and
marketing expenses were partially offset by a deef $0.3 million in share-based compensatioemsgs and a decrease of $0.2 million in
miscellaneous expenses. With the growth of ouisdalee, and associated activities, as describedealselling and marketing expenses as a
percentage of revenue increased to 74.2% in thizdéweonths ended June 30, 2013 from 40.6% in tledvivmonths ended June 30, 2012.

General and Administrative Expensdor the twelve months ended June 30, 2013, geamedsadministrative expenses decreased
35.4%, or $4.9 million, to $9.0 million from $13n8illion during the twelve months ended June 30,20he decrease in general and
administrative expenses resulted primarily fromeardase in share-based compensation of $6.1 mfliibich predominantly pertained to
director's compensation paid in 2012) and a deere&$0.3 million in expenses related to consuttaihhis decrease was partially offset by an
increase in salaries of $0.6 million (which predoately relates to the hiring of our new chief exauofficer), an increase of $0.5 million in
legal expenses largely associated with our previmasicing efforts, an increase of $0.1 milliorbiad debt expense, an increase of $0.1 millio
in audit fees, and an increase of $0.2 million isaellaneous expenses. General and administratpenses as a percentage of revenue
decreased to 184.1% in the twelve months ended3Wr2013 from 259.5% in the twelve months endect B0, 2012.

Financial ExpensesFor the twelve months ended June 30, 2013, finhagpenses increased to $14.1 million from $38,00ring
the twelve months ended June 30, 2012. The inciadseancial expenses resulted primarily from $&lion in non-recurring, effects of the
debt inducement related to the adjustment of ti@esion ratio of our convertible debentures upwirtretirement in April 2013, $4.3 million
of amortization expense pertaining to our convétidebentures and their related issuance costghieh $3.5 million represented the
amortization of the discount of the convertible elefoires and their related issuance costs). Iniaddi these expenses, we also incurred $1.5
million of expense pertaining to our obligationisgsue shares of common stock without new consider&b the investors in our March 2011
private placement due to certain anti-dilution tegheld by such stockholders. These expenses vaetially offset by $1.4 million of financial
income pertaining to the revaluation of certairoof warrants due to our stock price decreasin@t®d1$on June 30, 2013, from $4.24 on June
30, 2012, and $0.1 million for the favorable impaféxchange rate differences for the twelve mosetided June 30, 2013. Financial expense
as a percentage of revenue increased from 0.7Beitwtelve months ended June 30, 2012, to 290.9%eitwelve months ended June 30,
2013.

Tax ExpensesFor the twelve months ended June 30, 2013, tpereses decreased $6,000 to $8,000 for the twelmthmended June
30, 2013, from $14,000 during the same period 220
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Net Loss Our net loss increased by $11.7 million, or 66.8329.3 million for the twelve months ended J80e2013 from $17.6
million during the twelve months ended June 30,20he increase in net loss resulted primarily feomincrease of $14.2 million in financial
expenses (see above for explanation), partiallsedtby a decrease of $2.4 million in operating esps (see above for explanation) and an
increase of $0.1 million in gross profit (see abfimeexplanation).

Liquidity and Capital Resources

We have an accumulated deficit as of December @14 ,2as well as net losses and negative operagisiy ftows in recent years and
the current year. We expect to continue incurrogsés and negative cash flows from operations omtiMGuard and CGuard products reach
commercial profitability. Management presently eipiates that it has sufficient resources to funerapons through the second quarter of
2016.

Our plans include the continued commercializatibthe MGuard and CGuard products and raising chhitaugh the sale of
additional equity securities, debt or capital imffofrom strategic partnerships. There are no assasa however, that we will be successful in
obtaining the level of financing needed for ourmgpiens. If we are unsuccessful in commercializing MGuard or CGuard products and
raising capital, we may need to reduce activitieistail or cease operations.

On October 23, 2013, we entered into a loan angrg@greement, pursuant to which we receivedaa lof $10 million, before
deduction of issuance costs. Interest on the Ipaletermined on a daily basis at a variable rateleq the greater of either (i) 10.5%, or (ii)
sum of (A) 10.5% plus (B) the prime rate minus 5.3%yments under the loan and security agreemenmigrest only for 9 months, followed
by 30 monthly payments of principal and interesbtigh the scheduled maturity date on February 1720ur obligations under the loan and
security agreement are secured by a grant of aigeiruerest in all of our assets (other than imtellectual property). In addition, in connect
with the loan and security agreement, we issuedetider a five year warrant to purchase 168,35feshaf our common stock at a per share
exercise price of $2.97.

On October 23, 2013, we entered into an at-the-etaskuance sales agreement with MLV & Co. LLC (MLpursuant to which we
may issue and sell shares of our common stock aggregate amount up to $40 million from time todiin an “at-the-market” offering as
defined in Rule 415 under the Securities Act of3,%8 amended, through MLV as our sales agentAu@ust 15, 2014, we sold 948,000
shares of our common stock, at $2.40 per sharsupnt to the at-the-market issuance sales agreemtbri¥ILV. These sales resulted in net
proceeds to us of approximately $2.2 million. VégdpgMLV compensation at a commission rate of 3%hefgross sales. Prior to these sales,
we have not made any sales under this “at-the-rtiagk@ity offering program, and, as of SeptemberZil4, shares of our common stock
having an aggregate value of approximately $37Ilfomiremained available for sale under this offgrprogram. Such sales were made
pursuant to our effective $75 million shelf regision statement filed with the SEC in October 2(Hi& No. 333-191875). Our securities
purchase agreement with purchasers of shares aooumon stock and warrants to purchase our commeek,sdated November 4, 2014,
entered into in connection with the registereddicgfering described below, prohibits us from isguand selling additional shares of our
common stock under this “at-the-market” equity affg program until November 7, 2016.

On November 7, 2014, we sold 6,261,846 sharesroé@umon stock and warrants to purchase 3,130,8&%s of our common stock
in a registered direct offering. The common stoelswold at a negotiated purchase price of $1.36h=e, and each purchaser received a
warrant to purchase one-half of a share of comnmekgor each share of common stock that it puretias the offering. The warrants are non
exercisable for six months after the date of issaand have a term of exercise of 42 months dftedate of issuance and an exercise price 0
$1.75. This offering resulted in net proceeds tofuspproximately $7.4 million after deducting patent agent fees and other estimated
offering expenses. Such sales were made pursu#re 8®75 million shelf registration statement.

On March 9, 2015, we sold 34,369,675 shares otommon stock and warrants to purchase 34,369,&&slof our common stock
in a public offering. Each purchaser received arardrto purchase one share of common stock for slaafe of common stock that it purcha
in the offering. The warrants have a term of exsraif 5 years from the date of issuance and arcisegorice of $0.55. This offering resulted in
net proceeds to us of approximately $12.5 milliiarededucting placement agent fees and other atgoffering expenses. Such sales were
made pursuant to the $75 million shelf registrastatement.

Twelve months ended December 31, 2014 comparehedvwelve months ended December 31, 2013
General. At December 31, 2014, we had cash and cash dgntsaf $6.3 million, as compared to $17.5 millesof December 31,
2013. We have historically met our cash needs tiir@aicombination of issuing new shares, borrowitiyities and product sales. Our cash

requirements are generally for clinical trials, keting and sales activities, finance and admintisacost, capital expenditures and general
working capital.
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Cash used in our operating activities was $19.4anifor the twelve months ended December 31, 201d1$11.3 million for the same
period in 2013. The principal reason for the usafgeash in our operating activities for the twetwenths ended December 31, 2014 was a ne
loss of $25.1 million, offset by $4.1 million in necash share-based compensation that was largielygaur directors and chief executive
officer, a decrease in working capital of $0.9 rill $0.4 million of non-cash financial expense &0d3 million of depreciation and
amortization expenses. The principal reasons ®utage of cash in our operating activities fortthelve months ended December 31, 2013
included a net loss of $29.2 million offset by S hillion in non-cash financial expenses, $4.0iomllin non-cash sharlegased compensation
decrease in working capital of $1.2 million and2sillion in depreciation and amortization expenses

Cash used in our investing activities was $86,00ind the twelve months ended December 31, 20I#paoed to $435,000 during
the same period in 2013. The principal reasonHerdecrease in cash used in investing activitieng2014 was a $93,000 decrease in
restricted cash upon the removal of fixed liensannection with our credit cards, as well as aelse of $162,000 in purchases of property,
plant and equipment.

Cash provided by financing activities for the tweeimonths ended December 31, 2014 was $8.3 miltimmpared to $23.8 million
during the same period in 2013. The principal sewfcthe cash provided by financing activities dgrihe twelve months ended December 31
2014 relates to funds received from the issuanshaies in a registered direct offering of $7.4iamland funds received from the issuance of
at-the-market (“ATM") shares of $2.2 million, oftsey the repayment of a loan of $1.2 million. Thipipal source of the cash provided by
financing activities during the twelve months en@eEtember 31, 2013 relates to funds received ftmrmdsuance of shares in connection with
the underwritten public offering of our common $ad $22.9 million and $9.8 million received purstizo a loan and security agreement
entered into in October 2013, partially offset bg partial satisfaction of our convertible debeasuior approximately $8.8 million.

As of December 31, 2014, our current assets exdemalecurrent liabilities by a multiple of 1.1. Cent assets decreased by $12.2
million during the period, mainly due to cash usedperations, and current liabilities increasedsBy3 million during the period. As a result,
our working capital surplus decreased by $14.5ionilto $0.9 million at December 31, 2014.

Six month period ended December 31, 2013 compaoetthé¢ six month period ended December 31, 2
General. At December 31, 2013, we had cash and cash dquotsaf $17.5 million, as compared to $14.8 millas of June 30, 2013.

Cash used in our operating activities was $6.8anilfor the six month period ended December 31328d $5.8 million for the sar
period in 2012. The principal reason for the usafgeash in our operating activities for the six rtioperiod ended December 31, 2013 w
net loss of $9.3 million, offset by $1.5 million mon-cash sharkased compensation that was largely paid to oecttirs and chief executi
officer, a decrease in working capital of $0.5 il $0.4 million of norcash financial expense, and $0.1 million of de@tdmh expense. Tl
principal reasons for the usage of cash in our aippey activities for the six months ended Decem®g&r 2012 include a net loss
approximately $9.4 million and an increase in wogkcapital of approximately $0.2 million, offset Bpproximately $1.4 million in nooast
share-based compensation, approximately $1.2 miliio non-cash financial expenses, approximately® $fillion in a noneash royaltie
buyout, approximately $0.1 million in depreciatiand amortization expenses and approximately $0lRomiof all other miscellaneol
expenditures.

Cash used in our investing activities was $252,000ng the six month period ended December 31, 20&pared to $193,0
during the same period in 2012. The principal raa&ws the increase in cash used in investing d@@iduring 2013 was the purchasi
property, plant and equipment of $180,000 (priryanéw manufacturing equipment and leasehold imprmres for our production facilitie
and the funding of employee retirement funds of,$0Q.

Cash generated by financing activities for themsbnth period ended December 31, 2013 was $9.8omjltompared to $1.0 millit
generated during the same period in 2012. The ipahsource of cash generated from financing aatwiduring the six month period en
December 31, 2013 was $9.8 million received purstethe loan and security agreement entered m@dtober 2013, net of issuance costs.

As of December 31, 2013, our current assets exdesatecurrent liabilities by a multiple of 3.5. Gent assets increased $2.7 million during
six month period, mainly due to cash received fbim loan and security agreement, partially offsetcash used in operations, and cul
liabilities increased by 2.1 million during the fwat. As a result, our working capital surplus irased by $0.6 million to $15.5 million
December 31, 2013.

Twelve months ended June 30, 2013 compared to ®velenths ended June 30, 2012
General. At June 30, 2013, we had cash and cash equigadé$14.8 million, as compared to $10.3 millioroAgune 30, 2012.

Cash used in our operating activities was $10.8anifor the twelve months ended June 30, 2013%316 million for the same peri
in 2012. The principal reasons for the usage ofi gGa®ur operating activities for the twelve montrxded June 30, 2013 include a net lo:
$29.3 million, offset by $13.5 million in non-cafihancial expenses, $3.8 million in non-cash shEsed compensation that was largely
to our directors, $0.9 million in a narash royalties buyout related to the restructuahgur royalty agreement for the MGuard Prime \an
of our MGuard Coronary stent, as discussed abodeceease in working capital of $0.4 million, $@afllion in depreciation and amortizati
expenses and $0.2 million of miscellaneous exparetit
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Cash used in our investing activities was $376 @@ing the twelve months ended June 30, 2013, coedpa $43,000 during the same pe
in 2012. The principal reason for the increaseaishcused in investing activities during 2013 wasghrchase of property, plant and equipr
of $202,000 (primarily new manufacturing equipmant leasehold improvements for our production if&esl), an increase in restricted cas
$56,000 and the funding of employee retirement $unfd118,000.

Cash generated by financing activities was $15.liamifor the twelve months ended June 30, 2013nmared to $11.1 millic
generated during the same period in 2012. The ipahsource of cash from financing activities dgrite twelve months ended June 30, :
was funds received from the issuance of sharesnmeaction with the underwritten public offering @fir common stock of $22.9 million,
well as $1.0 million from the exercise of optionglavarrants, partially offset by the partial satetfon of our convertible debentures for ¢
million as described below. In contrast, during tvelve months ended June 30, 2012, we receivedl iBélion from the initial issuance
these convertible debentures and associated wamadt$1.5 million from the exercise of optiongtipdly offset by a repayment of a long te
loan of $0.3 million.

As of June 30, 2013, our current assets exceededustent liabilities by a multiple of 4.68. Curteassets increased $4.6 mill
during the twelve months period, mainly due to casteived from financing activities, and curreabilities increased by $0.5 million duri
the same period. As a result, our working capitgbkis increased by $4.1 million to $14.9 millianJane 30, 2013.

Convertible Debentures

On April 5, 2012, we issued senior secured condlertilebentures due April 5, 2014 in the originajregate principal amount
$11,702,128 and fivgear warrants to purchase an aggregate of 835/8f®s of our common stock at an exercise price’ #@per share
exchange for aggregate gross proceeds of $11.@dbmilvith corresponding net proceeds of $9.9 milli@he convertible debentures w
issued with a 6% original issuance discount, boterést at an annual rate of 8% and were converdibany time into shares of common s
at an initial conversion price of $7.00 per sh&ipon conversion of the convertible debentures, stors were entitled to receive a conver
premium equal to 8%, per annum, with a limit of 1836the term of the convertible debentures, of phiacipal amount being converted.
addition, the investors had the right to requirécusedeem the convertible debentures at any titee @ctober 5, 2013 (18 months after the
of issuance) for 112% of the then outstanding fpeicamount, plus all accrued interest, and we thedright to prepay the converti
debentures after six months for 112% of the theastanding principal amount, plus all accrued irderen connection with this financing,
paid placement agent fees of $848,750 and isswegiplent agents warrants to purchase 78,078 sifatemmon stock, with terms identical
the warrants issued to the investors.

On April 9, 2013, we entered into an exchange andralment agreement with the holders of these ctihkeedebentures, pursuan
which, simultaneously with the closing of our ungetten public offering on April 16, 2013, and ialfsatisfaction of our obligations under
convertible debentures, we:

repaid $8,787,234 in cas

issued 2,159,574 shares of common stock to theel®ldf the convertible debentures, reflecting aveosion price ¢
$2.00 per share for the remaining unpaid portiothefconvertible debenture

issued five year warrants to the holders of thesevertible debentures to purchase an aggregat&é®b®1 shares
common stock for $3.00 per sha

amended the securities purchase agreement putsuahtch the convertible debentures were originagued to prohik
us from issuing securities containing -dilution protective provisions; ar

amended the warrants issued in connection witlttimeertible debentures to (i) eliminate the autacniatorporation c
the terms of any securities that are superior ¢sd¢hof such warrants, except with respect to esengiice and warrg
coverage and (ii) provide that upon a fundameméaidaction, the holders of such warrants will hidneeright to cause
to repurchase the unexercised portion of such werrat their Blackscholes value on the date of such fundam
transaction, payable in shares of common stockerdahan in cash as was previously provic

Off Balance Sheet Arrangements

We have no ofbalance sheet transactions, arrangements, obligafiocluding contingent obligations), or otherateinships wit
unconsolidated entities or other persons that havenay have, a material effect on our financiahdition, changes in financial conditic
revenues or expenses, results of operations, Itgumhpital expenditures or capital resources.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standardsrdassued Accounting Standards Codification 606;eéRele from Contracts with
Customers. The objective of the new revenue standao provide a single, comprehensive revenuegrition model for all contracts with
customers to improve comparability within industriacross industries, and across capital markb&srdvenue standard contains principles
that an entity will apply to determine the measwatrof revenue and timing of when it is recogniZEue underlying principle is that an entity
will recognize revenue to depict the transfer oddmor services to customers in an amount thagritigy expects to be entitled in exchange for
those goods or services, based on a five step ntfvatehcludes the identification of the contradthvthe customer and the performance
obligations in the contract, determination of ttensaction price, allocation of the transactioicg@td the performance obligations in the
contract and recognizing revenue when (or as) itigyesatisfies a performance obligation. The raxestandard is effective for annual periods
beginning on or after January 1, 2017. Early adwopis permitted
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In August 2014, the Financial Accounting Standd@dard issued Accounting Standards Update 2014+EseRtation of Financial
Statements-Going Concern (Subtopic 205-40): Disclwsf Uncertainties about an Entity’s Ability t@@inue as a Going Concern.
Continuation of a reporting entity as a going conde presumed as the basis for preparing finastééments unless and until the entity’s
liquidation becomes imminent. Preparation of firahstatements under this presumption is commoegfigrred to as the going concern basis o
accounting. Currently, there is no guidance und&. (GAAP about management’s responsibility to eat@whether there is substantial doubt
about an entity’s ability to continue as a goinga&rn or to provide related footnote disclosurdse amendments in Accounting Standards
Update 2014-15 provide that guidance. In doingls®amendments should reduce diversity in the tinaimd content of footnote disclosures.
This new standard requires management to assesstitiés ability to continue as a going concern by incoagiog and expanding upon cert
principles that are currently in U.S. auditing stards. Specifically, the amendments (1) providefanidion of the term substantial doubt, (2)
require an evaluation every reporting period ingigdnterim periods, (3) provide principles for iatering the mitigating effect of
management’s plans, (4) require certain discloswhen substantial doubt is alleviated as a redudbnsideration of management’s plans, (5)
require an express statement and other disclostves substantial doubt is not alleviated, and €Guire an assessment for a period of one
after the date that the financial statements augeis (or available to be issued). Accounting Staisddpdate 2014-15 will be effective
prospectively for annual reporting periods endifigrahe first annual period ending after Decemtfr2016 and interim periods therein. Early
application of the standard is permitted for angiuaal reporting period or interim period for whidtetentity’s financial statements have not yet
been issued.

Tabular Disclosure of Contractual Obligations
The following table summarizes our outstanding @ettial obligations as of December 31, 2014:

Payments Due By Perioc
(in thousands

Less than More than

Contractual Obligations Total 1 year 1-3years 3-5years 5 years

Long-term loan 10,39: 4,56¢ 5,82¢

Operating Lease Obligations ( 1,111 39t 49¢€ 211 9

Purchase Obligations 2,82t 2,82t

Liability for Employees'Rights Upol

Retirement 687 687

Total 15,01« 7,78t 6,32: 211 69€

(1) Our operating lease obligations consist ofitfase for our offices and manufacturing facilifieS el Aviv, Israel and Boston,
Massachusetts, as well as leases for the majdrayrocompany car

Factors That May Affect Future Operations

We believe that our future operating results wilhttnue to be subject to quarterly variations baspdn a wide variety of facto
including the cyclical nature of the ordering patteof our distributors, timing of regulatory appads, the implementation of various phase
our clinical trials and manufacturing efficiencidise to the learning curve of utilizing new materiahd equipment. Our operating results ¢
also be impacted by a weakening of the Euro arahgthening of the New Israeli Shekel, or NIS, bagiainst the U.S. dollar. Lastly, ot
economic conditions we cannot foresee may affestotmer demand, such as individual country reimbuesg policies pertaining to ¢
products.
ltem 7A. Quantitative and Qualitativ Disclosures About Market Risk.

We are exposed to market risk related to fluctuatio interest rates and in foreign currency exgbaates.
Interest Rate Exposure

Our exposure to market risk relates primarily to loan for which the interest rate is the greafegither 10.5% or 10.5% plus the

Prime Rate less 5.5%. As of December 31, 2014RPthee Rate had not reached a high enough percefuatee interest of our loan to be
changed from 10.5%.
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Foreign Currency Exchange Rate Exposure

Our foreign currency exchange rate exposure coasinol evolve as we grow internationally. Our expesa foreign currency
transaction gains and losses is the result oficet&enues and expenses being denominated inncigseother than the U.S. dollar, primarily
the Euro and the New Israeli Shekel. We do noteruily engage in hedging or similar transactionsthuce these risks. Fluctuations in
currency exchange rates could impact our resultgpefations, financial position, and cash flowsD&cember 31, 2014, a 10% change in the
U.S. dollar strengthening against foreign currentiewhich we have balance sheet transactionalsexpavould have reduced financial
expenses, net by $127,000 and a 10% change in.Bhedbllar weakening against these foreign curesneiould have increased financial
expense, net by $127,000.

Item 8. Financial Statements arBupplementary Data.
The following financial statements are includegas of this Report (See Item 15):

o Report of Kesselman & Kesselman, Independent RagidtPublic Accounting Firm
« Consolidated Balance Sheets as of December 31,&112013

« Consolidated Statements of Operations for the ¥ealed December 31, 2014, Six Months Ended DeceB81he2013 and
Years Ended June 30, 2013 and 2

« Consolidated Statements of Changes in Equity ferviear Ended December 31, 2014, Six Months Endeeémber 31, 2013
and Years Ended June 30, 2013 and ¢

« Consolidated Statements of Cash Flows for the ¥ealed December 31, 2014, Six Months Ended DeceB8ihe&013 and
Years Ended June 30, 2013 and 2

« Notes to Consolidated Financial Statem
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Selected Quarterly Consolidated Financial Data

The table below sets forth selected quarterly clifsied financial information. The information isrived from our unaudited
consolidated financial statements and includetharopinion of management, all normal and recuradigistments that management considers
necessary for a fair statement of results for queriods. The operating results for any quartematenecessarily indicative of results for any
future period. (in thousands, except percentagepanghare data)

Twelve Months Ended December 31, 2014

Three Months Ended
March 31, 201« June 30, 201 September 30, 201 December 31, 201

Net Sales 1,482 19: 273 87C
Gross Profit (Loss 857 (397) (76) 394
Operating Expense 6,392 6,84 6,40¢ 4,841
Loss from Operation (5,539 (7,235 (6,48)) (4,447
Net Loss (5,96¢) (7,5672) (6,775 (4,790
Loss Per Shatr (0.19) (0.22) (0.20 (0.12)

Six Months Ended December 31, 2013

September 30, 201 December 31, 201

Net Sales 1,552 1,55z
Gross Profit (Loss 80z 861
Operating Expense 4,68 5,80z
Loss from Operation (3,885 (4,947
Net Loss (3,94% (5,39))
Loss Per Shar (0.12) (0.1¢)

Twelve Months Ended June 30, 2013

Three Months Ended
September 30, 201 December 31, 201 March 31, 201 June 30, 201

Net Sales 50¢ 1,35( 1,514 1,50(
Gross Profit (Loss 27¢ 803 84C 66¢
Operating Expense 3,56( 5,16¢ 4,051 4,88:
Loss from Operation (3,28)) (4,36€) (3,21)) (4,215
Net Loss (7,50¢6) (2,920 (4,885 (14,94
Loss Per Shar (0.17) (0.17) (0.27) (0.4%)
Item 9. Changes in and Disagreents with Accountants on Accounting and Financial Déclosure.

Not applicable.
ltem 9A. Controls and Procedures.
Management’s Conclusions Regarding Effectiveness Biisclosure Controls and Procedures

We conducted an evaluation of the effectivenesaiof'disclosure controls and procedures”, as defimg Rules 13a-15(e) and 15d-15
(e) of the Securities Exchange Act of 1934, as aleénas of December 31, 2014, the end of the pedwdred by this Annual Report on Form
10-K. The disclosure controls and procedures etialuavas done under the supervision and with thiéigiaation of management, including
our chief executive officer and chief financialio#r. There are inherent limitations to the effestiess of any system of disclosure controls an
procedures. Accordingly, even effective disclostoetrols and procedures can only provide reasoresserance of achieving their control
objectives. Based upon this evaluation, our chietative officer and chief financial officer havencluded that our disclosure controls and
procedures were effective at the reasonable assitavel as of December 31, 2014.
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Management's Report on Internal Control Over Finangal Reporting

Management is responsible for establishing and taiaimg adequate internal control over financiglaeing, as defined in Rules 13a-
15(f) and 15d-15(f) under the Securities Exchangeok 1934, as amended. Our internal control oiericial reporting is designed to provide
reasonable assurance regarding the reliabilitynaiicial reporting and the preparation of the ctidated financial statements for external
reporting purposes in accordance with generallgpisd accounting principles.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢tmisstatements. Also, projections
of any evaluation of effectiveness of internal cohbver financial reporting to future periods ateéject to the risk that controls may become
inadequate because of changes in conditions othbategree of compliance with the policies or pohres may deteriorate over time.

Management, including our chief executive officed aur chief financial officer, assessed the effeciess of our internal control o\
financial reporting as of December 31, 2014. In imakhis assessment, management used the criggriarth by the Committee of Sponsoring
Organizations of the Treadway Commissioiriternal Control—Integrated Framework 201Based on its assessment and those criteria,
management has concluded that we maintained eféeictiernal control over financial reporting asDEfcember 31, 2014.

Kesselman & Kesselman, Certified Public Accountaatmember of PricewaterhouseCoopers Internatiandted, the independent registered
public accounting firm that audited the Compangissolidated financial statements included in thim#éal Report on Form 1K; has issued ¢
attestation report on the Company's internal cootrer financial reporting, which is included herei

Changes in Internal Control over Financial Reportirg

There have been no changes in our internal cooen financial reporting during the fiscal quarteided December 31, 2014 that h
materially affected, or are reasonably likely tatenally affect, our internal control over finantiaporting.

Item 9B. Other Information.
Not applicable.
PART I
Item 10. Directors, Executive Offias and Corporate Governance.
Executive Officers and Directors

The following table sets forth information regamgliour executive officers and the members of ourdoédirectors.

Name Age Position

Alan Milinazzo 55  President, Chief Executive Officer and Direc

Craig Shore 53  Chief Financial Officer, Secretary and Treasl

James Barry, Ph.L 55  Executive Vice President, Chief Operating Officed &irector

Eli Bar 50  Senior Vice President of Research and DevelopmehtChief Technical Officer «
InspireMD Ltd.

Sol J. Barer, Ph.C 67  Chairman of the Board of Directc

Michael Bermar 57 Director

James J. Loughli 72  Director

Campbell Rogers, M.L 53  Director

Paul Stuke 60  Director

Our directors hold office until the earlier of theieath, resignation or removal by stockholdersril their successors have been
qualified. Our directors are divided into threessles. Alan Milinazzo, Sol J. Barer, Ph.D. and Buka are our Class 1 directors, with their
terms of office to expire at our 2015 annual megptihstockholders. James J. Loughlin and Michaeia are our Class 2 directors, with tt
terms of office to expire at our 2016 annual maptihstockholders. Campbell Rogers, M.D. and Ja&asy, Ph.D. are our Class 3 directors,
with their terms of office to expire at our 201 7anl meeting of stockholders. At each annual mgetirstockholders, directors elected to
succeed those directors whose terms expire sheleoted for a term of office to expire at thedhsucceeding annual meeting of stockholders
after their election, with each director to holdia# until his or her successor shall have beew dldcted and qualified.

Our officers hold office until the earlier of theleath, resignation or removal by our board ofdoes or until their successors have
been selected. They serve at the pleasure of @udlwd directors.
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Alan Milinazzo has served as our president, chief executive offind director since January 3, 2013. Mr. Milinageoved as
president and chief executive officer of Orthofistdrnational N.V., a Nasdag-listed medical devioampany, until August 2011, a position he
was promoted to in 2006 after being hired a yedregas chief operating officer. He also servedabrector of Orthofix International N.V.
from December 2006 until June 2012, and currerttyes as a director of Flexion Therapeutics (NSBKXN) and the Musculoskeletal
Transplant Foundation. From 2002 to 2005, Mr. Miino was the general manager of Medtronic, Inofemary and peripheral vascular
businesses. Mr. Milinazzo also spent 12 years a&xaautive with Boston Scientific Corporation innmerous roles, including vice president of
marketing for SCIMED Europe. Mr. Milinazzo has o2 years of experience in management and marketiclgding positions with Aspect
Medical Systems and American Hospital Supply. Aiefolxecutive officer, Mr. Milinazzo’s position dhe board ensures a unity of vision
between the broader goals of our company and qutadday operations.

Craig Shore has served as our chief financial officer, secyesand treasurer since March 31, 2011 and as oaf administrative
officer since May 3, 2013. In addition, from Noveend 0, 2010 through March 31, 2011, Mr. Shore skasInspireMD Ltd.’s vice president
of business development. From February 2008 thrdugle 2009, Mr. Shore served as chief financidateffof World Group Capital Ltd. and
Nepco Star Ltd., both publicly traded companieshenTel Aviv Stock Exchange, based in Tel Avivalt From March 2006 until Februe
2008, Mr. Shore served as the chief financial effiof Cellnets Solutions Ltd., a provider of advehcellular public telephony solutions for
low to middle income populations of developing coigs based in Azur, Israel. Mr. Shore has ovey&drs of experience in financial
management in the U.S., Europe and Israel. Hisreqpee includes raising capital both in the privaitel public markets. Mr. Shore graduated
with honors and received a B.Sc. in Finance fromnBglvania State University and an M.B.A. from GgoWashington University.

James Barry, Ph.D.has served as a director since January 30, 2012saadr executive vice president and chief opegaifficer
since July 14, 2014. Dr. Barry has served as eikexuice president and chief operating officer ateénal Medical Inc., a medical device
company focused on local therapy, since Septentiitt.Dr. Barry also heads his own consulting fi@onvergent Biomedical Group LLC,
advising medtech companies on product developmtategy, regulatory challenges and fund raisingilUJune 2010, he was senior vice
president, corporate technology development atddoStientific Corporation, where he was in charfjhe corporate research and
development and pre-clinical sciences functions.Barry joined Boston Scientific in 1992 and ovevsts efforts in the identification and
development of drug, device and biological syst@nspplications with implantable and catheter-lbdelivery systems. He currently serves
on a number of advisory boards including the CalefjBiomedical Engineering at Yale University, thellege of Sciences at University of
Massachusetts-Lowell and the Massachusetts LifenSeiCenter and as a director of pSivida Corp (NAQDPSDV). Dr. Barry received his
Ph.D. in Biochemistry from the University of Maskasetts-Lowell and holds a B.A. degree in Chemistgn Saint Anselm College. Dr.
Barry brings to the board over 20 years of expegen leadership roles in the medical device inguastd significant medical technology
experience, in particular with respect to interi@mal cardiology products.

Eli Bar has served as InspireMD Ltd.’s senior vice pregidémesearch and development and chief techniiako since February
2011. Prior to that, he served as InspireMD Ltdite president of research and development sin¢eb®c2006 and engineering manager
since June 2005. Mr. Bar has over 15 yeaxgerience in medical device product developmemt.Bdr has vast experience building a comg
research and development structure, managing tlamsthe idea stage to an advanced marketable ptode has been involved with many
medical device projects over the years and hasale@ a synthetic vascular graft for femoral antboary artery replacement, a covered sten
and a fully implantable ventricular assist devigk. Bar has more than 21 filed device and methddrgaapplications, has initiated two med
device projects and has two medical publicationS©EMI. Mr. Bar is also a director of Blue Surgitadl., a medical device company base
Israel. Mr. Bar graduated from New Haven UnivergityConnecticut with a B.Sc. in Mechanical Engiriegr

Sol J. Barer, Ph.D.has served as a director since July 11, 2011 amddraed as our chairman since November 16, 201 Bdder
has over 25 years of experience with publicly tchdetechnology companies. In 1980, when Dr. Baras with Celanese Research Company
he formed the biotechnology group that was subgetyuspun out to form Celgene Corporation. Dr. Bagent 18 years leading Celgene
Corporation as president, chief operating offiaedt ahief executive officer, culminating with hisitee as Celgene Corporation’s executive
chairman and chairman beginning in May 2006 ungilretirement in June 2011. Dr. Barer is also ador of Cerecor, Inc., Edge Therapeu
Inc., Medgenics, Inc., Centrexion Corporation, ReSenex Corporation, ContraFect Corporation, Amitsrapeutics, Inc. and Aegerion
Pharmaceuticals, Inc. and serves as a senior adwisonumber of other biotechnology companies.Barer received a Ph.D. in organic
chemistry from Rutgers University. Dr. Barer britgshe board significant scientific and execuleadership experience in the U.S.
biotechnology industry and prior service on therdaz directors of other publicly-held biopharmatieal companies, as well as a unique
perspective on the best methods of growth for teblmology company.

Michael Berman has served as our director since February 7, 28L.3erman is a medical device entrepreneur whokwarith
high-potential development and early-stage comrakecimpanies. From 2005 to 2012, when the compasyswsld to Boston Scientific, Mr.
Berman was a co-founder and the chairman of BridggMedical, Inc., which developed technologyreat coronary and peripheral vascular
chronic total occlusions. Mr. Berman was also a imenof the board of Lutonix, Inc. from 2007 untl?l, when the company was sold to (
Bard, Inc. Mr. Berman has served (i) since 2008cafunder and a director of Aetherworks I, a ncatidevice incubator, (ii) since 2004 as a
co-founder and director of Benechill, Inc., a compdeveloping a therapeutic hypothermia systenthfertreatment of cardiac arrest, (iii) since
2011 as an advisor to, and since 2012 as a direft@ardiosonic, Inc., a company developing aaystor hypertension reduction via renal
denervation, (iv) since 2005 as a director of Ple@entra, LLC, which creates customizable markgiiogirams that help pharmaceutical
companies communicate with physicians and patiéntsince 2011 as a co-founder and director ofi®ebinc., a company developing an
innovative treatment for C Diff colitis, (vi) sin@)11 as a director of AngioSlide Ltd., a medicatide company that has developed an em
capture angioplasty device, (vii) since 2011 agectbr of InterValve, Inc., a medical device compaleveloping an aortic valvuloplasty
balloon for treatment of calcific aortic stenogisii) since 2013 as a Director of ClearCut Incmadical device company that has developed a
MRI system for tumor margin assessment, (ix) sR@E3 as a director of PulmOne Ltd., a medical deemmpany developing an innovat



Pulmonary Function Testing system, (x) since 2(s.4 director of Mazor Robotics, Inc., a publicijcheompany that has developed
and markets an innovative system for robotic syrg@i) since 2014 as a director of SoniVie, a nsatidevice company and (xii) since 201¢
a venture partner at RiverVest Ventures. Mr. Bernvas a member of the Data Sciences Internationalboard from 2001 until 2012. Mr.

Berman brings to the board his extensive execuatidbentrepreneurial experiences in the field ofinsdlevices and interventional cardiolo
which should assist in strengthening and advansingstrategic focus.
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James J. Loughlinhas served as our director since September 19, Brxl2oughlin served as the national directortuo t
pharmaceuticals practice at KPMG LLP, and a fivaryterm as member of the board of directors of KPM®. Additionally, Mr. Loughlin
served as chairman of the pension and investmeninitbee of the KPMG LLP board from 1995 through 20He also served as partner in
charge of human resources, chairman of the persandeprofessional development committee, secretadytrustee of the Peat Marwick
Foundation and a member of the pension, operatidgtategic planning committees. In addition, Myughlin has served as a member of the
board of directors of Celgene Corporation, a gldiapharmaceutical company focused on novel thesafoir the treatment of cancer and
inflammatory diseases, since 2006, including agretzan of the audit committee since June 2008 amgmber of the compensation committee
since June 2008. Mr. Loughlin served as a memb#reohoard of directors of Alfacell Corporatiorhiapharmaceutical company primarily
focused on therapeutic drugs for the treatmentioter and other pathological conditions, until 2608 Datascope Corp., a medical device
company engaged in the interventional cardiology radliology, cardiovascular and vascular surgeamg,aitical care fields, until January
2009. Mr. Loughlin brings to the board his valuadkperiences as national director of the pharmadsitpractice at KPMG LLP, an extensive
background in accounting and financial reportingglifying him as an audit committee financial expand prior service on the board of
directors of other publicly-held biopharmaceuticampanies.

Campbell Rogers, M.D.has served as a director since September 3, 201Rdgers has served as chief medical officer of
HeartFlow, Inc., a cardiovascular diagnostics camgpaince March 2012. Prior to joining HeartFlowc |, he was the chief scientific officer
and global head of research and development atis<CGatporation, Johnson & Johnson, where he wamnesble for leading investments and
research in cardiovascular devices, from July 200@arch 2012. Prior to that, he was associategssuir of medicine at Harvard Medical
School and the Harvard-M.1.T. Division of Healthi@wes and Technology and director of the cardidlesterization and experimental
cardiovascular interventional laboratories at Baighand Women’s Hospital. He served as principatstigator for numerous interventional
cardiology device, diagnostic, and pharmacologigriis the author of numerous journal articlesyptérs, and books in the area of coronary
artery and other cardiovascular diseases and watlipient of research grant awards from the Matitnstitute of Health and the American
Heart Association. He received his A.B. from Hadv&ollege and his M.D. from Harvard Medical Schdl. Rogers’ qualifications to serve
on the board include his significant experiencedrdiovascular devices, as well as his familianith the operations of medical device
companies.

Paul Stukahas served as a director since August 8, 2011SMika has served as the managing member of OairiisePs, LLC, an
investment fund, since 2000. Prior to forming GsRartners, LLC, Mr. Stuka, with 35 years of expece in the investment industry, was a
managing director of Longwood Partners, managinglistap institutional accounts. In 1995, Mr. Stydimed State Street Research and
Management as manager of its Market Neutral and@id Growth Funds. From 1986 to 1994, Mr. Stukaeskas the general partner of St
Associates, where he managed a U.S.-based invaspartnership. Mr. Stuka began his career in 138@reanalyst at Fidelity Management
and Research. As an analyst, Mr. Stuka followedde array of industries including healthcare, egetg@nsportation, and lodging and gam
Early in his career he became the assistant piortfehnager for three Fidelity Funds, including 8adect Healthcare Fund which was
recognized as the top performing fund in the UoBtlie five-year period ending December 31, 1986.3fuka has served as a director of
Caliber Imaging & Diagnostics, Inc. (formerly Lugibhc.) since June 2013. Mr. Stuka'’s qualificatibmserve on the board include his
significant strategic and business insight fromyleiars of experience investing in the healthcadestry.

Messrs. Milinazzo, Shore and Bar and Dr. Barryies to certain agreements related to theiigeas executive officers and
directors described under “Iltem 11. Executive Comspéion — Agreements with Executive Officers.”

Family Relationships
We have no family relationships amongst our dinectmd executive officers.
Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 0#412® amended, requires our directors and offieers,persons who own more tl
ten percent of our common stock, to file with thec@&ities and Exchange Commission initial repoftswnership and reports of change
ownership of our common stock. Directors, officeansl persons who own more than ten percent of aanam stock are required by Securi
and Exchange Commission regulations to furnishitis eopies of all Section 16(a) forms they file.

To our knowledge, based solely on a review of thgies of such reports furnished to us, during telte months ended Decem
31, 2014, each of our directors, officers and gnetitan ten percent stockholders complied witlSalition 16(a) filing requirements applice
to our directors, officers and greater than tercget stockholders, except for one late report om~6 for Mr. Milinazzo with respect to o
transaction, two late reports on Form 4 for Ricls@l, our former vice president of global sales apdrations, each with respect to
transaction, and one late report on Form 4 forHarry with respect to one transaction.
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Board Committees

Our board of directors has established an audincittee, a nominating and corporate governance ctteenand a compensation
committee, each of which has the composition asdamesibilities described below.

Audit Committee Our audit committee is currently comprised of BtesLoughlin and Stuka and Dr. Barer, each of wioamboard
has determined to be financially literate and dyas an independent director under Section 802)B){ the NYSE MKT rules. Mr. Loughlin
is the chairman of our audit committee and qualiis a financial expert, as defined in Item 405§ of Regulation S-K. The audit
committee’s duties are to recommend to our boaudirettors the engagement of independent audiboasidit our financial statements and to
review our accounting and auditing principles. Bueit committee will review the scope, timing aeés for the annual audit and the results o
audit examinations performed by the internal auditnd independent public accountants, includieg fiecommendations to improve the
system of accounting and internal controls.

Nominating and Corporate Governance Committ€&ir nominating and corporate governance commigtearrently comprised of
Messrs. Berman and Stuka and Dr. Barer, each omadualify as an independent director under Se@@8(A) of the NYSE MKT rules. Mr.
Berman is the chairman of our nominating and catggovernance committee. The nominating and catp@overnance committee identifies
and recommends to our board of directors indivislgialified to be director nominees. In additidvg hominating and corporate governance
committee recommends to our board of directorsitembers and chairman of each board committee wh@eviodically review and assess
our code of business conduct and ethics and opocate governance guidelines. The nominating anglcate governance committee also
makes recommendations for changes to our codesifiégs conduct and ethics and our corporate goveernguidelines to our board of
directors, reviews any other matters related tocouporate governance and oversees the evaludtimur doard of directors and our
management.

Compensation CommitteéDur compensation committee is currently compriseiessrs. Stuka and Loughlin and Dr. Barer, ez
whom qualify as an independent director under 8estiB03(A) and 805(c)(1) of the NYSE MKT rules. MBtuka is the chairman of ¢
compensation committee. The compensation committgews and approves our salary and benefits jgslicincluding compensation
executive officers and directors. The compensatmmmittee also administers our stock option plars @commends and approves gran
stock options under such plans.

Code of Ethics

We have adopted a code of ethics and business cotitht applies to our officers, directors and asgpks, including our princig
executive officer, principal financial officer apdincipal accounting officer, which is posted o sebsite at www.inspiread.com. We inter
to disclose future amendments to certain provisioihthe code of ethics, or waivers of such provisigranted to executive officers
directors, on this website within four businesssifplowing the date of such amendment or waiver.

Item 11. Executive Compensation.
Compensation Discussion and Analysis

The Compensation Discussion and Analysis discuseegrinciples underlying our executive compensatolicies and decisio
for our named executive officers. It provides guadive information regarding the manner in whichmpensation is earned by our nai
executive officers and places in context the da¢sgnted in the tables that follow. In addition, adelress the compensation paid or awe
during 2014 to our named executive officers: AlaiiMdzzo, our president and chief executive offjg@raig Shore, our chief financial offic
secretary and treasurer, James Barry, Ph.D., cecuéixe vice president and chief operating offideli, Bar, the senior vice president
research and development and chief technical ofi€spireMD Ltd., and Rick Olson, the former @ipresident of global sales and operai
of InspireMD Ltd. Mr. Olson resigned from employmaevith us effective February 9, 2015.

The compensation committee of our board of directeviews at least annually and determines theutixeccompensation packay
for Mr. Milinazzo, including approving any equityapts. Mr. Milinazzo is responsible for making resoendations to our compensa
committee with respect to the executive compensataxckages for Messrs. Shore and Bar and Dr. Bamng formerly Mr. Olson, including a
equity grants.

In considering compensation for our named executifficers, the board of directors has historicalglied upon the officeg
performance and contribution to our development acfidevements, as well as the use of formal bendtintpof executive compensatior
peer companies. We also consider general compenms$etnds.

During the compensation committeefeview of named executive officer compensation 2014, the compensation commi
retained the services of Radford, a compensatiosudtant. The consultant provided a report thatished formal benchmarking of our nan
executive officerscompensation against that at companies selectelebgonsultant and approved by our compensationrtiee. The pet
group was comprised of 20 U.Based public medical devices companies that wetermdmed to have a comparable business and fin
profile to us, in terms of revenue, employee sizé/@ market value:
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AntriCure AxoGen Baxano Surgice

BIOLASE Cardica Cerus

Cryolife Cutera Cytori Therapeutic
Digrad Hansen Medice LDR

LeMaitre Vascula STAAR Surgical Stereotaxis
Sunshine Hea SurModics Uroplasty

Utah Medical Product Vascular Solution

The compensation consultanmteport and recommendations primarily comparedtmepensation of our named executive office
the applicable market BDpercentile. In light of our current financial pasit and our long-term and short-term goals, thememsation
committee determined not to increase named execafficer salary compensation for 2014, exceptestdbed below, but to align bonus
compensation and equity-based grants at the mask&percentile. The compensation committee determiogdke four actions with respec
increases in named executive officer compensati@&®i4, in the form of a base salary increase arghaity grant to Mr. Shore on the terms
and for the reasons described under “Named Exex@fficer Compensation — Compensation of Chief Réie Officer, Chief Administrative
Officer Secretary and Treasurer” below, an increagke target cash bonus award for Messrs. ShateéBar, on the terms and for the reasons
described under “Named Executive Officer Compengati Compensation of Chief Financial Officer, Chefministrative Officer, Secretary
and Treasurer” and “Named Executive Officer Comp#ina —Compensation of Senior Vice President of ReseandiDevelopment and Chi
Technical Officer of InspireMD Ltd” below and anraral equity award grant for Messrs. Shore and &athe terms and for the reasons
described under “Named Executive Officer Compengati Compensation of Chief Financial Officer, Seameand Treasurer” and “Named
Executive Officer Compensation — Compensation ofi@eVice President of Research and DevelopmentGinidf Technical Officer of
InspireMD Ltd” below.

We have entered into agreements with all of our ethexecutive officers. These agreements are surmadatinder Agreement
with Executive Officers.”

Philosophy of Compensatio

The goals of our compensation policy are to ensliag executive compensation rewards managemertelping us achieve o
financial goals (increased sales, profitabilityg.pand meet our clinical trial milestones and radignanagemerst’overall goals and objecti
with those of our stockholders. To achieve thesdsy@ur board of directors and, going forward, campensation committee, aims to:

» provide a competitive compensation package thdtlesais to attract and retain superior managenessbpnel;

« provide incentives that reward the achievementofgumance goals that directly correlate to theamglement of stockholder
value and facilitate executive retentit

« reward our officers fairly for their role in ourl@evements; and
« align executives’ interests with those of stockleotdthrough long-term incentives linked to spegiecformance.

We have determined that in order to best meet thbetives, our executive compensation progranulshbalance fixed and bor
compensation, as well as cash and equity compensaits discussed below. Historically, there hemnlno presstablished policy or target
the allocation between either cash and non-cashant-term and long-term incentive compensatiorofarexecutive officers.

Components of Compensation

The principal components of compensation for oun@a executive officers are base salary/consulté®s.fequity based grai
personal benefits and perquisites and, potentialtiie future, cash bonuses.

Base Salary. The primary component of compensation for our namestutive officers is base salary. Base salangl$efor our
named executive officers have historically beereined based upon an evaluation of a number tdfsdncluding the individual officer’s
level of responsibility, length and depth of expade and our assessment of the offcéuture potential with our company, performancd, ac
the extent available, general compensation leviedgrilarly situated executives and general compgaos trends. Although our employment
agreements with our named executive officers s fixed base salary, salaries have been redigedodically and changed, when deemec
appropriate, by oral or written amendment to thgliepble officer’'s agreement. For the twelve morghded December 31, 2014, the
compensation consultastreport proposed salary adjustments for most naxedutive officers to move them towards the ajpplie market 5
thpercentile. The compensation committee determiimgijht of our current financial position and dong-term and short-term goals, not to
align base salary at the $(percentile, and to compensate for this by alighiogus compensation and equity-based grants atahieeii75"
percentile.

59




Cash Bonus. An additional principal component of our compermatpolicy for named executive officers is a cashuso W
consider the amount of cash bonus that each ohammed executive officers should be entitled to ivecat the end of the year in connec
with our annual compensation review, taking intecamt each executive’total compensation package, the recommendatibnsur
compensation consultant, and any more formal datalwain regarding the compensation levels of aiyilsituated executives. For the twe
months ended December 31, 2014, the compensatitsultant’s report proposed a cash bonus targéieamiarket 78" percentile, which we
accepted by the compensation committee. Certaanéiial and operation metrics such as revenue, mastagement, clinical enrollment ¢
partnership targets were used in determining tied Amount of such awards. We anticipate that amniletrics will be used in determining c
bonuses for 2015.

Equity Based Grants.An additional principal component of our compdiwmsapolicy for named executive officers consistgant:
under the InspireMD, Inc. 2011 UMBRELLA Option Pland the 2013 Longerm Incentive Plan. Under these plans, among aiheards
executive officers may be granted stock options rastricted shares. The compensation committeerast@is the grants of awards under
plans. To date, all equity incentive awards hheen made either (i) in accordance with negotidézths set forth in our employmi
agreements, at levels deemed necessary to attrestiain the executive at the time of such negotigtand determined taking into account
recipient’s overall compensation package and tted gbaligning such executiveinterest with that of our stockholders, or (iit@e discretio
of the compensation committee without referencanyp formal targets or objectives, when deemed ajai® in connection with extraordin:
efforts or results or necessary in order to rethi@ executive in light of the executigebverall compensation package. For 2014
compensation consultant’s report proposed an areguity based grant at the market!Ypercentile, which was accepted by the compens
committee. These awards were made partially irffdhm of stock options and partially in the formreftricted stock. A stock option becor
valuable only if our common stock price increasksva the option exercise price and the holder efdption remains employed during
period required for the option to “vestlius providing an incentive for an option holderdémain our employee. In addition, stock option&
a portion of an employee’s compensation to stoaldrsfinterests by providing an incentive to increaserttaeket price of our stock. Restric
stock consists of shares of common stock that nodype sold, transferred, pledged, hypothecatedjrebered or otherwise disposed of,
that may be forfeited in the event of certain terations of employment or service, prior to the efd restricted period specified by
compensation committee. Restricted stock awards siginificant vesting periods and other conditibe#p ensure that those individuals ren
with the Company and are incentivized over a largathorizon to maximize stockholder value.

We believe that equity ownership of our companyolby named executive officers will further align timerests of our executi
officers with those of our stockholders.

Personal Benefits and Perquisite€ertain of our named executive officers aretletito additional personal benefits in accordanc
with what we believe to be customary practice awdih the country in which the individual in locdtén Israel, this is comprised primarily of
contributions towards pension and vocational stiflieds, annual recreational allowances, a companya daily food allowance and a
company phone. In the U.S., this is comprised milgnaf reimbursement for employees’ health inswann the U.K, this is comprised
primarily of contributions towards pension. We beé these benefits are commonly provided to exeesifn the applicable country and we
therefore believe that it is necessary for us tviole these benefits in order to attract and retaerior management personnel.

Compensation of Named Executive Officers

Compensation of Chief Executive Offideuring the twelve months ended December 31, 20¥4Milinazzo’s total compensation
was comprised of salary payments under his emplayagreement with us, a cash bonus, option andatest share grants under the 2013
Long-Term Incentive Plan, as more fully discusselbl, and benefits related to health insurance.N#llinazzo’s base salary and target cash
bonus amounts for the twelve months ended DeceBihe2014 remained unchanged from 2013 (which wetréosth in his employment
agreement), since they were determined in the cosgtien consultant’s report to be at the markef pércentile. Mr. Milinazzo’s 2014 cash
bonus amount was calculated based on the Compaalyisvements of objectives set early in 2014 thlated to revenue, cash management,
clinical enrollment and partnership targets in 20l4e bonus payout was approximately 25% of higetisd bonus.

On January 31, 2014, Mr. Milinazzo received 96,4bB@res of our restricted common stock and an optigrurchases 313,350
shares of our common stock at an exercise pri§2 &7 per share as an annual equity grant. Thergptind restricted shares vest on an annu
basis over three years and had a fair market \&fl6$858,929 as of January 31, 2014. The compemsatiosultant’s report proposed the fair
market value of the shares and options to be ahtriet 75" percentile, which was approved by the compensationmittee. The split
between options and restricted shares was progodsezian equal split in the compensation consudtaeport, however, the compensation
committee deemed it more appropriate to have twdgtof the fair market value of the equity grararged in stock options, because of the
long-term incentive component of stock options@®gared to restricted shares. In additional toMilinazzo’s annual equity grant, on
January 29, 2014, Mr. Milinazzo received 86,235 ahaf our restricted common stock and an optigourchases 86,235 shares of our
common stock at an exercise price of $3.10 peresiidnis award was Mr. Milinazzo’s annual achievetggant under his employment
agreement pertaining to the 2013 calendar yeawliich he was eligible to receive, in aggregatetaup.5% of the actual outstanding shares o
our common stock on the date of the grant. Our @o&Directors determined the amount of restrictkdres and options based on the
achievement of certain performance objectives én2®13 calendar year, as established by the b®hedoptions and restricted shares vest on
an annual basis over three years and had a faketaalue of $431,469 as of January 29, 2014.
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Compensation of Chief Financial Officer, Chief Adisirative Officer, Secretary and TreasurBuring the twelve months ended
December 31, 2014, Mr. Shore’s total compensatias @omprised of salary payments under his employagmeement with us, a cash bonus,
option and restricted share grants under the 2@hg{Term Incentive Plan, as more fully discussddvgeand benefits and perquisites, as
more fully discussed below. Mr. Shore’s base sdiaryhe twelve months ended December 31, 2014inaisased as proposed in the
compensation consultant’s report and approved &ygtmpensation committee, in order to reduce thebghwveen his base salary and the
market 50" percentile base salary. Mr. Shore’s target casliboras increased from 30% of his base salary to @H8is base salary for the
twelve months ended December 31, 2014, as propogbd compensation consultant’s report and appttyethe compensation committee in
order for his cash bonus target to be at the mai&&tpercentile. Mr. Shore’s 2014 cash bonus amountoabsilated based on the Company’s
achievements of objectives set early in 2014 thlated to revenue, cash management, clinical emeoll and partnership targets in 2014. The
bonus payout was approximately 25% of his targbtetus.

Mr. Shore also received various benefits, many lottveither are required by Israeli law or we badi@re customarily provided to
Israeli executives, including contributions to pension and vocational studies funds, an annuegation payment, a company car, a compan
cell phone and daily food allowance.

On January 31, 2014, Mr. Shore received 29,73%shafrour restricted common stock and an optiggutchases 96,670 shares of
common stock at an exercise price of $2.97 pereshsuian annual equity grant. The options and cestrshares vest on an annual basis over
three years and had a fair market value of $2642868f January 31, 2014. The compensation consslt@port proposed the fair market value
of the shares and options to be at the markétpé&rcentile, which was approved by the compensationmittee. The split between options
restricted shares was proposed to be an equalrsfiié compensation consultant’s report, howetver compensation committee deemed it
more appropriate to have two-thirds of the fair kearalue of the equity grant granted in stock@ami because of the long-term incentive
component of stock options as compared to restrisiares. In addition to Mr. Shore’s annual eqgignt, on January 29, 2014, Mr. Shore
received 77,000 shares of our restricted commarkstod an option to purchases 77,000 shares afmumon stock at an exercise price of
$3.10 per share. The options and restricted shasson an annual basis over three years and faadraarket value of $384,860 as of January
29, 2014. This award was recommended in the comatiensconsultant’s report and approved by the carsgton committee given Mr.
Show’s below-market cash positioning and his lownerghip percentage relative to the market givenemare with us. The amount of the
award was determined in order to bring Mr. Shotefal ownership up to the market B@ercentile of 1.0%, before giving effect to the aain
grant.

Compensation of Executive Vice President and Ghpefrating Officer. During the twelve months ended December 31, 2Dit4,
Barry’s total compensation was comprised of sgbayments under his employment agreement with usctdir fees, a cash bonus, option and
restricted share grants under the 2013 Long-Tenaritive Plan, as more fully discussed below, ame:fies and perquisites, as more fully
discussed below. Dr. Barry’s base salary and tdrgetis amounts and equity grants as an employearcinded in his employment agreement
and were negotiated with Mr. Milinazzo and approlegdhe compensation committee. They were not deguin the consultarg’compensatic
report as he was yet to be employed by us at e ¢if the report. Dr. Barry’s base salary alsoudek director’s fees paid to him in the first
two quarters of 2014. Dr. Barry's director’s feesrevincreased from 2013 as proposed in the compens®nsultant’s report and approved by
the compensation committee, in order to reducegépebetween his director’s fees and the direcfees at market 59 percentile. When Dr.
Barry became our executive vice president and dpefating officer, he ceased to be paid for higises as a director. Dr. Barry’s 2014 cash
bonus amount was calculated based on the Compaalyisvements of objectives set early in 2014 thlated to revenue, cash management,
clinical enrollment and partnership targets in 20l4e bonus payout was approximately 25% of higetisad bonus.

In accordance with his employment agreement, on 4l 2014, we granted Dr. Barry a nonqualifiecdtktoption to purchase
335,058 shares of our common stock, made pursaanhbnqualified stock option agreement, an ingergtock option to purchase 114,942
shares of our common stock, made pursuant to amiive stock option agreement, and 150,000 shdmeswicted stock, which are subject to
forfeiture until the vesting of such shares, madespant to a restricted stock award agreementoptiens have an exercise price of $2.61,
which was the fair market value of our common stockhe date of grant. The options are subjectttwee-year vesting period subject to Dr.
Barry’s continued service with us. The options esstricted stock had a fair market value of $1,096,as of July 14, 2014. We also granted
Dr. Barry an option to purchase 50,000 shares nEommon stock on January 29, 2014 as compendatiaerving as our director. The opti
has an exercise price of $3.10 per share and &estslly, with one-third vesting in 2015, 2016 &017 on the anniversary of the date of
grant, provided that if Dr. Barry fails to be regtkxd or nominated for reelection at the 2017 anmesdting of stockholders, the option vests
becomes exercisable as of such date. The optibexpire on January 29, 2024 and had a fair marakte of $94,909 as of January 29, 2014

Compensation of Senior Vice President of ReseanmdhDevelopment and Chief Technical Officer of IreddD Ltd. During the
twelve months ended December 31, 2014, Mr. Bata tmmpensation was comprised of salary paymerdenhis employment agreement
with us, a cash bonus, option and restricted sipanets under the 2013 Long-Term Incentive Plamase fully discussed below, and benefits
and perquisites, as more fully discussed below.Bdr’s base salary for the twelve months ended DeceBihe&?014 remained unchanged fi
2013 as he received an increase in 2013, and fhbafaeen his base salary and the marké&t gércentile was not deemed to be significant
enough by the compensation committee to warraaidfustment. Mr. Bas target cash bonus was increased from 30% ofdsis falary to 45'
of his base salary for the twelve months ended Déee 31, 2014, as proposed in the compensatioruttanss report and approved by the
compensation committee in order for his cash boanget to be at the market Ypercentile. Mr. Bas 2014 cash bonus amount was calcul
based on the Company’s achievements of objectiesasly in 2014 that related to revenue, cash gemant, clinical enrollment and
partnership targets in 2014. The bonus payout wpsaimately 25% of his targeted bonus.
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Mr. Bar also received various benefits, many ofcligither are required by Israeli law or we beliave customarily provided to
Israeli executives, including contributions to pension and vocational studies funds, an annuegation payment, a company car, a compan
cell phone and daily food allowance.

On January 31, 2014, Mr. Bar received 29,735 shafresr restricted common stock and an option teipases 96,670 shares of
common stock at an exercise price of $2.97 pereshsuian annual equity grant. The options and cestrshares vest on an annual basis over
three years and had a fair market value of $2642868f January 31, 2014. The compensation consslt@port proposed the fair market value
of the shares and options to be at the markét&rcentile, which was approved by the compensationmittee. The split between options
restricted shares was proposed to be an equalrsffi€ compensation consultant’s report, howetgr compensation committee deemed it
more appropriate to have two-thirds of the fair kearalue of the equity grant granted in stock@ami because of the long-term incentive
component of stock options as compared to restristares.

Compensation of Vice President of Global Sales@pérations of InspireMD LtdDuring the twelve months ended December 31,
2014, Mr. Olson'’s total compensation was comprisieshlary payments under his employment agreemightus, a cash bonus and pension
contribution benefits. Mr. Olson’s compensationtfog twelve months ended December 31, 2014 waadjosted as proposed by the
compensation consultant’s report due to his sleniirie with the Company at the time and that hisaleompensation was at market80
percentile. Mr. Olson’s cash bonus for the twelhanths ended December 31, 2014 was calculated loased 5% of our 2014 sales.

Impact of Tax Laws

Deductibility of Executive Compensation Generally, under U.S. law, a company may natude compensation of more tt
$1,000,000 that is paid to an individual employgdtie company who, on the last day of the taxaklaryeither is the comparsyprincipa
executive officer or an individual who is among theee highest compensated officers for the taxgbte (other than the principal execu
officer or the principal financial officer). Thel 00,000 limitation on deductions does not applgértain types of compensation, incluc
qualified performance-based compensatitie. believe that compensation paid under our ingengians is generally fully deductible for fed:
income tax purposes. However, in the future, thmpensation committee would determine to approvepassation that will not meet the
requirements in order to ensure competitive legétotal compensation for our executive officers.

Impact of Israeli Tax Law The awards granted to employees pursuant taocBebd2 of the Tax Ordinance under the Inspire Mz,
2011 UMBRELLA Option Plan and the InspireMD, In€@13 LongTerm Incentive Plan may be designated by us aapgroptions under t
capital gains alternative, or as approved optiordeuthe ordinary income tax alternative, or as-approved options.

To qualify for the capital gains alternative, cérteequirements must be met, including registratbrihe options in the name o
trustee. Each option, and any shares of commork stoquired upon the exercise of the option, mushéle by the trustee for a per
commencing on the date of grant and deposit intst trvith the trustee and ending 24 months theneafte

Under the terms of the capital gains alternative mmay not deduct expenses pertaining to the opft@rtax purposes.
Termination Payments

Our agreements with Messrs. Milinazzo, Shore Bat Bin. Olson, and Dr. Barry and Israeli law provifte payments and oth
compensation in the event of termination underagertircumstances, as more fully described un&etential Payments Upon Terminatiot
Change of Control."These provisions are comprised of (i) notice perioflvarying length prior to a termination withaause, (ii) severan
payments as required by Israeli lawocontractually, (iii) vesting of options and resteid shares upon termination in connection with angk
of control and (iv) vesting of options and resgittshares automatically upon a change of contrslich stock options are not assume
substituted by the surviving company. We belichat having these provisions in our agreements authofficers enables our officers to fo
solely on the performance of their jobs by provigthem with security in the event of certain terations of employment. With respect to
notice provisions, we believe that these providevilk a mechanism to ensure a successful transitioe have to replace one of our nar
executive officers. In addition, we have providbdse benefits to our officers because we believg necessary for retention purpose:
attract well qualified and talented executives dndhe case of certain severance payments, to lyowith Israeli law. In exchange for the
protections, our officers have agreed to be boyndebtain restrictive covenants, including confitiglity, non-competition and noselicitatior
provisions.
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Risk Considerations in our Compensation Progral

Our compensation committee believes that risksnarisom our policies and practices for compengpgmployees are not
reasonably likely to have a material adverse effaais and do not encourage risk taking that isaeably likely to have a material adverse
effect on us. Our compensation committee beli¢vathe structure of our executive compensatiogmam mitigates risks by avoiding any
named executive officer placing undue emphasisngrparticular performance metric at the expensatloér aspects of our business.

Say-on-Pay Vote

In December 2012, we held a stockholder advisong o approve the compensation of our tieamrent named executive office
commonly referred to as a say-on-pay vote. Ouik$iolders approved the compensation of our ttiement named executive officers, with c
98% of stockholder votes cast in favor of our saypay resolution. The compensation committee h&sntahe say-ompay votes int
consideration in setting future compensation farmamed executive officers. We are mindful of thpmort our stockholders expressed for
compensation philosophy and the compensation cdaeeniemains committed to the goals and objectivesnerated above, and we \
continue to consider stockholder concerns and faeldin the future. We intend to conduct an advisate to approve executive compense
every three years until the next advisory votedtedmine the frequency of future advisory voteswch compensation.

Summary Compensation Table
The table below sets forth the compensation edogeamlir named executive officers for the twelve nhgmtriod ended December 31,

2014, the sixth month transition period ended Ddimm31, 2013, the twelve month period ended Jun2@IB and the six month period endec
June 30, 2012.

Restricted
Name and Stock All Other
Principal Salary Bonus Awards Option Compensatior Total
Position Year $)@ $)@ %)@ Awards($)(2) &)@ &)@
Alan Milinazzo 2014 450,00( 69,10%3) 553,91¢ 736,48. 20,46((4) 1,829,96:
President anc 2013(6) 225,00( 275,00(7) 11,77%4) 511,77!
Chief Executivt 2013(8) 222,50( - 1,988,72! 1,837,441 9,81%4) 4,058,47:
Officer (5)
Craig Shore 2014 214,52! 22,33(3) 327,01: 322,81 59,27¢9) 945,96:
Chief Financial 2013(6) 92,15( 50,13%(7) - - 36,9259) 179,21.
Officer, 2013(8) 165,08 - - 45,05¢ 42,88(9) 253,02:
Secretary ant 2012(10) 76,717 - - 139,49¢ 18,18((9) 234,39t
Treasurer
James Barry, Ph.L 2014 183,81:(11) 25,91¢3) 391,50( 802,54(12) 123,744(13) 1,527,51
Executive Vict 2013(6) 12,50((14) - - - - 12,50(
President anc 2013(8) 6,25((14) - - 168,03((15) - 174,28t
Chief Operating 2012(10) - - 129,69((15) - 129,69¢
Officer
Eli Bar 2014 182,48( 19,19(3) 88,31 176,65! 61,93416) 528,57
Senior Vice 2013(6) 92,15( 44,184(7) - - 36,71416) 173,04¢
President o 2013(8) 165,08 - - - 43,57%16) 208,65¢
Research an 2012(10) 77,10( 12,85( - - 22,48:(16) 112,43.
Development and Chief Techni
Officer of InspireMD Ltd
Rick Olson 2014 272,88 25,214(17) - - 52,37(18) 350,46¢
Vice Presiden 2013(6) 22,774(19) 5,28((20) 253,98 4,191(18) 285,56
of Global Sale:

and Operations of InspireMD Lt
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)

)

(3)
(4)
©®)

(6)
(7)
(8)
©)

(10)
(11)

12)
(13)
(14)

(15)
(16)

(17)
(18)

(19)
(20)

Compensation amounts received in non-Wi8eacy have been converted into U.S. dollars uirgaverage exchange rate
for the applicable period, except for bonus amowftich have been converted into U.S. dollars uSi8@9 NIS per dollar,
which was the exchange rate as of December 31, A0k4average exchange rate for the twelve monibgended
December 31, 2014 was 3.58 NIS per dollar, theameeexchange rate for the sixth month transitiorodeended December
31, 2013 was 3.545 NIS per dollar, the average axg rate for the twelve month period ended Jun@2@IB was 3.7944 N
per dollar and the average exchange rate for shmaith period ended June 30, 2012 was 3.80 NISiqéar.

The amounts in this column reflect the @loimounts recognized for financial statement t@@ppurposes with respect to the
twelve month period ended December 31, 2014, thmenth transition period ended December 31, 20%8twelve month
period ended June 30, 2013 and the six month periddd June 30, 2012 in accordance with FASB ASGicTAl8. Fair
value is based on the Bla8choles option pricing model using the fair valfighe underlying shares at the measurement
For additional discussion of the valuation assuamgtiused in determining stock-based compensatidthengrant date fair
value for stock options, see “Management’s Disarsand Analysis of Financial Condition and Resaft®©perations -
Critical Accounting Policies - Share-based compgosaand Note 2-“Significant Accounting Policieahd Note 9-“Equity”
of the Notes to the Consolidated Financial Statasnfem the Twelve Months Ended December 31, 20tHided herein
Bonuses for the 2014 calendar year were approveded@ ompensation Committee in January 2!

Mr. Milinazzc's other compensation consisted solely of beneditded to health insuranc

Mr. Milinazzo served as our director durihg twelve months ended December 31, 2014, thesiths ended December 31,
2013 and the twelve months ended June 30, 2018ithuiot receive any additional compensation forseiwvices as directc
Refers to our transition period from July 1, 206Pecember 31, 201

Bonuses for the 2013 calendar year were approvedeb ompensation Committee in January 2!

Refers to the twelve month period ended June 303.

Mr. Shore’s other compensation consistdelgof benefits in the twelve months ended Decen®ig 2014, the six months
ended December 31, 2013, the twelve months endexl3l)y 2013 and the six months ended June 30, 20&2ach of the
periods reported, Mr. Shore’s benefits includedaamntributions to his severance, pension, vocatistuaies and disability
funds, an annual recreation payment, a compangrahcell phone, and a daily food allowar

Refers to the six month period ended June 30, 2

Dr. Barry’s salary compensation includé&$ 800 of fees earned as a director during thevewelonths ended December 31,
2014.

Includes the fair value of options granted®r. Barry as a director of $94,909 during twelve months ended December 31,
2014.

Dr. Barry’s other compensation in the tweeinonths ended December 31, 2014 consisted of @A ®f consulting fees and
$8,748 of benefits related to health insura

Dr. Barry's salary compensation consisted solely of dir’s fees

Dr. Barry's option award compensation consisted solely abomtwards received as a direct

Mr. Bar’'s other compensation in each &f pieriods reported consisted solely of benefitduating our contributions to his
severance, pension, vocational studies and digahilids, an annual recreation payment, a companwred cell phone, and a
daily food allowance

Mr. Olsor’s bonus for the 2014 calendar year was calculaeddon 0.75% of our 2014 sal

Mr. Olson’s other compensation consistdlg of benefits, including our contributions tis Ipension fund, health insurance,
death in service insurance and a car allowg

Mr. Olsor’'s employment began on December 1, 2!

Mr. Olson’s bonus for the six month per@mted December 31, 2013 was calculated basedb%00f our December 2013
sales,
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2014 Grants of Plan-Based Awards

All Other
All Other Option
Stock Awards:
Awards: Number of Exercise or
Number of Securities Base Price @ Grant Date
Shares of Stoc Underlying Option Fair Value of
or Units Options Awards Stock and

Name Grant Date (#) (#) ($/Sh) Option Awards ($)
Alan Milinazzo 01/29/201¢ 86,32¢ - 267,60t
President and Chief Executive Offic 01/29/2014 86,32t 3.1 163,86:

01/31/201¢ 96,40( - 286,30¢

01/31/201¢ 313,35( 2.97 572,62:
Craig Shore 01/29/2014 77,00( - 238,70(
Chief Financial Officer, Secretary at 01/29/2014 77,00( 3.1 146,16(
Treasurer 01/31/201¢ 29,73t - 88,31

01/31/201¢ 96,67( 2.97 176,65t
James Barry, Ph.L 07/14/201¢ 150,00( - 391,50(
Executive Vice President and Ch 07/14/2014 450,00( 2.61 707,63t
Operating Officel 01/29/2014 50,00( 3.1C 94,90¢
Eli Bar (2)
Senior Vice President, Research and DevelopmenCéef
Technical Officer of InspireMD Lt 01/31/2014 29,73¢ - 88,31

01/31/201¢ 96,67( 2.97 176,65t

Agreements with Executive Officers
Alan Milinazzo

On January 3, 2013, we entered into an employmgneteanent with Alan Milinazzo to serve as our presid chief executive offic
and a director. The employment agreement has &al itdrm that ends on January 1, 2016 and wilbauatically renew for additional ongeal
periods on January 1, 2016 and on each Januamrdatier unless either party gives the other pariiten notice of its election not to exte
such employment at least six months prior to the danuary 1 renewal date. If a change in conttolics when less than two full years ren
in the initial term or during any renewal term, thmployment agreement will automatically be extehfte two years from the change
control date and will terminate on the second aensiary of the change in control date.

Under this employment agreement, Mr. Milinazzornifitied to an annual base salary of at least $480,8uch amount may be redu
only as part of an overall cost reduction progréuet &affects all senior executives of the company does not disproportionately affect |
Milinazzo, so long as such reductions do not redheebase salary to a rate that is less than 908tecamount set forth above (or 90% of
amount to which it has been increased). The bdaeysaill be reviewed annually by the board foriease as part of its annual compens:
review. Mr. Milinazzo is also eligible to receiva annual bonus of at least $275,000 upon the aetrient of reasonable target objectives
performance goals, to be determined by the boadire€tors in consultation with Mr. Milinazzo on before the end of the first quarter of
fiscal year to which the bonus relates and, inghent actual performance exceeds the goals, thel may, in its sole discretion, pay |
Milinazzo bonus compensation of more than $275,00€ annual bonus amount will be less than $275j0@Be target objectives a
performance goals are not met. In addition, Mr.ihdizzo is eligible to receive such additional boousncentive compensation as the b
may establish from time to time in its sole disionet

On January 5, 2015, we amended Mr. Milinazzo’s eypent agreement to provide that, for a limitedgueof time to be mutually
agreed to by us and Mr. Milinazzo, Mr. Milinazzdiweceive 50% of his base salary in cash paymaevith,the remaining 50% to be paid in
equivalent amount of shares of restricted commocksipayable and granted in equal installmentsaoadance with our normal payroll
practices. These shares of restricted stock wét irmmediately and be valued as of the closingepoicour common stock on the date of grant.

In accordance with this employment agreement, analy 3, 2013, we granted Mr. Milinazzo a nonqudifstock option to purche
525,927 shares of our common stock, made pursoaatrtonqualified stock option agreement, an ingenstock option to purchase 74,
shares of our common stock, made pursuant to amiive stock option agreement, and 400,000 shdnesstricted stock, which are subjec
forfeiture until the vesting of such shares, madespant to a restricted stock award agreement.optiens have an exercise price of $4
which was the fair market value of our common stonkthe date of grant. The options are subjectttoeeyear vesting period subject to |
Milinazzo’s continued service with us, with onerthisixth (1/36th) of such awards vesting each montie 3hares of restricted stock initi
vested monthly over thirtgix months, with 1/36 vesting on February 3, 2(M3yrch 3, 2013 and April 3, 2013. The grant was therended 1
vest annually over three years, with 9/36 vestinganuary 3, 2014, and otterd vesting on January 3, 2015 and January 36.201 or befor
December 31 of each calendar year, Mr. Milinazzib va eligible to receive an additional grant ofigg awards equal, in the aggregate, ti



to 0.5% of actual outstanding shares of our comstook on the date of grant, provided that the acu@ount of the grant will &
based on his achievement of certain performancectbgs as established by the board, in its reddemtiscretion, for each such calendar y
Each additional grant will, with respect to any asgthat are options, have an exercise price eiquile fair market value of our comn
stock, and will be subject to a three-year vespiagod subject to Mr. Milinazzo’s continued servigith us, with onehird of each addition
grant vesting equally on the first, second, andithnniversary of the date of grant for such awards
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For a discussion of equity awards granted to Mtindzzo in 2014, see “Compensation Discussion analysis.”

Mr. Milinazzo’'s employment agreement also contains certain nopetition, no solicitation, confidentiality, and @gsment o
inventions requirements for Mr. Milinazzo.

For a description of certain severance paymentghich Mr. Milinazzo is entitled under his employnieagreement, seeP6tentia
Payments Upon Termination or Change of Control.”

Craig Shore

We have been a party to an employment agreememtGritig Shore since November 28, 2010. Pursuahetemployment agreeme
Mr. Shore was initially entitled to a monthly grasaary of $8,750, which amount had increased @620 by 2012. In addition, Mr. Shose’
annual base salary was increased to $175,000 oh 2r2013, retroactive to January 1, 2013. On Map014, we entered into an amer
and restated employment agreement with Mr. Shdne. dmployment agreement, as amended, has an teitialthat ends on April 20, 2C
and will automatically renew for additional ogear periods on April 21, 2017 and on each Aprét2hereafter unless either party gives
other party written notice of its election not tdend such employment at least six months prighéonext April 21st renewal date. If a cha
in control occurs when less than two full years agmin the initial term or during any renewal terthe employment agreement \
automatically be extended for two years from thange in control date and will terminate on the sédcanniversary of the change in cor
date. Under the terms of the employment agreenvimiShore is entitled to an annual base salant &fast $220,000, retroactive to Janual
2014. Such amount may be reduced only as part afvarall cost reduction program that affects alloaf senior executives and does
disproportionately affect Mr. Shore, so long ashsteduction does not reduce the base salary tteahat is less than 90% of the amoun
forth above (or 90% of the amount to which it haemincreased). The base salary will be reviewadaly by our chief executive officer 1
increase as part of our annual compensation rewWewShore is also eligible to receive an annualusoin an amount equal to 45% of his ther
annual salary upon the achievement of reasonabdettabjectives and performance goals, to be détednby the board of directors
consultation with Mr. Shore and based on the péacgs set forth in his employment agreement. Iritiadgd Mr. Shore is eligible to recei
such additional bonus or incentive compensatiothasboard may establish from time to time in itfestiscretion. Mr. Shore will also
considered for grants of equity awards each yeaaesof the board annual compensation review, which will be madihatsole discretion
the board of directors. Each grant will, with resp® any awards that are options, have an exeprise equal to the fair market value of
common stock, and will be subject to a three-yessting period subject to Mr. Shore’s continued iserwith us, with onehird of eacl
additional grant vesting equally on the first, sstcand third anniversary of the date of grantsfoch awards.

For a discussion of equity awards granted to Mor8in 2014, see “Compensation Discussion and Aisly

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

Mr. Shore is also entitled to participate in oreiwe benefits under our social insurance and bengins, including but not limited
our manages insurance policy and education fund, which artamary benefits provided to executive employeeksiiael. A manageme
insurance policy is a combination of severancergm/{(in accordance with Israeli law), defined citmttion taxqualified pension savings &
disability pension payments. An education fund g&aaings fund of préax contributions to be used after a specifiedquedf time for advance
educational training and other permitted purpoasset forth in the blaws of the education fund. We will make periodimibutions to thes
insurance and social benefits plans based on sguacentages of Mr. Shosebase salary, including (i) 7.5% to the educafiord and (ii
15.83% to the managerinsurance policy, of which 8.33% will be allocht® severance pay, 5% to pension fund payments2asid tc
disability pension payments. Upon the terminatibiMo. Shores employment for any reason other than for cause Sklore will be entitled
receive the total amount contributed to and accatedlin his manager insurance policy fund.

For a description of certain severance paymentahizh Mr. Shore is entitled under his employmenteagent, seePotentia
Payments Upon Termination or Change of Control.”
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James Barry

On January 14, 2014, we entered into an employmagmement with James Barry to serve as our execuide president and ch
operating officer. Dr. Barry was previously a dimcand continued his role as a director. The egmknt agreement has an initial term
ends on July 14, 2017 and will automatically rerfemadditional onegear periods on July 17, 2017 and on each Julyhé&réafter unless eitl
party gives the other party written notice of iksotion not to extend such employment at leastrgixths prior to the next July 17 renewal ¢
If a change in control occurs when less than twioykars remain in the initial term or during argnewal term, the employment agreement
automatically be extended for two years from thange in control date and will terminate on the secanniversary of the change in cor
date.

Under this employment agreement, Dr. Barry is kutito an annual base salary of at least $365,806h amount may be redus
only as part of an overall cost reduction progréiat &affects all senior executives of the company éoes not disproportionately affect
Barry, so long as such reductions do not reduceéb#ise salary to a rate that is less than 90% o#utheunt set forth above (or 90% of
amount to which it has been increased). The bdaeysaill be reviewed annually by the board foriease as part of its annual compens:
review. Dr. Barry is also eligible to receive amaal bonus of at least $225,000 upon the achievewfereasonable target objectives
performance goals, to be determined by the boadire€tors in consultation with Dr. Barry on or bef the end of the first quarter of the fit
year to which the bonus relates and, in the evemiaperformance exceeds the goals, the board imétg, sole discretion, pay Dr. Barry bol
compensation of more than $225,000. In addition,B2rry is eligible to receive such additional bsrar incentive compensation as the b
may establish from time to time in its sole disionet

On January 5, 2015, we amended Dr. Bargmployment agreement to provide that, for a éthpperiod of time to be mutually agr
to by us and Dr. Barry, Dr. Barry will receive 5086 his base salary in cash payments, with the neimzi50% to be paid in an equival
amount of shares of restricted common stock, payabtl granted in equal installments in accordaritte aur normal payroll practices. The
shares of restricted stock will vest immediatelyl &e valued as of the closing price of our comntonkson the date of grant.

For a discussion of equity awards granted to DrnBia 2014, see “Compensation Discussion and Asialy

Dr. Barry’s employment agreement also contains certain nopetition, no solicitation, confidentiality, and &gsment of inventior
requirements for Dr. Barry.

For a description of certain severance paymentwhizh Dr. Barry is entitled under his employmentesment, seePotentia
Payments Upon Termination or Change of Control.”

Eli Bar

InspireMD Ltd. has been a party to an employmentegent with Eli Bar since June 26, 2005. Purstatite employment agreeme
Mr. Bar was initially entitled to a monthly grosslary of $8,750, which amount had increased to&®by 2012 and further increased to
$175,000 on April 22, 2013, retroactive to Janugrg013. Mr. Bar is also entitled to certain soaiadl fringe benefits as set forth in the
employment agreement including a company car. Tif@@/ment agreement also contains certain confidiyt non-competition and non-
solicitation requirements for Mr. Bar. On April 22013, we modified the compensation package forBar.to provide for (i) the
aforementioned increase in base salary, (ii) Mr.ligang eligible to receive an annual bonus equaltto 30% of his base salary, at the sole
discretion of our compensation committee, in caiasigin with our chief executive officer, and (iggrtain termination benefits, described ur
“Potential Payments Upon Termination or Change afittbl.” On January 29, 2014, we further modified the corsptan package for Mr. Bi
so that he would be eligible to receive an annoals of up to 45% of his base salary for 2014.ddiscussion of equity awards granted to
Bar in 2014, see “Compensation Discussion and Amaly

For a description of certain severance paymenighioh Mr. Bar is entitled under his employment agnent, seePotential Paymen
Upon Termination or Change of Control.”

Rick Olson

On December 1, 2013, we entered into an employamgneiement with Rick Olson to serve as InspireMD’ktdice president of glok
sales and operations. Under this employment agmervr. Olson was entitled to an annual base satdr§65,000 Great British Pour
($270,000 based on the exchange rate on the d#te efgreement). Mr. Olson was also entitled ttageisocial and fringe benefits as set f
in the employment agreement including a car allaeatror 2014, Mr. Olson was eligible to receiveuarterly commission equal to 0.75%
the total sales up to 2013’s total sales, 1.75%@Emental sales up to 20%4arget revenue, as approved by the board oftdieand 2.75¢
of incremental sales above 2044arget revenue. In accordance with this employmgreement, on December 2, 2013, we granted Miorc
nonqualified stock option to purchase 150,000 shafeour common stock, made pursuant to a nondgglgtock option agreement. 1
options have an exercise price of $2.75, which thhadair market value of our common stock on the dd grant. The options are subject
three-year vesting period subject to Mr. Olson’staaued service with us.

Mr. Olson also signed a noncompetition, no solitg confidentiality, and assignment of inventioaguirements agreement with us.
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For a description of certain severance paymentshich Mr. Olson was entitled under his employmegteament, seePotentia
Payments Upon Termination or Change of Control.”

Mr. Olson resigned from employment with us effeetihebruary 9, 2015.
Outstanding Equity Awards at December 31, 2014

The following table shows information concerningxarcised options and unvested restricted shatstoding as of December 31,
2014 for each of our named executive officers.

Option Awards Stock Awards
Number of Number of
securities securities

underlying  underlying Number of Market value of
unexercise( unexercised shares of stoc shares of stock
options (#) options (#) Option exercise Option that have not that have not
Name exercisable unexercisable price ($) expiration date  vested (#) vested ($)
Alan Milinazzo 383,33: 216,66(1) 4.0t 1/3/202: - -
266,66(2) 208,00(
99,14¢ 198,29{(3) 2.0t 4/23/202: - -
119,91:(4) 93,53
- 86,32(5) 3.1C 1/27/202-
86,32(6) 67,33¢
- 313,35((7) 2.97 1/29/202-
96,40((8) 75,19:
Craig Shore 91,30¢ - 4.92¢ 2/27/1202: - -
50,00( 25,00((9) 3.2C 5/24/202. - -
8,33: 16,667(10) 2.9t 5/7/202: - -
77,00((5) 3.1C 1/27/202
77,00((6) 60,06(
96,67((7) 2.97 1/29/202-
29,7348) 23,19!
Eli Bar 38,04 - 0.000: 7125/202! - -
20,29( - 4.92 7128/202! - -
50,00( - 7.72 8/31/2011 - -
96,67((5) 2.97 1/29/202-
29,7346) 23,19:
James Barr 16,66" 8,33%(11) 7.8C 1/30/202:
8,33: 4,167(12) 3.1¢ 6/17/202.
33,33: 66,66(13) 2.7¢ 5/7/202:
- 50,00((5) 3.1C 1/27/202-
150,00((14) 117,00(
- 450,00((15) 2.61 7111/202-
Rick Olson 50,00( 100,00((16) 2.7t 11/30/202:

(1) These options vest in equal amounts on the thiehoh month through December 3, 2(

(2) These restricted shares vest-half on each of January 3, 2015 and January 3,.:

(3) These options vest annually, with ~half vesting on each of April 25, 2015 and April 2D16.

(4) These restricted shares vest annually, witt-half vesting on each of April 25, 2015 and April 2816.

(5) These options vest annually, with ~third vesting on each of January 29, 2015, Jan28yY016 and January 29, 20

(6) These restricted shares vest annually, witt-third vesting on each of January 29, 2015, Jan28y2016 and January 29, 20
(7) These options vest annually, with ~third vesting on each of January 31, 2015, Jan8&y®2016 and January 31, 20

(8) These restricted shares vest annually, witt-third vesting on each of January 31, 2015, Jan84y®2016 and January 31, 20
(9) These options will vest on May 25, 20:

(10)These options vest annually, with ~half vesting on each of May 9, 2015 and May 9, 2I

(11)These options will vest on January 30, 2(

(12)These options will vest on June 18, 20

(13)These options vest annually, with -half vesting on each of May 9, 2015 and May 9, 2I
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(14)These restricted shares vest annually, witt-third vesting on each of July 14, 2015, July 14,&and July 14, 201
(15)These options vest annually, with ~third vesting on each of July 14, 2015, July 14.&@nd July 14, 201’
(16)These options vest annually, with ~half vesting on each of December 2, 2015 and Deee@2016

Option Exercises and Stock Vested
There were no stock options exercised by our nagwedutive officers during the twelve months endedé&nber 31, 2014.
2011 UMBRELLA Option Plan

On March 28, 2011, our board of directors and stotders adopted and approved the InspireMD, Int120MBRELLA Option Plar
which was subsequently amended on October 31, @0d December 21, 2012. Under the InspireMD, Iné120MBRELLA Option Plan, we
have reserved 5,000,000 shares of our common &isckdjusted for the one-for-four reverse stock epbur common stock that occurred on
December 21, 2012) as awards to the employeesyitants, and service providers to InspireMD, Inud &s subsidiaries and affiliates
worldwide.

The InspireMD, Inc. 2011 UMBRELLA Option Plan cunily consists of three components, the primary placument that governs
all awards granted under the InspireMD, Inc. 20MBRELLA Option Plan, and two appendices: (i) Appen#é, designated for the purpose
of grants of stock options and restricted stockrd&/#o Israeli employees, consultants, officers athér service providers and other non-U.S.
employees, consultants, and service providers(igndppendix B, which is the 2011 U.S. Equity Imt&ve Plan, designated for the purpose of
grants of stock options and restricted stock awards.S. employees, consultants, and service pessigtho are subject to the U.S. income tax
On December 21, 2012, the stockholders approvedvitaeding of “incentive stock options” pursuanthe U.S. portion of the plan.

The purpose of the InspireMD, Inc. 2011 UMBRELLA@p Plan is to provide an incentive to attract agighin employees, officers,
consultants, directors, and service providers wiseseices are considered valuable, to encouragasef proprietorship and to stimulate an
active interest of such persons in our developraadtfinancial success. The InspireMD, Inc. 2011 URERLA Option Plan is administered
our compensation committee. Unless terminatedezdli the board of directors, the InspireMD, Ing12 UMBRELLA Option Plan will
expire on March 27, 2021.

2013 Long-Term Incentive Plan

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

The purpose of the InspireMD, Inc. 2013 Long-Tenoentive Plan is to provide an incentive to atteaad retain employees, officers,
consultants, directors, and service providers wiseseices are considered valuable, to encouragase f proprietorship and to stimulate an
active interest of such persons in our developraadtfinancial success. The InspireMD, Inc. 2013d-derm Incentive Plan provides for the
granting of incentive stock options, nonqualifiedck options, stock appreciation rights, restricdemtk, restricted stock units, performance
awards, dividend equivalent rights, and other asjandhich may be granted singly, in combinationingiandem. The InspireMD, Inc. 2013
Long-Term Incentive Plan is administered by our compegmsaommittee. A total of 5,000,000 shares of canmtock are reserved for awe
under the InspireMD, Inc. 2013 Long-Term IncentRlan.

The InspireMD, Inc. 2013 Long-Term Incentive Planntended serve as an “umbrella” plan for us amdsabsidiaries worldwide.
Therefore, if so required, appendices may be atinédte InspireMD, Inc. 2013 Long-Term IncentiveriPla order to accommodate local
regulations that do not correspond to the scopgbeofnspireMD, Inc. 2013 Long-Term Incentive Plattached as Appendix A to the
InspireMD, Inc. 2013 Long-Term Incentive Plan is thspireMD, Inc. 2013 Employee Stock IncentivenPfar the purpose of making grants
of stock options, restricted stock, and other siackntive awards pursuant to Sections 102 and8¢he Israeli Income Tax Ordinance (New
Version), 1961 to Israeli employees and officerd any other service providers or control holdera®ho are subject to Israeli Income Tax.

Potential Payments Upon Termination or Change of Qatrol
Our agreements with Messrs. Milinazzo, Shore, Bat @lson and Dr. Barry, as well as Israeli law,viule for payments and ott

compensation in the event of their termination ochange of control of us under certain circumstanae described below.
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President and Chief Executive OfficBursuant to Mr. Milinazzo’'s employment agreemehtMr. Milinazzo's employment
terminated upon his death or disability, by Mr. iMéizzo for good reason (as such term is definddrinMilinazzo’s employment agreemel
or by us without cause (as such term is definddrinMilinazzo’s employment agreement), Mr. Milinazzo will be #at to receive, in additic
to other unpaid amounts owed to him (e.g., for lsadary and accrued vacation): (i) the pro ratawarhof any bonus for the fiscal year of s
termination (assuming full achievement of all applile goals under the bonus plan) that he woul@ haseived had his employment not k
terminated; (i) a onéime lump sum severance payment equal to 200% obase salary, provided that he executes a releteing tc
employment matters and the circumstances surrogriditermination in favor of the company, our sdiasies and our officers, directors ¢
related parties and agents, in a form reasonaldgpaable to us at the time of such termination) iésting of 50% of all unvested stc
options, restricted stock, stock appreciation sghtt similar stock based rights granted to Mr. Milizo, and lapse of any forfeiture include
such restricted or other stock grants; (iv) an msiten of the term of any outstanding stock optionstock appreciation rights until the earlie
(a) two (2) years from the date of termination(lmrthe latest date that each stock option or stqpkeciation right would otherwise expire
its original terms; (v) to the fullest extent pett@d by our thereurrent benefit plans, continuation of health, déntision and life insuran
coverage for the lesser of 18 months after terrignadr until Mr. Milinazzo obtains coverage frornaw employer; and (vi) a cash paymer
$35,000, which Mr. Milinazzo may use for executgplacement services or an education program.pByenents described above will
reduced by any payments received by Mr. Milinazaospant to any of our employee welfare benefit plaroviding for payments in the ev
of death or disability. If Mr. Milinazzo continués be employed by us after the term of his emplaynagreement, unless otherwise agree
the parties in writing, and Mr. Milinazze’employment is terminated upon his death or disghbby Mr. Milinazzo for good reason, or by
without cause, Mr. Milinazzo will be entitled tocedve, in addition to other unpaid amounts owetito, the payments set forth in (i), (ii) ¢
(iv) above. If, during the term of his employmegreement, we terminate Mr. Milinazzoemployment for cause, Mr. Milinazzo will only
entitled to unpaid amounts owed to him and whateghits, if any, are available to him pursuant tw stockbased compensation plans or
award documents related to any stock-based comii@msa

Mr. Milinazzo has no specific right to terminatetemployment agreement or right to any severange@ats or other benefits sol
as a result of a change in control. However, ihimit24 months following a change in control, (a). Miilinazzo terminates his employment
good reason, or (b) we terminate his employmertiout cause, the lump sum severance payment to wleich entitled will be increased fri
200% of his base salary to 250% of his base saladyall stock options, restricted stock units, lstappreciation rights or similar stodlase:
rights granted to him will vest in full and be imdiately exercisable and any risk of forfeiture urd#d in restricted or other stock gr:
previously made to him will immediately lapse.

Chief Financial Officer, Secretary and Treasunérduring the term of the employment agreement, Mhores employment
terminated upon his death or disability or by uthaiit cause (as such term is defined in Mr. Sisoeeiployment agreement), Mr. Shore wil
entitled to receive, in addition to any other umpamounts owed to him under the manag@rsurance policy: (i) any unpaid base salary
accrued unpaid vacation or earned incentive congtigmsplus the pro rata amount of any bonus forfid@l year of such termination (ba
on the number of business days he was actuallysmglby us during the fiscal year of such termoratind based on the percentage o
goals that he actually achieved under the bonus pieat he would have received had his employmenhbaen terminated; (ii) a oriene lumg
sum severance payment equal to 100% of his baseysadrovided that he executes a release relatngniployment matters and
circumstances surrounding his termination in faebus, our subsidiaries and our officers, directams related parties and agents, in a
reasonably acceptable to us at the time of suchination; (iii) vesting of 50% of all unvested skooptions granted to Mr. Shore; (iv)
extension of the exercise period of all vestedlstigtions granted to Mr. Shore until the earlie(&f two years from the date of terminatiol
(b) the latest date that each stock option wouliemtise expire by its original terms; (v) to théldat extent permitted by our thewren
benefit plans, continuation of health, dental,asisand life insurance coverage for the lesser ainbBths after termination or until Mr. Sh
obtains coverage from a new employer; and (vi) beireement of up to $30,000 for executive outplacenservices, subject to cert
restrictions. The payments described above wiltdzhiced by any payments received by Mr. Shore putsto any of our employee welfi
benefit plans providing for payments in the eveintieath or disability. If, during or after the temwh his employment agreement, Mr. Share’
employment is terminated by us for cause or by $fore voluntarily, Mr. Shore will only be entitléd unpaid amounts owed to him (e.g.,
base salary, accrued vacation and incentive vaca@oned through the date of such termination)vainatever rights, if any, are available
him pursuant to our stock-based compensation plamyaward documents related to any stock-basegbensation.

Mr. Shore has no specific right to terminate theoksyment agreement or right to any severance paigsr@rother benefits solely a
result of a change in control. However, if withid Bhonths following a change in control, (a) Mr. 8hterminates his employment for g
reason, or (b) we terminate Mr. Shar@mployment without cause, he is entitled to rex#ie full lump sum severance payment equal té4
of his base salary and all stock options, stockepation rights or similar stodkased rights granted to him will vest in full anglimmediatel
exercisable and any risk of forfeiture includedéstricted or other stock grants previously madhito will immediately lapseFurthermore
pursuant to terms contained in Mr. Sherastock option and restricted stock award agreesnémtthe event of a change of control of
company, the stock options and restricted stocktgchto Mr. Shore that were unvested will vest idiagely upon such change of control
the case of stock options, if such stock optiomsrant assumed or substituted by the surviving compé/e have also agreed orally that, u
Mr. Shore’s termination of service as a result edtth, disability, resignation for “good reasont@mination by us without “causeMr. Shore
will also be entitled to receive: (a) 50% vestirfcath unvested stock options, restricted stockirieted stock units, stock appreciation right
similar stock based rights outstanding at the th&ermination of service; and (b) the right to exge any outstanding stock options or s
appreciation rights for a period equal to the lesé€x) two years from the date of terminationseivice, or (y) the period remaining until
original expiration date of any such outstandirggktoptions or stock appreciation rights.

If we terminate Mr. Shore’ employment without cause, Mr. Shore will be &dit under Israeli law, to severance payments e
his last montts salary multiplied by the number of years Mr. $hbas been employed with us. In order to finah¢e dbligation, we mal
monthly contributions equal to 8.33% of Mr. SI's salary to a severance payment fund. The totaluatmaccumulated in Mr. Shc's



severance payment fund as of December 31, 20149852515, as adjusted for conversion from New Isr8bélekels to U.¢
Dollars. However, if Mr. Shore’employment is terminated without cause, on adcotia disability or upon his death, as of Decembg
2014, Mr. Shore would have been entitled to rec8&¢,564 in severance under Israeli law, thereuireng us to pay Mr. Shore $15,949
addition to releasing the $51,615 in Mr. Sherséverance payment fund. On the other hand, guirsoi his employment agreement, Mr. S
is entitled to the total amount contributed to asdumulated in his severance payment fund in teatesf the termination of his employmen
a result of his voluntary resignation. In additidfr. Shore would be entitled to receive his fdl/erance payment under Israeli law, inclu
the total amount contributed to and accumulatdddrseverance payment fund, if he retires fromammpany at or after age 67.
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We are entitled to terminate Mr. Shore’s employmemhediately at any time for “causedq such term is defined in the agreemen
the Israeli Severance Payment Act 1963), upon whifter meeting certain requirements under theiegiple law and recent Israeli Labor ct
requirements, we believe we will have no furthdigation to compensate Mr. Shore.

Also, upon termination of Mr. Shore’s employment émy reason, we will compensate him for all unugschtion days accrued.

Executive Vice President and Chief Operating Offiearsuant to Dr. Barry’s employment agreement, if Barry’s employment
terminated upon his death or disability, by Dr. Bdor good reason (as such term is defined inBarry's employment agreement), or by
without cause (as such term is defined in Dr. Bargmployment agreement), Dr. Barry will be entittedeceive, in addition to other unp
amounts owed to him (e.g., for base salary anduadcvacation): (i) the pro rata amount of any bofaughe fiscal year of such terminat
(assuming full achievement of all applicable gaalsler the bonus plan) that he would have receiaedhis employment not been termina
(i) a onetime lump sum severance payment equal to 150% obhse salary, provided that he executes a retetsteng to employme
matters and the circumstances surrounding his tetion in favor of the company, our subsidiaries aur officers, directors and rela
parties and agents, in a form reasonably acceptablis at the time of such termination; (i) vestiof 50% of all unvested stock optic
restricted stock, stock appreciation rights or Enmstock based rights granted to Dr. Barry, apdédsof any forfeiture included in such restrii
or other stock grants; (iv) an extension of thent&f any outstanding stock options or stock aptem rights until the earlier of (a) two
years from the date of termination, or (b) thedattate that each stock option or stock appreciatght would otherwise expire by its origi
terms; (v) to the fullest extent permitted by dwericurrent benefit plans, continuation of health, déntision and life insurance coverage
the lesser of 18 months after termination or ubtil Barry obtains coverage from a new employer; @uida cash payment of $25,000, wt
Dr. Barry may use for executive outplacement sesvior an education program. The payments descabesle will be reduced by a
payments received by Dr. Barry pursuant to anyusfemployee welfare benefit plans providing for peyts in the event of death or disabi
If Dr. Barry continues to be employed by us aftex term of his employment agreement, unless otkeragreed by the parties in writing,
Dr. Barry’'s employment is terminated upon his death or disgbby Dr. Barry for good reason, or by us withiaause, Dr. Barry will t
entitled to receive, in addition to other unpaidoammts owed to him, the payments set forth in {ij),and (iv) above. If, during the term of
employment agreement, we terminate Dr. Bargmployment for cause, Dr. Barry will only be #dat to unpaid amounts owed to him
whatever rights, if any, are available to him parguto our stock-based compensation plans or amycadocuments related to any stdidse!
compensation.

Dr. Barry has no specific right to terminate thepdmgment agreement or right to any severance paigr@rother benefits solely a
result of a change in control. However, if withid thonths following a change in control, (a) Dr. Baterminates his employment for gc
reason, or (b) we terminate his employment witltautse, the lump sum severance payment to which étitled will be increased from 15!
of his base salary to 250% of his base salary #rstozk options, restricted stock units, stock r@ggation rights or similar stockased right
granted to him will vest in full and be immediat&lyercisable and any risk of forfeiture includedestricted or other stock grants previol
made to him will immediately lapse.

Senior Vice President of Research and DevelopmeaitGhief Technical Officer of InspireMD Ltgither party to our employme
agreement with Mr. Bar may terminate the employnagmeement without “cause” (as such term is definédr. Bar's employment agreemt
with us) upon at least 60 days prior written notioethe other party. During such notice period, wi## continue to compensate Mr. E
according to his employment agreement and Mr. Bérb& obligated to continue to discharge and panfall of his duties and obligatic
under his employment agreement, and to cooperateusi and use his best efforts to assist with titegration of any persons that we F
delegated to assume Mr. Baresponsibilities. We believe that our severarcangement with Mr. Bar will assist us in achigvansuccessf
transition upon Mr. Bar's departure. In additiargon termination without “cause)re have the right to pay Mr. Bar a lump payn
representing his compensation for the notice peaiod terminate Mr. Bas’ employment immediately. We have also agreedyotadit, upo
Mr. Bar’s termination of service as a result of tieaisability, resignation for “good reason” orrteénation by us without “causeMr. Bar will
also be entitled to receive: (a) a one-time lumm S@verance payment in an amount equal to 100%roBEt's annual base salary; (b) 5
vesting of all unvested stock options, restrictixtls, restricted stock units, stock appreciati@ghts or similar stock based rights outstandit
the time of termination of service; and (c) thehtitp exercise any outstanding stock options arksgppreciation rights for a period equal to
lesser of (x) two years from the date of termimataf service, or (y) the period remaining until thdginal expiration date of any st
outstanding stock options or stock appreciatiohtsg

If Mr. Bar's employment is terminated without cause, Mr. Bélralso be entitled under Israeli law to severapagments equal to |
last months salary multiplied by the number of years Mr. Bas been employed with us. In order to finance abiigation, we make montt
contributions equal to 8.33% of Mr. Barsalary each month to a severance payment fuhd.tdtal amount accumulated in his sever
payment fund as of December 31, 2014 was $101#&58djusted for conversion from New Israeli Shekels.S. Dollars. However, if M
Bar's employment was terminated without cause, on atcofua disability or upon his death, as of Decenttie 2014, Mr. Bar would |
entitled to receive $133,880 in severance undeelslaw, thereby requiring us to pay Mr. Bar $22_2in addition to releasing the $101,65
his severance payment fund. In addition, Mr. Bauld be entitled to receive his full severance paghunder Israeli law, including the tc
amount contributed to and accumulated in his sexer@ayment fund, if he retires from our compangratfter age 67.
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We are entitled to terminate Mr. Bar's employmeniriediately at any time for “causedq such term is defined in the agreemen
the Israeli Severance Payment Act 1963), upon whifter meeting certain requirements under theiegiple law and recent Israeli Labor ct
requirements, we believe we will have no furthdigation to compensate Mr. Bar.

In addition, pursuant to terms contained in Mr.’Batock option award and restricted stock awardeagents, in the event of a cha
of control of our company, the stock options arstrieted stock granted to Mr. Bar that were unwstél vest immediately upon such chal
of control, in the case of stock options, if subbck options are not assumed or substituted bystineiving company. We have also agi
orally that, with respect to Mr. Bar’'outstanding options, restricted stock or simaagards, upon a termination of service as a resuteath
disability, resignation by Mr. Bar for “good reasbor by us without “cause,”i\ 50% of the remaining unvested portion of suclstanding
awards shall vest, and (ii) Mr. Bar has a periodaédo the lesser of (A) two years from the dateenfmination of service, or (B) the per
remaining until the original expiration date of buautstanding awards, to exercise such outstarairagyds.

Also, upon termination of Mr. Bar's employment fomy reason, we will compensate him for all unusschtion days accrued.

Vice President of Global Sales and Operations apireMD Ltd. Subject to certain conditions, either party to eamnploymer
agreement with Mr. Olson could terminate the emplegt agreement without “cause” (as such term wéiaetkin Mr. Olsons employmet
agreement with us) upon at least 30 days priotevrihotice to the other party during the first fgears of Mr. Olsors employment. Under t
laws of the United Kingdom, once Mr. Olson had mibr@n four years of continuous service with InddieLtd, he would have been entit
to receive one week’s notice for each completed péaontinuous service up to a maximum of twelveeks' notice after twelve years
continuous service. During such notice period, vegenrequired to continue to compensate Mr. Ols@oraking to his employment agreenr
and Mr. Olson would have been obligated to contitmalischarge and perform all of his duties andigaltions under his employm
agreement, and to cooperate with us and use hi®fiegs to assist with the integration of anygmers that we delegated to assume Mr. Oksor
responsibilities. We believed that our notice agement with Mr. Olson would assist us in achiewanguccessful transition upon Mr. Olsen’
departure.

In addition, pursuant to terms contained in Mr.ddls stock option award agreement, in the event ofiange of control of ol
company, the stock options granted to Mr. Olson Were unvested would vest immediately upon su@ngh of control if such stock optic
were not assumed or substituted by the survivingpamy. Also, upon termination of Mr. Olsenemployment for any reason, we wc
compensate him for all unused vacation days accrued

The following tables show, as of December 31, 2@bdential payments to our named executive offib@rsarious scenarios
involving a resignation, termination, change of tcol) retirement, death or disability, using, whapplicable, the closing price of our common
stock of $0.78 (as reported on the NYSE MKT as e€&@mber 31, 2014). Compensation amounts to bamaih-U.S. currency have been
converted into U.S. dollars using 3.889 NIS petatolvhich was the exchange rate as of Decembe2@®Y.

Termination
Voluntary Not for Cause
Resignation Termination in Connection Change of
Upon Breact Voluntary Termination Not for with a Change Control (No
Type of Event By Us Resignatior for Cause Cause Death Disability of Control Termination)

Alan Milinazzo

Employment agreement payme $  191,63(1) $ 125,3542) 87,85¢3) $ 191,63(1) 154,13(4) 191,63Y1) $ 191,63¢1) —

Severance paymer $ 900,00q5) $ — — $ 900,00(s) $900,00(5) $900,00(5) $ 1,125,00(6) —

Accrued vacation paymen $ 52,858 $ 52,85¢ % 52,85¢ $ 52,85t $ 52,85¢ $ 5285¢ $ 52,85! —

Value of accelerated restricted she $  222,02¢7) — — $  222,02(7) $222,0247) $ 222,02{7) $ 444,05((8) —
Craig Shore

Employment agreement payme $ 55,24%9) $  55,24%9) 38,78¢10)$  118,15{11) 38,78{10) 85,24{12)$ 118,15{(11) —

Severance paymer $ 67,56413) $  51,61f14) — $  274,24(15) $274,24(15)$ 274,24(15) $ 274,24((15) —

Accrued vacation payments (1 $ 38,59¢ $ 3859 $ 38,59¢ $ 38,59¢ $ 3859¢ $ 3859t $ 38,59¢ —

an

Value of accelerated restricted she $ 41,62% — — 41,62717) $ 83,25{18)$ 83,25{(18)$ 83,25{(18) $ 83,25{(18)
James Barry, Ph.D.

Employment agreement payme $  117,29(19) $  71,53420) 41,12421)$  117,29{19) 86,87¢(22) 117,2919)$ 117,29:(19) —

Severance paymer $  547,50(23) — — $ 547,50((23) $547,50((23)$ 547,50((23) $ 912,50((6) =

Accrued vacation paymen $ 8,29¢ $ 8,29¢ $ 829¢ $ 8,29¢ $ 829 $ 829% $ 8,29¢ —

Value of accelerated restricted she $ 58,50((24) — — $58,50(24) $ 58,50((24)$ 58,50((24) $ 117,00((25) —
Eli Bar

Employment agreement payme $ 41,99%26) $  41,99526) 13,99¢27) $ 41,99526)  13,99¢27)  41,99%26)$ 41,99426) —

Severance paymer $ 133,88(13) $ 101,65414) — $ 300,50{28) $300,50:(28)$ 300,50:28)$ 300,50/(28) —

Accrued vacation payments (1 $ 80,80¢ $ 80,80¢ $ 80,80¢ $ 80,80¢ $ 80,80¢ $ 8080¢ $ 80,80¢ —

$ (30)
Value of accelerated restricted she $ 11,597(29) — — 11,597 (29) 23,19530) 23,19%30) 23,19{30) $ 23,19:

Rick Olson



Employment agreement payme $ 27,96431) $  27,96431) — 3 27,96431) — — % 27,96431) —

Severance paymer — — — = — — — —
Accrued vacation payments(z $ 3,29¢ $ 329¢ % 3,29¢  $ 329¢ $ 329¢ $ 329¢ % 3,29¢ —

1)

(2)

(3)

(4)

(5)
(6)
(7)

(8)

(9)

Comprised of (i) $37,500 of salary for the regd 30 day notice period, during which time we treentinue to compensate the officer
according to his agreement and the officer wilbbégated to continue to discharge and perfornofallis duties and obligations under
the agreement, (ii) $18,750 of unpaid salary, §69,105 of unpaid 2014 bonus, (iv) $31,284 forticwration of health, dental, vision
and life insurance coverage for 18 months and 38 @00 to be used by the officer for expenses etetive outplacement services or
education programs, selected by the offi

Comprised of (i) $37,500 of salary for the regd 30 day notice period, during which time we treentinue to compensate the officer
according to his agreement and the officer wilbb&gated to continue to discharge and perfornofallis duties and obligations under
the agreement, (ii) $18,750 of unpaid salary aid®69,105 of unpaid 2014 bont

Comprised of (i) $18,750 of unpaid salary and¥69,105 of unpaid 2014 bont

Comprised of (i) $18,750 of unpaid salary, $§9,105 of unpaid 2014 bonus (iii) $31,284 fortammtion of health, dental, vision and
life insurance coverage and (iv) a $35,000 casimgay.

200% of the office's base salary according to his employment agreel
250% of the office’s base salary according to his employment agreel

Represents the vesting of 284,651 restrictegest) multiplied by the closing price of our comnsbock of $0.78 (as reported on the
NYSE MKT as of December 31, 201

Represents the vesting of 569,303 restrictedesy multiplied by the closing price of our comnstock of $0.78 (as reported on the
NYSE MKT as of December 31, 201

Comprised of (i) $16,457 of salary for the regd 30 day notice period, during which time we treentinue to compensate the officer

according to his agreement and the officer wilbbégated to continue to discharge and perfornofallis duties and obligations under
the agreement, (ii) $16,457 of unpaid salary aiid$22,331 of unpaid 2014 bont
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(10)Comprised of (i) $16,457 of unpaid salary and%2®,331 of unpaid 2014 bont

(11)Comprised of (i) $49,370 of salary for the requie€dday notice period, during which time we musitoaie to compensate the officer
according to his agreement and the officer wilbbégated to continue to discharge and perfornofallis duties and obligations under
the agreement, (ii) $16,457 of unpaid salary, $i#2,331 of unpaid 2014 bonus and (iv) $30,000 beirsement of reasonable,
documented outplacement expenses actually inct

(12)Comprised of (i) $16,457 of salary for the requiB&dday notice period, (ii) $16,457 of unpaid sal&iii) $22,331 of unpaid 2014
bonus and (iv) $30,000 reimbursement of reasondbleymented outplacement expenses actually inct

(13)Represents required severance pay under Israel

(14)Represents the total amount contributed to andragtaied in his severance payment fi

(15)Comprised of (i) $67,564 required severance pagutstaeli law, (ii) a one-time lump sum severapagment of $197,480, which
equals 100% of his annual base salary and (ii) 88, which equals the cost to the Company of pingidn automobile to him for the
12 months immediately preceding the date of tertiona

(16)Pursuant to Israeli law, the value of a vacationpidaqual to gross salary divided by 22 workinggdper month

(17)Represents the vesting of 53,368 restricted shamelsiplied by the closing price of our common #ta@t $0.78 (as reported on the
NYSE MKT as of December 31, 201

(18)Represents the vesting of 106,735 restricted shameltiplied by the closing price of our commonck®f $0.78 (as reported on the
NYSE MKT as of December 31, 2014).

(19)Comprised of (i) $30,417 of salary for the requiB&dday notice period, during which time we musitoaie to compensate the officer
according to his agreement and the officer wilbbégated to continue to discharge and perfornofallis duties and obligations under
the agreement, (ii) $15,208 of unpaid salary, §5,914 of unpaid 2014 bonus (iv) $20,754 for caration of health, dental, vision
and life insurance coverage for 18 months and 26)@00 to be used by the officer for expenses etetive outplacement services or
education programs, selected by the offi

(20)Comprised of (i) $30,417 of salary for the requiB&dday notice period, during which time we musitoaie to compensate the officer
according to his agreement and the officer wilbbégated to continue to discharge and perfornofallis duties and obligations under
the agreement, (ii) $15,208 of unpaid salary aiid$25,914 of unpaid 2014 bont

(21)Comprised of (i) $15,208 of unpaid salary and%2p,914 of unpaid 2014 bon

(22)Comprised of (i) $15,208 of unpaid salary, (ii) $54 of unpaid 2014 bonus (iii) $20,754 for conéitian of health, dental, vision and
life insurance coverage and (iv) a $25,000 casimeay.

(23)150% of the office’s base salary according to his employment agreel

(24)Represents the vesting of 75,000 restricted shamal$iplied by the closing price of our common $tat $0.78 (as reported on the
NYSE MKT as of December 31, 201.

(25)Represents the vesting of 150,000 restricted shameltiplied by the closing price of our commonck®f $0.78 (as reported on the
NYSE MKT as of December 31, 201

(26)Comprised of (i) $27,997 of salary for the requif@day notice period, during which time we musitoaie to compensate the officer
according to his agreement and the officer wilbbégated to continue to discharge and perfornofallis duties and obligations under
the agreement and (ii) $13,998 of unpaid sal

(27)Comprised of unpaid salar

(28)Comprised of (i) $133,880 required severance paewutsraeli law and (i) a one-time lump sum sexeespayment of $166,623,
which equals 100% of his annual base sa

(29)Represents the vesting of 14,868 restricted shamal$iplied by the closing price of our common $tat $0.78 (as reported on the
NYSE MKT as of December 31, 201

(30)Represents the vesting of 29,735 restricted shamelsiplied by the closing price of our common #ta@t $0.78 (as reported on the
NYSE MKT as of December 31, 2014)

(31)Comprised of (i) $21,437 of total compensation30rdays, during which time we will continue to canpate the officer according to



his agreement and the officer will be obligateddatinue to discharge and perform all of his dugied obligations under the
agreement, and (ii) $6,527 of unpaid 2014 commiss

(32)Pursuant to UK law, the value of a vacation daggsal to gross salary divided by 22 working daysrpenth.
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Director Compensation

The following table shows information concerning directors, other than Alan Milinazzo and Jamesg&h.D., during the twelve months
ended December 31, 2014.

Fees Earnec

or Stock Option All Other
Paid in Cash Awards Awards (D) Compensatior Total
Name ®) ®) ®) ® ®)
Sol J. Barer, Ph.L 35,00( — 161,34(2) — 196,34t
Paul Stuke 39,00( — 94,90¢(3) — 133,90¢
James J. Loughli 41,00( — 94,90¢(4) — 135,90¢
Michael Bermar 32,00( — 94,90¢5) — 126,90¢
Campbell Rogers, M.L 27,00( — 94,90¢6) — 121,90¢

(1) The amounts in this column reflect the dodlarounts recognized for financial statement repgntiurposes with respect to the twelve
months ended December 31, 2014, in accordanceRA8B ASC Topic 718. Fair value is based on the Biacholes option pricing
model using the fair value of the underlying shaethe measurement date. For additional discusditite valuation assumptions u:
in determining stock-based compensation and thet gicte fair value for stock options, see “ManagetiseDiscussion and Analysis
Financial Condition and Results of Operations ti€al Accounting Policies - Share-based compensatod Note 2-“Significant
Accounting Policies” and Note 9-“Equity” of the Nt to the Consolidated Financial Statements folythee Ended December 31,
2014 included hereir

(2) Represents the fair market value on the diaggant of an option to purchase 85,000 sharesipEommon stock granted to Dr. Barer
on January 29, 2014. The option has an exercise pfi$3.10 per share and vests annually, withtbind-vesting in 2015, 2016 and
2017 on the anniversary of the date of grant, gledithat if Dr. Barer fails to be reelected or naatéd for reelection at the 2015
annual meeting of stockholders, the option veststetomes exercisable as of such date. The optibexpire on January 29, 2024.
This grant was made under the InspireMD, Inc. 20d:3g Term Incentive Plai

(3) Represents the fair market value on the diaggant of an option to purchase 50,000 sharesiptommon stock granted to Mr. Stuka
on January 29, 2014. The option has an exercise pfi$3.10 per share and vests annually, withtbind-vesting in 2015, 2016 and
2017 on the anniversary of the date of grant, gedithat if Mr. Stuka fails to be reelected or noatéd for reelection at the 2015
annual meeting of stockholders, the option veststatomes exercisable as of such date. The optibexpire on January 29, 2024.
This grant was made under the InspireMD, Inc. 20413y Term Incentive Plai

(4) Represents the fair market value on the diaggant of an option to purchase 50,000 sharegin€ommon stock granted to Mr.
Loughlin on January 29, 2014. The option has amcése price of $3.10 per share and vests annuaitli,one-third vesting in 2015,
2016 and 2017 on the anniversary of the date aftgpaovided that if Mr. Loughlin fails to be reeted or nominated for reelection at
the 2016 annual meeting of stockholders, the optests and becomes exercisable as of such dateopfion will expire on January
29, 2024. This grant was made under the InspireM®,2013 Long Term Incentive Ple

(5) Represents the fair market value on the daggant of an option to purchase 50,000 sharesioEommon stock granted to Mr.
Berman on January 29, 2014. The option has anisegutice of $3.10 per share and vests annualty, evie-third vesting in 2015,
2016 and 2017 on the anniversary of the date aftgpaovided that if Mr. Berman fails to be reeltbr nominated for reelection at
the 2016 annual meeting of stockholders, the optasts and becomes exercisable as of such dateopfton will expire on January
29, 2024. This grant was made under the InspireM®,2013 Long Term Incentive Ple

(6) Represents the fair market value on the diaggant of an option to purchase 50,000 sharegintommon stock granted to Dr. Rogers
on January 29, 2014. The option has an exercise pfi$3.10 per share and vests annually, withtbind-vesting in 2015, 2016 and
2017 on the anniversary of the date of grant, giedithat if Dr. Rogers fails to be reelected or imated for reelection at the 2017
annual meeting of stockholders, the option veststatomes exercisable as of such date. The optibexpire on January 29, 2024.
This grant was made under the InspireMD, Inc. 20di8g Term Incentive Plai

For the 2014 calendar year, our board approvetbtimving compensation for our independent direstdi) a $25,000 stipend,
payable quarterly; (ii) annual committee chair cemgation (effective April 1, 2014) of $12,000 fbetchairman of the audit committee, $8,
for the chairman of the compensation committee$5)800 for the chairmen of the nominating and caf@mgovernance committee and the
research and development committee; (iii) annuairodgtee membership compensation (effective Apr2@14) of $4,000 for members of the
audit committee and the compensation committeeb2r@D0 for members of the nominating and corpagaternance committee and the
research and development committee; (iv) an ogtigrurchase 50,000 shares of our common stockafdr board member; and (v) an option
to purchase an additional 35,000 shares of our azmstock for the chairman of the board.

On January 5, 2015, our compensation committee deteits compensation policy for directors to previtlat effective as of July 1,
2014, each director would forego any cash compamsat exchange for such number of immediately eg<t0 year stock options having a
Black-Scholes value equal to the cash compensatf@rwise due to such director under the Commaaytrent director compensation polici
As a result of such amendment, on January 5, 26@5 ompany granted to each of Sol Barer, Ph.Dchiil Berman, James Loughlin,
Campbell Rogers, M.D. and Paul Stuka options tclpase 41,611, 38,045, 48,745, 32,100 and 46,36€sbficommon stock, respectively, in
lieu of the cash compensation that was owed to tleerteir services as directors for the third &maith calendar quarters of 2014 (which was
$17,500, $16,000, $20,500, $13,500 and $19,500¢0tisely). Each of these options has a term ofeldrs, an exercise price of $0.78 per
share, the closing price of the Company’s commookstn the date of the grant, and vested immedgiatel
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Directors’ and Officers’ Liability Insurance

We currently have directors’ and officers’ liabjlinsurance insuring our directors and officersiragtdiability for acts or omissions in
their capacities as directors or officers, subfeatertain exclusions. Such insurance also inausesgainst losses which we may incur in
indemnifying our officers and directors. In adadlitji we have entered into indemnification agreemeiitskey officers and directors and such
persons shall also have indemnification rights uagbplicable laws, and our certificate of incorpiima and bylaws.

Compensation Committee Interlocks and Insider Partipation

During the fiscal year ended December 31, 2014 skée$Stuka and Loughlin and Dr. Barer served orcoomrpensation committee.
None of our executive officers currently servesindhe past year has served, as a member of el lo directors or compensation commit
of any entity that has one or more executive offiGerving on our board of directors or compensat@mmmittee.

Compensation Committee Report

The compensation committee has reviewed and disdube Compensation Discussion and Analysis wigmtlembers of our
management and, based on such review and discastiencompensation committee recommended to thel lwd directors that the
Compensation Discussion and Analysis be includedi;mAnnual Report on Form 10-K.

COMPENSATION COMMITTEE
Paul Stuka, Chairms

James J. Loughli

Sol J. Barer, Ph.C
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Item 12. Security Ownership of Certain Beneficial @vners and Management and Related Stockholder Matter
The following table sets forth information with pext to the beneficial ownership of our commonistag of March 11, 2015 by:
« each person known by us to beneficially own moasth.0% of our common stock;
« each of our directors;
« each of the named executive officers; and
» all of our directors and executive officers as augr.

The percentages of common stock beneficially ovaredeported on the basis of regulations of thei®ézs and Exchange
Commission governing the determination of benefficvanership of securities. Under the rules of tiee8ities and Exchange Commission, a
person is deemed to be a beneficial owner of arggdithat person has or shares voting power,chfincludes the power to vote or to direct
the voting of the security, or investment powerjalifincludes the power to dispose of or to dirbetdisposition of the security. Except as
indicated in the footnotes to this table, each Eeia& owner named in the table below has solengtind sole investment power with respet
all shares beneficially owned and each person’seadds c/o InspireMD, Inc., 321 Columbus Avenuest®n, MA 02116. As of March 11,
2015, we had 78,152,015 shares outstanding.

Number of Shares Beneficiall

Name of Beneficial Owner Owned ) Percentage Beneficially Ownedl)
5% Owners

Sabby Management LL(® 8,671,18) 10.6%
Officers and Director:

Alan W. Milinazzo 2,356,244 2.98%
Craig Shore 370,22:0 *
Sol J. Barer, Ph.C 8,233,400 10.07%
James Barry, Ph.I 509,054 *
Michael Bermar 167,658 *
James J. Loughli 147,0749) *
Campbell Rogers, M.C 90,43410) *
Paul Stuke 2,308,231 2.92%
Rick Olson 218,13: *
Eli Bar 483,471 *
All directors and executive officers as a group f&@sons 14,883,93 17.61%

*  Represents ownership of less than one per

(1) Shares of common stock beneficially owned and éspective percentages of beneficial ownership wfraon stock assumes the exert
of all options, warrants and other securities caotitvie into common stock beneficially owned by sy&hson or entity currently
exercisable or exercisable within 60 days of Makth2015. Shares issuable pursuant to the exestieck options and warrants
exercisable within 60 days are deemed outstandiddhald by the holder of such options or warraotbmputing the percentage of
outstanding common stock beneficially owned by suetson, but are not deemed outstanding for comgptitie percentage of
outstanding common stock beneficially owned by atiner persor
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(2) Sabby Management LLC's address is 10 MouwiainRoad, Suite 205, Upper Saddle River, New Je03d58

(3) Based on Amendment No. 1 to Schedule 13@ fileh the Securities and Exchange Commission analy 16, 2015 and comprised of
(i) 2,766,913 shares of common stock owned dirdmtlsabby Healthcare Master Fund, Ltd., (ii) 2,220, shares of common stock
owned directly by Sabby Volatility Warrant Mastarrigl, Ltd., (iii) warrants to purchase 576,923 sharfecommon stock that are
currently exercisable or exercisable within 60 dafysarch , 2015 owned directly by Sabby Healthddotatility Master Fund, Ltd., (iv)
warrants to purchase 1,826,923 shares of commah #iat are currently exercisable or exercisabtéiwi60 days of March , 2015
owned directly by Sabby Volatility Warrant Mastaurrig, Ltd. and (v) warrants to purchase 1,250,0@0eshof common stock that are
currently exercisable or exercisable within 60 dafysarch , 2015 owned directly by Sabby Healthddester Fund, Ltd. Sabby
Management, LLC serves as the investment manadealufy Healthcare Master Fund, Ltd. and Sabby Wojatvarrant Master Fund,
Ltd. Hal Mintz serves as manager of Sabby Manageéné. As such, Sabby Management, LLC and Haltlimay be deemed to
beneficially own these securitie

(4) Includes options to purchase 932,805 shdresramon stock that are currently exercisable @reisable within 60 days of March 11,
2015.

(5) Includes options to purchase 216,612 shdresramon stock that are currently exercisable @reigable within 60 days of March 11,
2015.

(6) Includes options to purchase 3,591,098 st@fresmmon stock that are currently exercisablexarcisable within 60 days of March 11,
2015.

(7) Includes options to purchase 126,282 shdresramon stock that are currently exercisable @reisable within 60 days of March 11,
2015.

(8) Includes options to purchase 137,655 shdresramon stock that are currently exercisable @reigable within 60 days of March 11,
2015.

(9) Includes options to purchase 132,078 shdresramon stock that are currently exercisable @reisable within 60 days of March 11,
2015.

(10)Includes options to purchase 90,433 shares of canstuzk that are currently exercisable or exerdésalithin 60 days of March 11,
2015.

(11)Paul Stuka is the principal and managing memb@sirfis Investment Partners, L.P., and, as suchbéasficial ownership of the (i)
1,370,204 shares of common stock and (ii) curreasBrcisable warrants to purchase 166,667 shamsaihon stock held by Osiris
Investment Partners, L.P., in addition to persgriadiiding options to purchase 146,367 shares ofneomstock that are currently
exercisable or exercisable within 60 days of Marth2015 and warrants to purchase 625,000 shammahon stock that are currently
exercisable or exercisable within 60 days of Makth201&

(12)Includes options to purchase 140,558 shares of aonstock that are currently exercisable or exebbéswithin 60 days of March 11,
2015.
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Equity Compensation Plan Information

The following table provides certain informationa<December 31, 2014 with respect to our equitpgensation plans under which
our equity securities are authorized for issuance:

Number of securities
remaining available for
future issuance under

Number of securities to Weighted-average equity compensation
be issued upon exercis exercise price of plans (excluding
of outstanding options, outstanding options, securities reflected in
warrants and rights warrants and rights column (a))
Plan Category (a) (b) (c)

Equity compensation

plans approved by

security holder: 4,833,42 3.34 3,040,12:
Equity compensation

plans not approved

by security holder 1,110,841 5.8¢ -
Total 5,944,27. 3.8

(1) Comprised of awards made to individuals outsidelnspireMD, Inc. 2011 UMBRELLA Option Plan aB@13 Long Term Incentive Plan,
as described below:

« In April 2008, we issued options to purchase 1 ggdres of common stock to a provider of finder ises/who assisted InspireMD
Ltd. in raising funds in 2008. The exercise pri€¢hese options is $4.93 per share. These optienfully vested and expire in June
2016.

« Options issued to a consultant: in May 2006, wedadsoptions to purchase 83,636 shares of commoh &ia consultant. The exerc
price of these options was $0.76 per share. Werethese options have expired, but they are iedwadbove because such expiration
is currently under legal disput

« Options issued to current director: in NovemberZ2@te issued options to purchase an aggregate5o®d@ shares of common stock
to Dr. Barer, the chairman of our board of direstdrhe exercise price of these options is $7.8Glpare. An option to purchase
181,250 shares of common stock vested on Apri013, when our common stock was first listed omtional securities exchange.
An option to purchase 181,250 shares of commorkstested on May 10, 2013, after we received reseeoeerage from a second
investment bank that ranked in the top twenty ibmesit banks in terms of life science underwritingse option to purchase 362,500
shares of common stock vests in substantially eapaaithly installments (with any fractional sharesting on the last vesting date) on
the last business day of each calendar month otweo gear period from the date of grant, with thistfinstallment vesting on
November 30, 2011, provided that Dr. Barer is gfitlviding services to us in some capacity as oheach vesting dat

« Warrant issued to current officer: in March 201dr,Wwork performed in connection with the share exae transactions and as bonus
compensation, we issued Craig Shore, our chiehtiiz officer, secretary and treasurer, a five-yearrant to purchase up to 750
shares of common stock at an exercise price ofd§7e? share

« Options issued to current vice president of glabatketing and strategy: in September 2013, we dseptions to purchase 150,000
shares of common stock to David Blossom. The egengiice of these options was $2.23 per shareoptiens vest annually with one-
third vesting on September 16, 2014, Septembe2dB; and September 16, 2016. The options expikemtember 16, 202

« Options issued to current vice president of glatadés operations: in December 2013, we issuedreptipurchase 150,000 shares of
common stock to Rick Olson. The exercise pricéhe§é options was $2.75 per share. The optionsamesially with one-third vesting
on December 2, 2014, December 2, 2015 and Decenl2éx16. The options expire on December 2, 2

Item 13. Certain Relationships and Related Transactions, an®irector Independence.

On November 7, 2014, we closed a registered daféeting of approximately 6.2 million shares of cown stock and warrants to
purchase up to approximately 3.1 million sharesosfimon stock at a price of $1.30 per share, fosgpoceeds of $8.1 million, before
deducting placement agents' fees and estimatednaffexpenses. Each purchaser received a warrgniréhase 0.5 of a share of common
stock for each share of common stock that it pusetan the offering. The warrants are non-exertéstdy six months and have a term of
exercise of 42 months from the date of issuanceaanekercise price of $1.75. The purchasers ioffeging included Sol J. Barer, Ph.D., the
chairman of our board of directors, who purchas#?308 shares of common stock and warrants to paecB6,154 shares of common stock,
for a purchase price of $250,000, Alan Milinazzer, president and chief executive officer, and JaBeasy, Ph.D., our executive vice presic
and chief operating officer, who each purchase@3Bshares of common stock and warrants to purché4é shares of common stock, for a
purchase price of $25,000, and Rick Olson, our-current vice president of global sales and opemataf InspireMD Ltd, who purchas:



115,385 shares of common stock and warrants tchpeec57,693 shares of common stock, for a purgiraseof $150,000.
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On March 9, 2015, we closed a public offering gbrximately 34.4 million shares of common stock arsdrants to purchase up to
approximately 34.4 million shares of common stocé price of $0.55 per share, for gross proceedd 8f7 million, before deducting
placement agents' fees and estimated offering eggeEach purchaser received a warrant to purcimesshare of common stock for each
share of common stock that it purchased in theioffe The warrants have a term of exercise of figars from the date of issuance and an
exercise price of $0.55. The purchasers in theioffencluded: Sol J. Barer, Ph.D., the chairmaowfboard of directors, who purchased
2,500,000 shares of common stock and warrantsrthpse 2,500,000 shares of common stock, for enpaecprice of $1,000,000, Osiris
Investment Partners, L.P., of which Paul Stuka,digctor, is the principal and managing memberictvipurchased 625,000 shares of com
stock and warrants to purchase 625,000 sharesmfion stock, for a purchase price of $250,000 arash Milinazzo, our president and chief
executive officer, who purchased 125,000 shareswimon stock and warrants to purchase 125,000sbammmon stock, for a purchase
price of $50,000.

In accordance with our audit committee charter ahdit committee is required to approve all relgiady transactions. In general, the
audit committee will review any proposed transactimat has been identified as a related party actien under Item 404 of Regulation S-K,
which means a transaction, arrangement or reldtipris which we and any related party are partiotpan which the amount involved exceeds
$120,000. A related party includes (i) a directbirector nominee or executive officer of us, (iigecurity holder known to be an owner of more
than 5% of our voting securities, (iii) an immeei&mily member of the foregoing or (iv) a corpaator other entity in which any of the
foregoing persons is an executive, principal oiilsintontrol person or in which such person ha%ads greater beneficial ownership interest.

Director Independence

The board of directors has determined that DrseBand Rogers and Messrs. Loughlin, Stuka and Besatisfy the requirement for
independence set out in Section 803 of the NYSE Mi{&s and that each of these directors has nori@atelationship with us (other than
being a director and/or a stockholder). In makisgridependence determinations, the board of diresbught to identify and analyze all of the
facts and circumstances relating to any relatignbbiween a director, his immediate family or &ffés and our company and our affiliates an
did not rely on categorical standards other thasdtcontained in the NYSE MKT rule referenced above

Item 14. Principal Accountant Fees and Services

The fees billed for professional services provitteds by Kesselman & Kesselman, Certified Publicdumtants (“Kesselman”), a
member of PricewaterhouseCoopers Internationalteuinifor the year ended December 31, 2014, thmeinth period ended December 31,
2013 and the twelve month period ended June 3@ 264 described below.

Audit Fees

Kesselman billed us audit fees in the aggregateuatraf $170,500 for the year ended December 314 28110,000 for the six month
period ended December 31, 2013 and $290,000 fantslee month period ended June 30, 2013. Theser&ate to the audit of our annual
financial statements and the review of our integumarterly financial statements.

Audit-Related Fees

Kesselman billed us audit-related fees in the agggeeamount of $67,000 for the year ended DeceBthe2014, $35,000 for the six
month period ended December 31, 2013 and $135d@0bé twelve month period ended June 30, 2013 faéefor the year ended December
31, 2014 related to performance of audit-relatedises for our registration statement on Form &i8ally filed with the Securities and
Exchange Commission on June 5, 2014 our prospsapdement initially filed with the Securities aegchange Commission on November 5,
2014 and in connection with our evaluation of dertbandoned transactions. The fees for the siximperiod ended December 31, 2013
related to performance of audit-related service®o registration statement on Form S-3 initidillgd with the Securities and Exchange
Commission on October 24, 2013. The fees for trvevmonth period ended June 30, 2013 relatedetpéinformance of auditlated service
for our registration statement on Form S-1 inijidiled with the Securities and Exchange CommissinrSeptember 24, 2012 and amendment
thereto.

Tax Fees

Kesselman billed us tax fees in the aggregate atafu$42,275 for the year ended December 31, 2638,000 for the six month
period ended December 31, 2013 and $55,500 famtblee month period ended June 30, 2013. Theseréds® to professional services
rendered for tax compliance, tax advice and tanrptag.

All Other Fees

Kesselman did not bill us for any other fees fa year ended December 31, 2014, the six monthgerided December 31, 2013 and
the twelve month period ended June 30, 2013.

Our audit committee pre-approves all auditing se&wj internal control-related services and perohitien-audit services (including the
fees and terms thereof) to be performed for ususyiralependent auditor, except for de minimis nodiaservices that are approved by the
audit committee prior to the completion of the au@ihe audit committee may form and delegate aitthtir subcommittees consisting of one
or more members when appropriate, including thbaity to grant pr-approvals of audit and permitted 1-audit services, provided th



decisions of such subcommittee to grant pre-appsasaresented to the full audit committee ah#gt scheduled meeting. The Audit
Committee pre-approved all of the fees set forihwvab
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PART IV
Item 15. Exhibits and Financial Statetréchedules.
Documents filed as part of report:

1. Financial Statements

The following financial statements are includedelier

« Report of Kesselman & Kesselman, Independent RagdtPublic Accounting Firm

« Consolidated Balance Sheets as of December 31,&812013

« Consolidated Statements of Operations for the ¥ealed December 31, 2014, Six Months Ended DeceB81het013 and
Years Ended June 30, 2013 and 2

» Consolidated Statements of Changes in Equity ferviear Ended December 31, 2014, Six Months Endeeémber 31, 2013
and Years Ended June 30, 2013 and -

« Consolidated Statements of Cash Flows for the ¥ealed December 31, 2014, Six Months Ended DeceBihet013 and
Years Ended June 30, 2013 and 2

» Notes to Consolidated Financial Stateme

2. Financial Statement Schedules

None
3. Exhibits

See Index to Exhibits
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to
be signed on its behalf by the undersigned, theoeduly authorized.

INSPIREMD, INC.

Date: March 12, 2015 By: /s/ Alan Milinazzao
Alan Milinazzo
President and Chief Executive Offic

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on
behalf of the registrant and in the capacities@mthe dates indicated.

Signature Title Date
/s/ Alan Milinazza President, Chief Executive Officer and Director March 12, 2015
Alan Milinazzo (principal executive officer)
/sl Craig Short Chief Financial Officer, Secretary and Treasurer March 12, 2015
Craig Shore (principal financial and accounting officer)
/s/ Sol J. Barer, Ph.I Chairman of the Board of Directors March 12120
Sol J. Barer, Ph.L
/s/ James Barry, Ph.l Director March 12, 2015
James Barry, Ph.L
/s/ Michael Berma Director March 12, 2015
Michael Bermar
/s/ James J. Loughl Director March 12, 2015
James J. Loughli
/sl Campbell Rogers, M.[ Director March 12, 2015
Campbell Rogers, M.L
/sl Paul Stuki Director March 12, 2015
Paul Stuke
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Exhibit No. Description
3.1 Amended and Restated Certificate of Incorporatincofporated by reference to Exhibit 3.1 to Curfeaport on Form 8-K
filed with the Securities and Exchange Commissiompril 1, 2011)

3.2 Amended and Restated Bylaws (incorporategktf|erence to Exhibit 3.2 to Current Report on F8r& filed with the Securitie
and Exchange Commission on April 1, 20

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

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

4.1 Form of Common Stock Certificate (incorpodaby reference to Exhibit 4.1 to Amendment No. Ragistration Statement on
Form &-1 filed with the Securities and Exchange CommissinMarch 5, 2013

4.2 Rights Agreement dated as of October 22, 2@t®&een InspireMD, Inc. and Action Stock trangerporation, as Rights
Agent, including exhibits thereto (incorporatedrbference to an exhibit to the Registration Statgroa Form 8-A filed with
Securities and Exchange Commission on October@B3).

10.1+ Amended and Restated 2011 Umbrella Optian fhcorporated by reference to Exhibit 10.1 tar@€nt Report on Form 8-K
filed with the Securities and Exchange CommissioMNovember 4, 2011

10.2+ Form of Stock Option Award Agreement (ipmated by reference to Exhibit 10.2 to Currentd®epn Form 8-K filed with
the Securities and Exchange Commission on Ap£I08,1)

10.3 Securities Purchase Agreement, dated asaofivB1, 2011, by and among InspireMD, Inc. anthgepurchasers set forth
therein (incorporated by reference to Exhibit 110.2\mendment No. 1 to Registration Statement omF8+1 filed with the
Securities and Exchange Commission on August 261 ¥

10.4 Form of $7.20 Warrant (incorporated by reffiee to Exhibit 10.6 to Current Report on Form 8kd with the Securities and
Exchange Commission on April 6, 201

10.5 Form of $4.92 Warrant (incorporated by refiee to Exhibit 10.7 to Current Report on Form 8k with the Securities and
Exchange Commission on April 6, 201

10.6 Manufacturing Agreement, by and betweenitabtD Ltd. and QualiMed Innovative MedizinprodukBambH, dated as of
September 11, 2007 (incorporated by reference hibix10.11 to Amendment No. 1 to Registration &ta¢nt on Form S-1
filed with the Securities and Exchange Commissioagust 26, 2011

10.7 Development Agreement, by and between laebfix Ltd. and QualiMed Innovative Medizinprodukte 6y dated as of
January 15, 2007 (incorporated by reference tol#ixhd.12 to Amendment No. 1 to Registration Staetron Form S-1 filed
with the Securities and Exchange Commission on Aug6, 2011

10.8 License Agreement, by and between Svelte Medicsie®ys, Inc. and InspireMD Ltd., dated as of Margh2D10 (incorporate
by reference to Exhibit 10.5 to Amendment No. Ramgistration Statement on Form S-1 filed with tieeBities and Exchange
Commission on August 26, 201

10.9+ Personal Employment Agreement, by and beatirspireMD Ltd. and Eli Bar, dated as of JuneZf5 (incorporated by
reference to Exhibit 10.19 to Current Report omfr&-K filed with the Securities and Exchange CommissiamApril 6, 2011
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10.19

10.20

10.21

10.22+

10.23+

Employment Agreement, by and between tabfid Ltd. and Craig Shore, dated as of Novembe280 (incorporated by
reference to Exhibit 10.21 to Current Report onnr6-K filed with the Securities and Exchange Commissiampril 6, 2011

Form of Indemnity Agreement between InspireMD, laad each of the directors and executive offideeseof (incorporated t
reference to Exhibit 10.22 to Amendment No. 1 tgiReation Statement on Form S-1 filed with the B&ies and Exchange
Commission on August 26, 201

Form of Warrant (incorporated by referetacExhibit 10.2 to Current Report on Form 8-K fileith the Securities and
Exchange Commission on April 22, 20:

Agreement by and between InspireMD Ltd. lsietko Laser Material Processing, dated as of ABil2010 (incorporated by
reference to Exhibit 10.26 to Amendment No. 1 tgiRtation Statement on Form S-1 filed with the 8&i@s and Exchange
Commission on August 26, 201

Agreement by and between InspireMD Ltd. l[datec Medical Ltd, dated as of September 23, ZbR@rporated by reference
to Exhibit 10.27 to Amendment No. 1 to Registrat®tatement on Form S-1 filed with the Securitied Brchange
Commission on August 26, 201

Exclusive Distribution Agreement by andasstn InspireMD Ltd. and Hand-Prod Sp. Z 0.0, datedf December 10, 2007
(incorporated by reference to Exhibit 10.28 to Aarent No. 3 to Registration Statement on Form fed fvith the Securities
and Exchange Commission on October 12, 2

$6.00 Nonqualified Stock Option Agreemelated as of July 11, 2011, by and between Insfdeldc. and Sol J. Barer, Ph.D.
(Incorporated by reference to Exhibit 10.1 to CntiiReport on Form 8-K filed with the Securities dwthange Commission
on July 15, 2011

Exclusive Distribution Agreement by andasstn InspireMD GmbH. and IZASA Distribuciones Taxas SA, dated as of May
20, 2009 (incorporated by reference to Exhibit 8@G@Amendment No. 3 to Registration Statementa@amFS-1 filed with the
Securities and Exchange Commission on Octobera®1).

Amendment to the Distribution Agreement by and lestwInspireMD GmbH. and IZASA Distribuciones TeesiSA, dated ¢
of February 2011 (incorporated by reference to Eix1i0.37 to Amendment No. 3 to Registration Staehon Form S-1 filed
with the Securities and Exchange Commission on lat@2, 2011

Exclusive Distribution Agreement by andamstn InspireMD Ltd. and Tzamal-Jacobsohn Ltd., dlateof December 24, 2008
(incorporated by reference to Exhibit 10.38 to Aaient No. 3 to Registration Statement on Form fed fvith the Securities
and Exchange Commission on October 12, 2

Exclusive Distribution Agreement by andaestn InspireMD Ltd. and Kirloskar Technologies ()., dated as of May 13,
2010 (incorporated by reference to Exhibit 10.38meendment No. 3 to Registration Statement on Fé+infiled with the
Securities and Exchange Commission on OctoberQ21):.

Letter Agreement by and between InspireMd &nd Tzamal-Jacobsohn Ltd., dated as of Ma@p®] Zincorporated by
reference to Exhibit 10.43 to Amendment No. 4 tgiRtation Statement on Form S-1 filed with the 8&i@s and Exchange
Commission on December 1, 20:

Stock Award Agreement, dated as of November 16126% and between InspireMD, Inc. and Sol J. B&r&rD. (Incorporate
by reference to Exhibit 10.1 to Current Report onnfr 8-K filed with the Securities and Exchange Cdssion on November
18, 2011,

Nonqualified Stock Option Agreement, dated as of®ober 16, 2011, by and between InspireMD, Inc.Sold). Barer, Ph.L

(Incorporated by reference to Exhibit 10.2 to CntiiReport on Form 8-K filed with the Securities d&xthange Commission
on November 18, 201
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Securities and Exchange Commission on October@R):

Fixed Charge Debenture, dated October@B3,20y and among InspireMD, Inc., Inspire M.D latad Hercules Technology
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2014)

Form of Nonqualified Stock Option Awardragment under the InspireMD, Inc. 2013 Long-Tergehtive Plan (incorporated
by reference to Exhibit 99.3 to Registration Stataton Form S-8 filed with the Securities and ExgeCommission on June
5,2014)

Form of Restricted Stock Award Agreemertar the InspireMD, Inc. 2013 Long-Term IncentitarP(incorporated by
reference to Exhibit 99.4 to Registration StatenoenEorm S-8 filed with the Securities and Excha@genmission on June 5,
2014)
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2014)
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Exchange Commission on June 5, 2C
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5,2014)

Form of Restricted Stock Award Agreemertar the InspireMD, Inc. 2013 Long-Term IncentitarP(European)
(incorporated by reference to Exhibit 99.10 to Ragtion Statement on Form S-8 filed with the Siiesrand Exchange
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Form of Securities Purchase Agreemeotimection with registered direct offering (incargted by reference to Exhibit 10.1
to Current Report on Forn-K filed with the Securities and Exchange CommissiarNovember 5, 201«

Form of $1.75 Warrant (incorporated by negfiee to Exhibit 10.2 to Current Report on Form &léd with the Securities and
Exchange Commission on November 5, 2C

Second Amendment to Employment Agreentiziéd January 5, 2015, by and between InspireM® . and Alan Milinazzo
(incorporated by reference to Exhibit 10.1 to Caotfeeport on Form 8-K filed with the Securities &xthange Commission
on January 6, 201!

Amendment to Employment Agreement, dasedidry 5, 2015, by and between InspireMD, Inc. dardes J. Barry, PhD
(incorporated by reference to Exhibit 10.2 to Catfieeport on Form 8-K filed with the Securities &xthange Commission
on January 6, 201!

First Amendment to Amended and Restatepl@®ment Agreement, dated January 5, 2015, by ahslden InspireMD, Inc.
and Craig Shore (incorporated by reference to Hixhth3 to Current Report on Form 8-K filed witretBecurities and
Exchange Commission on January 6, 2(

Exclusive Distribution Agreement, dated Decembez(il, 4, by and between InspireMD Ltd. and Cardio ida&ldSales L.P

List of Subsidiaries (incorporated by refeeeto Exhibit 21.1 to Current Report on Form 8iEd with the Securities and
Exchange Commission on April 6, 201

Consent of Kesselman & Kesselman, Certified Pubdicountants
Certification of Chief Executive Officer Pursuant$ection 302 of Sarbar-Oxley Act of 2002
Certification of Chief Financial Officer Pursuant$ection 302 of Sarbar-Oxley Act of 200z

Certification of Chief Executive Officer Pwant to Section 18 U.S.C. Section 1350, as Adoptegsuant to Section 906 of the
Sarbane-Oxley Act of 200z

Certification of Chief Financial Officer Fauant to Section 18 U.S.C. Section 1350, as Adbptesuant to Section 906 of the
Sarbane-Oxley Act of 2002

The following materials from the Company’sriual Report on Form 10-K for the twelve months ehBecember 31, 2014,
formatted in XBRL (eXtensible Business Reportingigaage), (i) Condensed Consolidated Balance Shé@gtSpndensed
Consolidated Statements of Income, (iii) ConderGedsolidated Statements of Comprehensive IncomeC(insolidated
Statements of Cash Flows, (v) Condensed Consofidgizgement of Stockholders’ Equity and (vi) Ndate€onsolidated
Financial Statemen

* Filed herewith.
+ Management contract or compensatory plan or gemment.
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Report of Independent Registered Public Accountingrirm

To the shareholders of
InspireMD Inc.

In our opinion, the accompanying consolidated badasheets and the related consolidated statemfeopei@ations, changes in equity (capital
deficiency) and cash flows present fairly, in aliterial respects, the financial position of InspiizInc. (the “Company”) and its subsidiaries
at December 31, 2014 and 2013, and the resulteafdperations and their cash flows for the twehanth period ended December31, 2014
and for the six month period ended December 313 20 for each of the two years in the period erldeat 30, 2013 in conformity with
accounting principles generally accepted in thetdthStates of America. Also in our opinion, the @amy maintained, in all material respects,
effective internal control over financial reporting of December 31, 2014, based on criteria estadiininternal Control - Integrated
Framework(2013) issued by the Committee of Sponsoring Omgitins of the Treadway Commission (COSO). The Gomis management

is responsible for these financial statementspfaintaining effective internal control over finaalcieporting and for its assessment of the
effectiveness of internal control over financigdoeing, included in “Management’'s Report on In&i@ontrol Over Financial Reporting”
appearing under Item 9(A). Our responsibility i®i@ress opinions on these financial statementoaridle Company's internal control over
financial reporting based on our audits (which wasntegrated audit in 2014). We conducted ourtaudiaccordance with the standards of th
Public Company Accounting Oversight Board (Unit¢dt&s). Those standards require that we plan arfidrpethe audits to obtain reasonable
assurance about whether the financial statemeatse of material misstatement and whether effedtiternal control over financial reporting
was maintained in all material respects. Our awfitee financial statements included examiningadast basis, evidence supporting the
amounts and disclosures in the financial statemeastessing the accounting principles used andfisant estimates made by management,
and evaluating the overall financial statement gméstion. Our audit of internal control over finaieeporting included obtaining an
understanding of internal control over financigdagling, assessing the risk that a material weakegists, and testing and evaluating the d¢
and operating effectiveness of internal controkldasn the assessed risk. Our audits also includgdrming such other procedures as we
considered necessary in the circumstances. Wevbdliat our audits provide a reasonable basisuoppinions.

A company'’s internal control over financial repogiis a process designed to provide reasonableaassuregarding the reliability of financial
reporting and the preparation of financial statets:iéor external purposes in accordance with gelyesatepted accounting principles. A
company’s internal control over financial reportingludes those policies and procedures that (fppeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetsofdmpany; (ii) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@anith generally accepted accounting
principles, and that receipts and expenditureh®ttbmpany are being made only in accordance witibaizations of management and
directors of the company; and (iii) provide readwaassurance regarding prevention or timely detectf unauthorized acquisition, use, or
disposition of the company’s assets that could lzaneterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods agjet to the risk that controls may become inadegjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

Tel Aviv, Israel Kesselman & Kesselme

March 12, 2015 Certified Public Accountants (Isr.)
A member of PricewaterhouseCoopers Internationaited
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CONSOLIDATED BALANCE SHEETS

ASSETS

CURRENT ASSETS:
Cash and cash equivalel
Restricted cas
Accounts receivable
Trade
Other
Prepaid expenst
Inventory
Total current assets

NON-CURRENT ASSETS:
PROPERTY, PLANT AND EQUIPMENT, net

Deferred issuance cos
Fund in respect of employee rights upon retiren
Long-term prepaid expens
Royalties buyout
Total non-current assets
Total assets

INSPIREMD, INC.

(U.S. dollars in thousands)

December 31

2014 2013
6,30C $ 17,53t
- 93
63% 1,85¢
35¢ 387
15C 141
1,92¢ 1,59¢
9,36¢ 21,60«
622 652
152 31C
49¢ 434
66 114
752 852
1,46¢ 1,71(
11,45¢ $ 23,96¢




INSPIREMD, INC.
CONSOLIDATED BALANCE SHEETS
(U.S. dollars in thousands other than per shar@) dat

December 31

2014 2013
LIABILITIES AND EQUITY (NET OF CAPITAL DEFICIENY)
CURRENT LIABILITIES:
Accounts payable and accrue
Trade $ 90¢ $ 1,62:¢
Other 3,57¢ 3,141
Advanced payment from custom: 17¢ 17¢
Current maturity of loan 3,80¢ 1,181
Total current liabilities 8,47° 6,12¢
LONG-TERM LIABILITIES:
Liability for employees rights upon retireme 687 61C
Long-term loan 5,08¢ 8,59:
Total long-term liabilities 5,77¢ 9,20:
COMMITMENTS AND CONTINGENT LIABILITIES
(Note 8)
Total liabilities 14,24¢ 15,32]
EQUITY (CAPITAL DEFICIENCY):
Common stock, par value $0.0001 per share; 125)00Ghares authorized; 41,368,889 and
33,983,346, shares issued and outstanding at Dexe3th2014 and 2013, respectiv 4 3
Additional paic-in capital 104,62( 90,95:
Accumulated deficit (107,41)) (82,31¢)
Total equity (capital deficiency) (2,787 8,63¢
Total liabilities and equity (net of capital degcaicy) $ 11,45¢ $ 23,96¢

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

CONSOLIDATED STATEMENTS OF OPERATIONS

REVENUES
COST OF REVENUES
GROSS PROFIT
OPERATING EXPENSES:
Royalties buyout expens
Other research and development expe
Selling and marketin
General and administrative
Total operating expenses
LOSS FROM OPERATIONS
FINANCIAL EXPENSES, net:
Interest expense
Other financial expenses (income)
Total financial expenses
LOSS BEFORE TAX EXPENSES
TAX EXPENSES
NET LOSS

NET LOSS PER SHARE- basic and diluted

(U.S. dollars in thousands, except per share data)

WEIGHTED AVERAGE NUMBER OF ORDINARY SHARES
USED IN COMPUTING NET LOSS PER SHARE - basic and

diluted

6 month
Year ended period ended

December 31, December 31, Year ended June 30

2014 2013 2013 2012
$ 281t $ 3,10t $ 487 $ 5,34¢
2,03¢ 1,44 2,28:¢ 2,84¢
784 1,66 2,59( 2,50(
- - 91¢ -
8,74¢ 3,31¢ 4,15¢ 3,98¢
6,61 2,64 3,61¢ 2,17¢
9,12¢ 4,52¢ 8,97: 13,88:
24,48 10,49( 17,66 20,04¢
(23,699 (8,827) (15,0779 (17,54%)
1,40¢ 278 4,26¢ 1,23¢
(24) 22€ 9,90¢ (1,200
1,38t 49¢ 14,177 38
(25,089) (9,326 (29,25() (17,587)
12 1C 8 14
$ (25,099 $ (9,330 $ (29,259 $ (17,597
$ 0.7) $ 0.27) $ (139 $ (1.09
35,393,64 33,963,90 20,995,88 16,707,59

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

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

BALANCE AT JULY 1, 2011
Net loss
Employee and non-employee share-based compensatis
expense:
Acquisition and cancellation of shai
Exercise of options by employ:
Beneficial conversion feature of convertible loan
BALANCE AT JUNE 30, 2012
Net loss
Employee and non-employee share-based compensatis
expense:
Issuance of shares - public offering, net of $2,ik8lance
costs
Issuance of shart
Exercise of Warrant
Exercise of options by employees and -employees
Taxes withheld in respect of share issue
2013 Exchange agreemen
Induced conversion of convertible dt
Reclassification of 2012 warrar
Issuance of warrants
BALANCE AT JUNE 30, 2013
Net loss
Issuance of shar¢
Issuance of warran
Employee and non-employee share-based compensatis
expense:
Exercise of options by employees and non-employees
BALANCE AT DECEMBER 31, 2013
Net loss
Issuance of shares and warrants, including at ddeh
offering, net of $881 issuance co
Employee and non-employee share-based compensatis
expense:
Vesting of restricted stoc
Taxes withheld in respect of share issuance
BALANCE AT DECEMBER 31, 2014

Ordinary shares

Additional
Number of paid-in Accumulated Total
shares capital deficit equity
U.S. dollars in thousant
16,046,29 $ 2 % 33,28: $ (26,129 $ 7,16(
(17,597 (17,59))
748,44t 10,55¢ 10,55¢
(4,696 (27) (21)
250,00( 1,50( 1,50(
3,79( 3,79(
17,040,04 2 49,10¢ (43,720 5,38¢
(29,25 (29,25%)
3,83¢ 3,83¢
12,500,00 1 22,87¢ 22,88(
1,168,51! * 3,23¢ 3,23¢
195,65: * 962 962
834,57 * 95 95
(9,506 * (27 (27)
2,159,57. * 8,10¢ 8,10¢
314 314
56¢ 56¢
33,888,84 3 89,07¢ (72,98() 16,10:
(9,336 (9,336
17,39¢ * 44 44
28( 28C
1,54¢ 1,54¢
77,10: * *
33,983,34 3 90,952 (82,31¢) 8,63¢
(25,099 (25,099
7,259,27. 1 9,64t 9,64¢
4,13¢ 4,13¢
171,95!

(45,689 (115 (115
41,368,888 $ 4 $ 10462( $ (107/41) $ (2,787)

* Represents an amount less than $1

The accompanying notes are an integral part of theonsolidated financial statements.

F-6




INSPIREMD, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(U.S. dollars in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss
Adjustments required to reconcile net loss to ashcused in
operating activities
Depreciation and amortizatic
Change in liability for employees rights upon retirent
Financial expenses (incom
Shar~based compensation expen
Gains on amounts funded in respect of employeeasighon
retirement, ne
Royalties buyout expens
Changes in operating asset and liability ite
Decrease (increase) in prepaid expel
Decrease (increase) in trade receiva
Decrease (increase) in other receival
Decrease in inventory on consignm
Decrease (increase) in inventory on h
Increase (decrease) in trade paya
Increase (decrease) in deferred revel
Increase (decrease) in other payable and advanced
payment from customers
Net cash used in operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:

Decrease (increase) in restricted ¢

Purchase of property, plant and equipr

Proceeds from sale of property, plant and equipt

Amounts funded in respect of employee rights upginement,
net

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:

Proceeds from issuance of shares and warrantsf 6881 and
$2,121 issuance costs for the years ended Dece3tib2014
and June 30, 2013, respectiv

Proceeds from issuance of convertible loan andamésr net of
$1,132 issuance cos

Exercise of options and warrat

Repayment of lor-term loan

Proceeds from long-term loan and warrants, n&28f issuanci

costs

Acquisition and cancellation of shat

Taxes withheld in respect of share issue

Induced conversion of convertible debt

Net cash provided by financing activities

EFFECT OF EXCHANGE RATE CHANGES ON CASH AND

CASH EQUIVALENTS

INCREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS

BALANCE OF CASH AND CASH EQUIVALENTS AT
BEGINNING OF PERIOD

BALANCE OF CASH AND CASH EQUIVALENTS AT END
OF PERIOD

SUPPLEMENTAL DISCLOSURES OF CASH FLOW
INFORMATION:
Taxes on income paid

6 month period

Year ended ended
December 31, December 31, Year ended June 30
2014 2013 2013 2012
$ (25,09 $ (9,33¢) (29,259 $ (17,599
262 11C 20¢ 12C
77 69 24¢€ 72
35C 35¢ 13,39° (65)
4,13¢ 1,54¢ 3,83¢ 10,55¢
(18 (19 (6) 1)
91¢
39 17 a9 (22
1,22( (11€) 85 (1,210
28 1 (129 (93
- - 63 19
(331) 151 (273
(659) 737 39C (322)
(20 10
62¢€ (162) (30) 22€
(19,367) (6,799 (10,300 (8,580)
93 (56) 30€
(133%) (180) (202) (290
- - - 12
(46) (72) (11¢) (71)
(86) (252) (376 (43)
9,53¢ 22,88(
9,86¢
- 1,057 1,50(
(1,14¢) - (28))
- 9,76°
(21)
(11%) 27
(8,787
8,27: 9,76: 15,12: 11,06¢
(59) 3 89 (229)
(12,23Y) 2,71¢ 4,53¢ 2,214
17,53t 14,82( 10,28 8,07(
$ 6,30C $ 17,53¢ 14,82( $ 10,28¢
$ 14 $ 8 78 % 17




Interest paid $ 1,082 $ 111  $ 745 $ 22E
SUPPLEMENTAL DISCLOSURES OF NON-CASH
FINANCING ACTIVITIES:

Classification of contingently redeemable warrdrds long-
term liability to equity
Royalties buyout in consideration of shares anieva

Decrease in fund and liabilities in respect of emgpk rights upo
retirement

&

314
93C

L5

$ 59
Deferred issuance costs $ 90
Anti-dilution rights $ 11C

In the year ended June 30, 2013, in connection with Exchange and Amendment Agreement, the Comssued the
debentures holders 2,159,574 shares of common atatkve year warrants to purchase 659,091 sldre@mmon stock of the
Company. See Note 6.

The accompanying notes are an integral part of theonsolidated financial statements.
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NOTE 1 - DESCRIPTION OF BUSINESS
a. General

InspireMD, Inc., a Delaware corporation (the “Comy3, together with its subsidiaries, is a medical deviompany focusing ¢
the development and commercialization of its preary MicroNet™ stent platform technology for threatment of comple
coronary and vascular disease. MicroNet, a micreshrsleeve, is wrapped over a stent to provide kmptection in stentin
procedures. The Company’s coronary products comdpiMicroNet and a barmetal stent (MGuard Prime™ EPS) are mark
for use in patients with acute coronary syndromnmegably acute myocardial infarction (heart attaekd saphenous vein gi
coronary interventions (bypass surgery). In Octdd@&t4, the Company launched a limited market reledsts carotid embol
prevention system (CGuard™ EPS), which combinegdilet and a seléxpandable nitinol stent in a single device tottozaotic
artery disease. A coronary stent product incorfroged drug-eluting (drugoated) stent with MicroNet is currently in deveiognt
The Company markets its products through distritsuto international markets, mainly in Europe, $eaist Asia, India, Lat
America and Israel, and through direct sales tqitals in Europe.

b. Liquidity

The Company has an accumulated deficit as of Deee3ih 2014, as well as net losses and negativetimg cash flows in rece
years and the current year. The Company expeatentinue incurring losses and negative cash flowsfoperations until i
MGuard™ and CGuard™ products reach commercial tataifity. Management of the Company presently @pgites that it he
sufficient resources to fund operations throughsteond quarter of 2016.

Management'’s plans include (i) the continued conemération of the MGuard® and CGuard product9, r@isingcapital throug
the sale of additional equity securities or delt @) obtaining financing through strategic patships. Ther@are no assuranc
however, that the Company will be successful inawting the level of financing needed for its operatiorfsthe Company
unsuccessful in commercializing its MGuard or CG@ugroducts and raising capitd,may need to reduce activities, curtai
cease operations .

During the fourth quarter of 2014, the Company Ineiggplementing a focused spending plan. The plaludted reducing the foc
of clinical and development expenses related tdbmpany’s bare metal stent product and increasiadgocus on the Comparsy’
drug eluting stent product. Prior to the fourth geiaof 2014, a large portion of the Compangrganization was supporting
MASTER Il trial, in which the Company determineck @ resume enroliment, and instead allocated ressito drug eluting stel
and the CGuard platform.

During the first quarter of 2015, the board of dioes approved implementing another cost redudtonsed spending plan. T
plan has four components: (i) reducing headcountjithiting the focus of clinical and developmeekpenses to only the dr
eluting stent product; (iii) limiting sales and rkating expenses to only those related to the CGE&RE stent launch; and (
reducing across the board all other expenses (eanfes, travel, promotional expenses, executivie sakries, director cash fe
etc.). Prior to the cost reduction plan, a larggipo of the Company organization was supporting clinical trials amdrpotiona
activities related to the Compasybare metal stent platform. The Company decidatismontinue all work and promotion (suct
conferences, clinical studies, and some salesites)/related to the bare metal platform. Thisisiea allowed the Company
eliminate certain positions that related only testh activities. In addition, the Company dramdijcelit all expenses not direc
related to the CGuard launch and drug eluting ptatfdevelopment.
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In addition, to reduce the usage of cash, on JgnBar2015, the Company amended the employment agms with th
Companys CEO and COO, to provide that, for a limited périd time to be mutually agreed upon by the Compamy the CE!
and COO, each of the CEO and the COO shall reé&fi%& of his base salary in cash payments, withehgming 50% to be pz
in an equivalent amount of shares of restricted mom stock, payable and granted in equal installmméntaccordance with t
Company’s normal payroll practices. On FebruaryZZ¥L5, the COG employment agreement was further amended toqedkia
the payment arrangement described above wouldreantintil the earlier of (i) September 30, 2015 @dhe Company raising i
aggregate of $5 million from investors. The Companyarch 9, 2015 public offering raised in exces$®fmillion and therefol
the COOSs payment arrangement will, by the terms of thigament, no longer be 50% paid in restricted st@ckJanuary 5, 201
the Companys compensation committee amended its compensati@y for directors to provide that effective ashfly 1, 201<
each director would forego any cash compensati@xdmange for such number of immediately vestegeld stock options havi
a Black-Scholes value equal to the cash compemsatiberwise due to such director under the Commayrrent directc
compensation policies.

c. Voluntary Field Corrective Action

On April 30, 2014, the Company initiated a volugitield corrective action (“VFA")of its MGuard Prime EPS to address the i
of stent retention following reports of MGuard Perstent dislodgements. On June 18, 2014, the Copmeaeived approval fro
the European regulatory agency to resume the metowiiag of the MGuard Prime stent with a modifiedrg securement proce
The Company also received approval to modify andeggoy existing MGuard Prime stents that were serthe Company
clinical and commercial sites worldwide. These picid have been modified and shipped to direct balspustomers and t
majority of its distributor partners, who have beghipping modified product back into hospital acuis. The Company bec
shipping products to new customers in the Compadirect markets in Western Europe in October 20hé. VFA had an adver
impact on both the commercial and clinical actastirelating to the MGuard Prime EPS from the ddténitiation throug!
December 31, 2014.

The expenses associated with the modificationswieae performed as a result of the VFA are apprak@hy $326,000 with ¢
additional approximate $55,000 accrued for as ofebwber 31, 2014 which is estimated to be incurfdgese expenses wi
recorded in “Cost of revenues” in the year endedebwer 31, 2014.

In addition, as a result of the VFA, the Compangpainded enrollment in the MASTER Il trial, whichdhaeen previously launch
to support its investigational device exemption lapgion for MGuard Prime EPS with the U.S. Food drug Administratio
(“FDA"), pending a review by the FDA of the manufiating improvements to the MGuard Prime EPS. Thé&Rpproved the re-
commencement of the MASTER Il trial in October 2014

Notwithstanding FDA approval to immence enrollment of the Master Il trial, in kighf current market conditions movi

toward the use of drug-eluting stents (DES) oveedbaetal stents, the Company elected not to resunwdlment in the MASTEI
I trial. As a result of this change, the MASTERtikl will no longer be an FDA registration trial.
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d. Fundraising

On November 7, 2014, the Company sold 6,261,846eshaf its common stock and warrants to purcha$803923 shares
common stock in a registered direct offering. 9ee Aote 9a.

On March 9, 2015, the Company sold 34,369,675 shafdts common stock and warrants to purchase634635 shares
common stock in a registered direct offering. Epalchaser received a warrant to purchase one sifim@mmon stock for ea
share of common stock that it purchased in therioffe The warrants have a term of exercise of Sy&am the date of issuar
and an exercise price of $0.55. This offering reslin net proceeds to the Company of approximai#®:5 million after deductir
placement agent fees and other estimated offekpgreses.

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES
a. Use of estimate:

The preparation of financial statements in conftynwith U.S. GAAP requires management to make esgs usin
assumptions that affect the reported amounts a@tassd liabilities, the disclosure of contingessets and liabilities at t
date of the financial statements and the reporteduats of sales and expenses during the reporénigds. Actual resul
could differ from those estimates.

As applicable to these consolidated financial staetgs, the most significant estimates and assungptielate to invento
valuations, royalty buyout, legal contingencies astimation of the fair value of warrants.

b. Functional currency

The currency of the primary economic environmenihich the operations of the Company and its sudnsas are conduct
is the U.S. dollar (“$” or “dollar”). Accordinglythe functional currency of the Company and its &lises is the U.S. dollar.

The dollar figures are determined as follows: teations and balances originally denominated inadslare presented in tk
original amounts. Balances in foreign currenciesteanslated into dollars using historical and entrrexchange rates for non-
monetary and monetary balances, respectively. €helting translation gains or losses are recordefinancial income ¢
expense, as appropriate. For transactions refléntédte statements of operations in foreign curies)dhe exchange rates
transaction dates are used. Depreciation and changaventories and other changes deriving from-monetary items a
based on historical exchange rates.
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Principles of consolidation

The consolidated financial statements include twants of the Company and of its subsidiarieertampany transactio
and balances have been eliminated upon consolidatio

Cashand cash equivalent:

The Company considers all highly liquid investmemtkich include shorterm bank deposits (up to three months from da
deposit), that are not restricted as to withdraevalse, to be cash equivalents.

Restricted cash
Cash amounts restricted as to withdrawal or usate@ to credit cards are included in restricteshca
Concentration of credit risk and allowance for doutiful accounts

Financial instruments that may potentially subjge Company to a concentration of credit risk cetnef cash and ca
equivalents, which are deposited in major finamgiabund institutions in the U.S, Israel, Germang ghe United Kingdon
and trade accounts receivable. The Commaindde accounts receivable are derived from reamarned from customi
from various countries. The Company performs ongairedit evaluations of its customefisiancial condition and, general
requires no collateral from its customers. The Canmypalso has a credit insurance policy for somé&sotustomers. Tt
Company maintains an allowance for doubtful acceurteivable based upon the expected ability teecothe accoun
receivable. The Company reviews its allowance fauldful accounts quarterly by assessing individamdounts receivab
and all other balances based on historical cotiactixperience and an economic risk assessmehe IEbmpany determin
that a specific customer imable to meet its financial obligations to the @amy, the Company provides an allowance
credit losses to reduce the receivable to the atmmanagement reasonably believes will be colleatddch is netted again
"Accounts receievable- Trade".

Inventory

Inventories include finished goods, work in proceasy materials and inventory on consignment irpitats. Inventories a
stated at the lower of cost (cost is determinedadffirst-in, first-out” basis) or market value. Tl@ompanys$ inventorie:
generally have a limited shelf life and are subjectimpairment as they approach their expiratioteslaThe Compar
regularly evaluates the carrying value of the Comyfminventories and when, in the Compangpinion, factors indicate tr
impairment has occurred, the Company impairs thentories’ carrying value.

Property, plant and equipment

Property, plant and equipment are stated at cestpfnaccumulated depreciation and amortizatiorprBaation is calculate
using the straighline method over the estimated useful lives of ttlated assets: over three years for computersotred
electronic equipment, and seven to fifteen yearsoffice furniture and equipment and machinery agglipment (mainl
seven years). Leasehold improvements are amontized straightine basis over the term of the lease, which igtendghar
the estimated life of the improvements.
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Impairment in value of long-lived assets

The Company tests long-lived intangible and targéssets for impairment whenever events or ciramaess present an
indication of impairment. If the sum of expectetufe cash flows (undiscounted and without inteckstrges) of the long-
lived assets is less than the carrying amount df sissets, an impairment would be recognized amdgbkets would be writt:
down to their estimated fair values, based on exgeftiture discounted cash flows.

To date, the Company has not recorded any impairoienges relating to its long-lived assets.

Revenue recognitior

Revenue is recognized when delivery has occurreiderce of an arrangement exists, title and rishd @ewards for th
products are transferred to the customer, colledioeasonably assured and product returns caglibbly estimated. When
right of return exists the Company estimates aipiow based on historical experience which is degtlfrom revenues.
The Company recognizes revenue net of value acgoe@/AT).

Research and development cos

Research and development costs are charged ttateengnt of operations as incurred.

Share-based compensatiol

Employee option awards are classified as equityrdsvand accounted for using the grdate fair value method. The f
value of share-based awards is estimated usindgdldmek-Scholes valuation model and expensed over the sibgjLgervic
period, net of estimated forfeitures. The Compastyneates forfeitures based on historical experieanue anticipated futu
conditions.

The Company elected to recognize compensation sggeior awards with only service conditions thatehgraded vestir
schedules using the accelerated multiple optiomcamb.

In addition, certain shareased awards of the Company are performance baskdependent upon achieving certain ge

With respect to these awards, the Company estimhesexpected preesting award probability that the performa
conditions will be achieved. The Company only retags expense for those shares that are expectedto
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m. Uncertain tax positions

The Company follows a twstep approach to recognizing and measuring unoeidai positions. The first step is to evalt
the tax position for recognition by determininghf weight of available evidence indicates thad inore likely than not th.
the position will be sustained on audit. If undee first step a tax provision is assessed to beerikely than not of bein
sustained on audit, the second step is performmdiruwhich the tax benefit is measured as the sar@mount that is mo
than 50% likely to be realized upon ultimate setéat. Such liabilities are classified as Idegn, unless the liability
expected to be resolved within twelve months from balance sheet date. The Compsaupglicy is to include interest relal
to unrecognized tax benefits within “Financial expes -net”.

n. Deferred income taxes

Deferred taxes are determined utilizing the “asset liability” method based on the estimated future tax effectiffeirence:
between the financial accounting and tax basessséta and liabilities under the applicable tax Jaasd on tax rate
anticipated to be in effect when the deferred taatesexpected to be paid or realized. The Compasgsaes realization
deferred income tax assets and, based on all blaikvidence, concludes whether it is more likddsint not that the n
deferred income tax assets will be realized. A atdun allowance is provided for the amount of deférincome tax assets 1
considered to be realizable.

The Company may incur additional tax liability imetevent of intercompany dividend distributionsitsysubsidiaries. Suc
additional tax liability in respect of these foreigubsidiaries has not been provided for in thesm€ial statements as it is !
Company’s policy to permanently reinvest the subsiels’ earnings and to consider distributing dividends/onlconnectiol
with a specific tax opportunity that may arise.

Taxes that would apply in the event of disposalneEstments in a foreign subsidiary have not bedsert into account |
computing the deferred taxes, as it is the Commmaimgention to hold, and not to realize, these stvents.

0. Advertising

Costs related to advertising and promotion of potsiare charged to sales and marketing expensgasgedd. Advertisin
expenses were approximatelp 8 million for the year ended December 31, 20148 $nillion for the six month period end
December 31, 2013 and $1.1 million and $0.6 milfimnthe years ended June 30, 2013 and 2012, riasglgc

p. Netloss per share

Basic and diluted net loss per share is computedi\igling the net loss for the year by the weighd@drage number of sha
of common stock outstanding during the year. THeutation of diluted net loss per share excludeepiial share issuanc
of common stock upon the exercise of share optiwagiants and convertible loans, as the effectiisdilutive.

For the year ended December 31, 2014, the six nmeribd ended December 31, 2013, and the yearsiehote 30, 2013 al
2012, all shares of common stock underlying outhtanoptions, warrants, convertible loans and iestl stock have bes
excluded from the calculation of the diluted logs phare since their effect was aditistive. The total number of shares
common stock related to outstanding options andamés and restricted stock excluded from the catmns of diluted los
per share were 13,523,260 for the year ended Desreih 2014, 8,431,252 for the six month periodeehBecember 3
2013, and 8,006,837 and 8,117,577 for the yearsceddne 30, 2013 and 2012, respectively.
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Segment reporting

The Company has one operating and reportable seagmen

Fair value measurement:

The Company measures fair value and disclosesdhie measurements for financial assets and ligsiliFair value is basi
on the price that would be received to sell antasegaid to transfer a liability in an orderly misaction between marlk

participants at the measurement date.

The accounting standard establishes a fair valeatthy that prioritizes observable and unobseevadguts used to measi
fair value into three broad levels, which are dibsct below:

Level 1: Quoted prices (unadjusted) in active misrkdeat are accessible at the measurement dasssets or liabilities. Tt
fair value hierarchy gives the highest priorityLgvel 1 inputs.

Level 2: Observable prices that are based on inpttguoted on active markets, but corroboratechbyket data.

Level 3: Unobservable inputs are used when littlen@ market data is available. The fair value higmg gives the lowe:
priority to Level 3 inputs.

In determining fair value, the Company utilizesuadlon techniques that maximize the use of obséaviaputs and minimiz
the use of unobservable inputs to the extent plesaifd considers counterparty credit risk in itsegsment of fair value.

Put warrants

Put warrants that embody an obligation to repuretthe Companyg equity shares, or are indexed to such an obbigasinc
that require or may require the Company to settte dbligation by transferring assets are within shepe of Accountin
Standards Codification (“ASC”) 480-10-B-and are recognized as a liability and measutddiravalue at each reportil
date, with changes in fair value recorded in egilsee Note 6.

Beneficial conversion feature“ BCF")
When the Company issues convertible debt, if theksprice is greater than the effective convergidoe (after allocation ¢
the total proceeds) on the measurement date, tmeersion feature is considered "beneficial" to Hudder. If there is n¢

contingency, this difference is treated as issupdty and reduces the carrying value of the hobt;d@e discount is accret
as deemed interest on the debt. See Note 6.
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u. Embedded derivatives

Embedded derivatives in debt contracts that arelearly and closely related to the host debt #tedated and accounted
separately. Those embedded derivatives are meaatifait value each reporting date, with changefiinvalue recorded
earnings. See Note 6.

v. Allocation of issuance proceed

When debt or equity is issued with other componémis are subsequently measured at fair valueptbeeeds are allocal
first to such components (such as warrants and @ddoederivatives in the debt that require bifuaratat their fair value
then the residual amount of the proceeds to theatedquity. When the other components are claskifi equity, the procee
are allocated based on relative fair values. See Blo

w. Recently issued accounting pronouncements

1. In May 2014, the Financial Accounting StandaBdsrd (the “FASB")issued ASC 606, Revenue from contracts
customers

The objective of the new revenue standard is tovigeoa single, comprehensive revenue recognitiomehdor al
contracts with customers to improve comparabilifyhim industries, across industries, and acrosstalamarkets. Th
revenue standard contains principles that an ewiltyapply to determine the measurement of revesmr timing of whe
it is recognized. The underlying principle is thatentity will recognize revenue to depict the $fan of goods or servic
to customers at an amount that the entity expedi® tentitled to in exchange for those goods orices, based on a fi
step model that includes the identification of dwntract with the customer and the performancegahbins in th
contract, determination of the transaction pridcation of the transaction price to the perforcambligations in tk
contract and recognizing revenue when (or as) titiéyesatisfies a performance obligation. The rexerstandard
effective for annual periods beginning on or afdecember 15, 2016. The Company is currently evagahe impact,
any, the adoption of this guidance will have orctesolidated financial statements.

2. In August 2014, the FASB issued Accounting Stads Update (“ASU”) 2014-15, Presentation of FinainStatements-
Going Concern (Subtopic 205-40): Disclosure of Utaiaties about an Entitg’ Ability to Continue as a Going Conce
Continuation of a reporting entity as a going cande presumed as the basis for preparing finastéements unless &
until the entitys liquidation becomes imminent. Preparation ofrfial statements under this presumption is comn
referred to as the going concern basis of accognt@urrently, there is no guidance under U.S. GAafbu
management’s responsibility to evaluate whetheretlige substantial doubt about an enstgbility to continue as a goi
concern or to provide related footnote disclosufége amendments in ASU 2014 provide that guidance. In doing
the amendments should reduce diversity in the tinrand content of footnote disclosures. This newmddad require
management to assess the ergitgbility to continue as a going concern by incoafing and expanding upon cert
principles that are currently in U.S. auditing stards. Specifically, the amendments (1) provideefindion of the terr
substantial doubt, (2) require an evaluation eveporting period including interim periods, (3) pide principles fa
considering the mitigating effect of managemenglans, (4) require certain disclosures when snlisi doubt i
alleviated as a result of consideration of managgteelans, (5) require an express statement and diselosures whe
substantial doubt is not alleviated, and (6) rezjain assessment for a period of one year afteddteethat the financi
statements are issued (or available to be iss@&1). 2014415 will be effective prospectively for annual refog period:
ending after the first annual period ending aftec@mber 15, 2016 and interim periods therein. Egplylication of th
standard is permitted for any annual reportinggakdr interim period for which the entig/financial statements have
yet been issuel
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NOTE 3 - FAIR VALUE MEASURMENT
Items Measured at Fair Value on a Recurring Basis

The following tables summarize the activity for skedfinancial liabilities where fair value measuretseare estimated utilizil
Level 3 inputs:

Anti-Dilution Embedded
Rights Derivative
($ in thousands)
Balance as of July 1, 201 $ - $ =
Issuance: 8
Total losses (gains) (realized and unrealizedluofed in earnings - Financial expenses (income
net 41
Balance as of June 30, 201 $ - $ 48
Total losses (gains) (realized and unrealizedgluoted in earnings - Financial expenses (income
net 1,47¢ (29
Settlement by issuance sha 1,47%) -
Conversion of convertible de (30

Balance as of June 30, 2013
Total losses (gains) (realized and unrealizedluited in earnings - Financial expenses (income

net 20C

Settlement by issuance sha (44)

Balance as of December 31, 20: $ 15¢ $ >
Total losses (gains) (realized and unrealizedluoted in earnings - Financial expenses (income

net (46)

Settlement by issuance shares (110)

Balance as of December 31, 20: $ - 3 -

The Company values Level 3 AntDilution Rights using an internally developed valoa model, whose inputs inclu
potential equity transactions (such as fund raisind share based awards), probability of compledingressful fund raisir
during the relevant period and stock prices.

Level 3 liabilities also include an embedded ddnamarelated to the Comparg/2012 Convertible Debentures (as define

Note 6a). The Company values the Level 3 embeddeadadive using an internally developed valuatioad®l, whose inpu
include recovery rates, credit spreads, stock griaed volatilities, as described below.
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The fair value of the warrants classified as Lev&d estimated using the Black & Scholes model.

For a discussion regarding the calculation of #ievfalue of the 2012 Warrants as of the transad@te, as of June 30, 2(
and as of the Closing Day (as defined in Note €3, ote 6.

As of the Closing Day, the Company recalculatedftievalue of the embedded derivative of the 20¢&rrants using tr
following assumptions: the Company's credit spreba8.5%, the Company's recovery rate of 49.8%,ald@% probabilit
of non-financial event of default.

The carrying amounts of financial instruments ideld in working capital approximate their fair valegher because the
amounts are presented at fair value or due toelaéively shortterm maturities of such instruments. The fair vadfiéhe Loar
(as defined in Note 6) approximated its carryingpant since it bears interest at rates that appratdéraurrent market rates.

NOTE 4 - PROPERTY, PLANT AND EQUIPMENT
a. Composition of assets, grouped by major classificat is as follows
December 31

2014 2013
($ in thousands)

Cost:
Computer equipmer $ 24z % 19¢
Office furniture and equipmel 11C 9C
Machinery and equipme 951 891
Leasehold improvements 194 184
1,497 1,36¢
Less - accumulated depreciation and amortization (875) (712
Net carrying amour $ 62z $ 652

b. Depreciation and amortization expenses totaledceqapately $163,000 for the year ended DecembeRB14, $78,000 for tt
six month period ended December 31, 2013 and appately $162,000 and $120,000 for the years ended 30, 2013 at
2012, respectively

NOTE 5 - LIABILITY FOR EMPLOYEES RIGHT UPON RETIREM ENT

Israeli labor law generally requires payment ofesamce pay upon dismissal of an employee or upaomiriation of employment
certain other circumstances.

Pursuant to section 14 of the Israeli Severance geosation Act, 1963, some of the Companginployees are entitled to h

monthly deposits, at a rate of 8.33% of their mhn#lalary, made in their name with insurance congmrPayments in accorda
with section 14 relieve the Company from any futsegerance payments to these employees.
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The severance pay liability of the Company for thst of its Israeli employees, which reflects theliscounted amount of t
liability, is based upon the number of years of/eer and the latest monthly salary. The severaagdipbility is partly covered t
insurance policies and by regular deposits wittbgezed severance payment funds. The Company miyvathdraw fund:
previously deposited for savings in connection vitth payment of severance. The severance pay egevere approximate
$233,000 for the year ended December 31, 2014,,8Q8%or the six month period ended December 3132thd $311,000 a
$177,000 for the years ended June 30, 2013 and 2&diectively.

Defined contribution plan expenses were approxima@85,000 for the year ended December 31, 20188900 for the s
month period ended December 31, 2013 and $208,8d$206,000 for the years ended June 30, 2013 @k, 2espectively.

The Company expects contribution plan expense815 20 be approximately $206,000.
NOTE 6 — FINANCING TRANSACTIONS
I. 2012 convertible loan and warral

On April 5, 2012, the Company issued senior secaceertible debentures (the “2012 Convertible Deties”)due April 5, 201
in the original aggregate principal amount of $02,128 and five-year warrants (the “2012 Warrants'purchase an aggregatt
835,866 shares of its common stock at an exercdise pf $7.20 per share in a private placementsaation in exchange 1
aggregate gross proceeds of approximately $11omilli

The 2012 Convertible Debentures bore interest aararual rate of 8% (payable quarterly beginningJoly 1, 2012) and we
convertible at any time into shares of common statlan initial conversion price of $7.00 per shaehject to a conversi
adjustment mechanism based on a formula stipulatdte agreement.

The terms of the 2012 Convertible Debentures coathi certain conversion and contingent converseatufes, as well as
contingent redemption option (by the holder) andoa-contingent redemption option (by the holder andthy Company). F
accounting purposes, A BCF charge to equity wasrded at the date of issuance in the amount of9830D0, and an embedc
derivative related to the holder's contingent repléom option was bifurcated from the debt host amatked to market against-
income statement until the date of the April 203 isaction discussed below.

The terms of the 2012 Warrants contained, a coatingedemption option by the holder upon certaiange in control events,
defined in the agreement, for a cash considerdiased on the Blackcholes value of the redeemed warrants. For aciomg
purposes, the 2012 Warrants were treated as ditliaibi light of the cash redemption option upon ewent deemed outside
Company's control, and were marked to market agiirsncome statement until the date of their asineent, as discussed below.

On April 16, 2013 (“the Closing Day”simultaneously with the closing of the 2013 Offerifas defined in Note 9a), the Comp

entered into an exchange and amendment agreemiéntheiholders of the Compasy2012 Convertible Debentures due Apr
2014 (the “Exchange Agreement”). In accordance withExchange Agreement , the Company:
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« repaid $8,787,234 in cash;

« issued 2,159,574 shares of common stock to theetolaf the 2012 Convertible Debentures, reflectirapnversion pric
of $2.00 per share for the remaining unpaid portibthe 2012 Convertible Debentures; :

» issued five year warrants to the holders of the220tnvertible Debentures to purchase an aggredd&®8%091 shares
common stock for $3.00 per sha“$3.00 Warrant”);

In accordance with the provisions of ASC 4W- the terms of the Exchange Agreement were cermidto be an induc
conversion and the retirement of the 2012 ConwJertikebentures was accounted for as if the 2012 &uible Debentures h
been converted according to their original conwergrice of $7 and valued at $3,538,723.

As a result of the Exchange Agreement the Compamgrtized the deferred debt issuance costs in theuatof $641,000 ar
incurred approximately $9.9 million of expenses athiwere recorded in "Financial expenses, net" wittie consolidate
statements of operations.

In calculating the fair value of the $3.00 Warratite Company used the following assumptions: éindlyield of 0% and expec!
term of 5 years; expected volatility of 68%; ansk+free interest rate of 0.71%. The fair value i Warrants, using the Black-
Scholes option-pricing model was approximately $668.

In addition, pursuant to the Exchange AgreemeertQbmpany:

. amended the securities purchase agreement pursuaititich the 2012 Convertible Debentures were pally issued t
prohibit the Company from issuing securities canitaj ant-dilution protective provisions; ar

« amended the 2012 Warrants to (i) eliminate the Nf@stored Nation Adjustment clause which stated ithétte event thi
the Company issued or was deemed to have issuanceecurities with terms that were superior tosthof the 201
Warrants, except with respect to exercise price waddant coverage, the superior terms would havenaatically bee
incorporated into the 2012 Warrants and (ii) previdat upon a fundamental transaction as defingderagreement, t
holders of such warrants will now have the rightctuse the Company to repurchase the unexercisgidrpof sucl
warrants at their Blackcholes value on the date of such fundamental dchio®, payable in shares of common st
rather than in cash as was previously provi

The Company determined, based on the provision8S€ 480-10-258, that following the amendment to the 2012 Was

described above, equity classification is no lorgecluded and accordingly, the 2012 Warrants whhteapproximately $314,0
as of the Closing Day of the Exchange Agreemenewtassified from a liability to equity in the catislated balance sheets.
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2013 Security and Loan Agreeme

a.

Loan and Security Agreement

On October 23, 2013, the Company and InspireMD etdered into a Loan and Security Agreement (tteah and Securi
Agreement”) pursuant to which a lender made a term loan tc€Citrapany and InspireMD Ltd. in the aggregate amofiftL(
million (the “Loan”). The annual interest rate on the Loan is prime ghs but shall not be reduced below 10.5%. Payr
under the Loan and Security Agreement are for titerést portion only for 9 months, followed by 3@mthly payments «
principal and interest through the scheduled migtdiate on February 1, 2017.

The Company is permitted to prepay all or a portbthe Loan. However, any prepayments of the Ledhbe subject to
penalty of (i) 2%, if the prepayment occurs withiih months of the Loan being requested by the Cognpad InspireMD Ltc
(the “Advance Date"),ii) 1%, if the prepayment occurs between 12 andndhths after the Advance Date, and (iii) 0.59
the prepayment occurs more than 24 months aftehdvance Date. The Company and InspireMD Ltd. al$lo pay the lend
an aggregate end of term charge (the “End of Tehar@:")of $500,000 when the Loan is paid in full or magure additior
upon the occurrence of a change in control, the g2omy shall prepay the outstanding amount of atgipal and accrue
interest through the prepayment date and all unigaiders fees and expenses accrued to the date of thgmepa (includin
the End of Term Charge) together with the penattiiated above.

Warrant Agreement

On October 23, 2013, in connection with the Load &wecurity Agreement, the Company issued the leademarrant t
purchase 168,351 shares of common stock at a pee sxercise price of $2.97 (the “ 2013 WarranThe Warrant i
immediately exercisable and has a five year terhe 2013 Warrant may also be exercised on a cashtess. The exerci
price of the 2013 Warrant and the number of shis®sble upon exercise of the Warrant are subjeatifjustments for sto
splits, combinations or similar events.

Upon the occurrence of a transaction involving angje of control of the Company in which the consitlen is either all ca:
or securities that are either registered for salam exchange or quotation system or otherwisestnoted, the Warrant, to t
extent not previously exercised, may be exchangeithe holdes request, for the consideration, to be paid byattwpuirer, the
the holder would have received, less the exeraise,thad the holder exercised the Warrant immebiadrior to the change
control. For all other changes of control of ther@any, the 2013 Warrant will be assumed by theessar or surviving enti
with similar rights to the 2013 Warrant as if itthiaeen exercised immediately prior to the changmofrol.
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Security Documents

On October 23, 2013, InspireMD Ltd. issued the &nd Fixed Charge Debenture and a Floating Chargeeftur
(collectively, the “Israeli Security Agreementsii)order to create a security interest in all thseds and property of Inspirel
Ltd., securing the Company’s and InspireMD Ls$ddbligations under the Loan and Security Agreemkmtaddition, o
October 23, 2013 and November 8, 2013, the Compatsred into Deposit Account Control Agreementdulite lender ar
two banking instituions in the US (the “Deposit Aant Control Agreements”) in order to perfect theders security intere
in the Companys bank account. Pursuant to the Loan and Secugtgeinent, the Israeli Security Agreements and #goBi
Account Control Agreement, the Compasgbligations to the lender are secured by agistity perfected security interest
all of the assets and properties of the CompanylasgireMD Ltd., other than the intellectual prageof the Company ar
InspireMD Ltd.

The Company is required under the Loan and Secégmeement to maintain at dilmes in the bank accounts under
Deposit Account Control Agreements, cash and casiivalents which may include cash collected frontéunts Receivab
by Inspire M.D Ltd. and InspireM.D GmbH within th@evious 7 days, and cash transferred to Inspir® Md. for the
settlement of Permitted Indebtedness within théofdhg 7 days, in each unrestricted and unencunthérean aggrega
amount of at least the lesser of (a) an amountlequme hundred percent of the then outstandingcimal amount of the Ter
Loan Advance and (b) an amount equal to seventy{iiercent of the aggregate amount of all of Borrosverorldwide cas
and cash equivalents.

Accounting treatment

The Company evaluated whether the 2013 Warrantsbeadlassified as equity and determined that ecqulégsification i
appropriate. Accordingly, proceeds from the Load 2013 Warrant were allocated to the two elemeaseth on the relati
fair value. The portion of the proceeds so allog¢dtethe 2013 Warrant, of approximately $280,008 vexcorded in additior
paidin capital. The portion of the proceeds so allodai® the Loan, of approximately $9.7 million (befodeduction c
approximately $237,000 of issuance costs) was decbin long term liabilities.

The Loan was subsequently measured at amortizécdndbe basis of the effective interest methodr d¢lve loan period un
the maturity date.

Direct transaction costs of approximately $237,008re allocated to the Loan and the Warrantsrata-to the amount su
instruments were recorded as of the transactiod ddite amounts that were allocated to the Warnaate deducted from t
Warrants and the amount related to the Loan wasded as "Deferred issuance costs" in the condelidaalance sheets an
amortized over the loan period until the maturiaged

The Company has evaulted and concluded that thgafpmeent options and the prepayment under an eveZitange in contr
are clearly and closely related to the debt hostreot and thus should not be bifurcated from thiet ¢host.

In addition the Company evaluated whether the defaterest mechanism, as defined in the Loan ascufty Agreemen

results in an interest rate derivative that shdiddifurcated and determined that based on thaegioog of ASC 815-15-23;
an interest rate derivative should not be bifurdate
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As of December 31, 2014, the future principal payte@bligation for the Loan were as follows:

(% in thousands
Year Ended December 3

2015 3,80¢
2016 4,23¢
2017 77¢€

$ 8,81¢

NOTE 7 - RELATED PARTIES TRANSACTIONS

a.

Appointment of CEO

In connection with the appointment of the CEO omu2ay 3, 2013, the Company entered into an Employgreement (tt
“Employment Agreement"yith the CEO. Under the Employment Agreement, ti&ds entitled to an annual base salal
at least $450,000. The CEO is also eligible toikecan annual bonus of at least $275,000 uponcheeement of reasonal
target objectives and performance goals, to bem@ted by the board of directors. The annual bamsunt will be less thi
$275,000 if the target objectives and performaraagare not met.

During the year ended June 30, 2013, the Compaapteg the CEO stock options to purchase 897,44veshaf thi
Company's common stock with an exercise price 00%#.05 per share, and 579,866 shares of restrictexdk,stvhich ar
subject to forfeiture until vested and vests ireéhequal annual installments. The fair value ofaheve options and restric
shares, using the Black-Scholes option-pricing madas approximately $1,837,000 and $1,989,00(eetsvely.

During the year ended December 31, 2014, the Coyngeanted the CEO stock options to purchase 399sbi#bes of tt
Company's common stock with an exercise price 09%%3.1 per share, and 182,725 shares of restrictezk,stehich ar
subject to forfeiture until vested and vests ireéhequal annual installments. The fair value ofateve options and restric
shares, using the Black-Scholes option-pricing hodas approximately $736,000 and $554,000, respygt

The CEO has an option to deliver a number of shaitsan aggregate fair market value that equalsxceeds (to avoid t
issuance of fractional shares) the required takheitding payment resulted from the vesting of theticted stock or from tl
exercise of the options. As of December 31, 20112013, 45,684 and 9,506 shares were withheld &yihmpany to satis
tax withholding obligations. The payment, amounting115,000 and $28,000, was deducted from equity.

On or before December 31 of each calendar yeaCEH® will be eligible to receive an additional graf equity awards equ:
in the aggregate, to up to 0.5% of the Compsuagtual outstanding shares of common stock oddte of grant, provided tt
the actual amount of the grant will be based orablievement of certain performance objectivesstabéished by the boa
in its reasonable discretion, for each such calen@ar. In connection with the equity compensatiefated to 201
acheivements, on January 29, 2014 the CEO wasegratdck options to purchase 86,325 shares of timep@ny's commc
stock and 86,325 restricted shares, (included fal toptions and restricted shares granted to th® @lring 2014). |
connection with the equity compensation relate®?®4 acheivements, on January 26, 2015 the CEOgwaaged stoc
options to purchase 52,999 shares of the Compeaosison stock and 52,999 restricted shares.
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If, during the term of the Employment Agreemeng €EQO's employment is terminated upon certain d¢immdi as stipulated
the agreement, the CEO will be entitled to recemgain benefits as stipulated in the agreement.

On January 29, 2014, the Companyioard of directors approved an annual bonus 8820 the CEO in the amount
$275,000.

On January 28, 2015, the Companyioard of directors approved an annual bonus 834 2o the CEO in the amount
$69,105.

b. During the year ended December 31, 2014, the sixtimperiod ended December 31, 2013, the year ehateel 30, 2013 al
the year ended June 30, 2012 the Company grartekl gptions to directors to purchase a total of,338, 125,000, 499,4
and 937,500 shares of the Company’s common steskgctively. The options have exercise prices df432.12, $2.75%
and $3.16-$10 per share, respectively, which weeefair market value of the Compasy¢common stock on the date of €
respective grant. The options are subject to atlhiear vesting period with orthird of such awards vesting each year. The
value of the above options and restricted shagaguthe Black-Scholes optigricing model, was approximately $636,C
$164,000, $982,399 and $4,072,026, respecti

c. Balances with related partie

December 31,
2014 2013
(% in thousands)

Current liabilities:
Other accounts payak $ 241 $ 35¢E

d. Transactions with related parti¢

6 month
Year ended period ended
December 31, December 31, Year ended June 30,
2014 2013 2013 2012
($ in thousands)
Expenses

Shar-based compensatit $ 2,50 $ 1,29: % 297 $ 9,511
Salaries and related expen 57¢ 557 531 30t
Consulting fee: 18¢ 82 40C 39¢
Rent income (22)
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NOTE 8 - COMMITMENTS AND CONTINGENT LIABILITIES

a. Lease commitments

1)

2)

On December 13, 2011, the Company entered intaselagreement for a facility in Israel, which eggiin Decemb:
2014. The Company had the option, under the agnegrweextend the agreement for two additional year period:
for a total of four years. The Company extendedatireement for two additional yea

In December 2013, the Company entered into a lagemement for its facilities in the U.S which exgitin Februai
2018. The Company has the right to terminate thsdegreement at the end of the third lease year @ipnonths pric
written notice, as stipulated in the agreement.

In August 2014, the Company entered into an ament(tize “First Lease Amendment) the lease agreement for
facilities in the U.S. Pursuant to the First Le#saendment, amongst other things, the Company agreddas
additional space and extend the expiration of ree@ment to February 2019.

Rent expense included in the consolidated statesmdriperations totaled approximately $388,000tHer year ende
December 31, 2014, $180,000 for the six month peeinded December 31, 2013 and approximately $36830¢
$220,000 for the years ended June 30, 2013 and 2&di2ectively.

As of December 31, 2014, the aggregate future mimmease obligations for office rent under reamcelabl
operating lease agreements were as follows:

($ in thousands

Year Ended December 3

2015 $ 382
2016 38¢
2017 10¢€
2018 104
2019 10¢€
2020 9

$ 1,09¢

The Company leases its motor vehicles underabipegrlease agreements. As of December 31, 20&é4dbregate nen
cancelable future minimum lease obligations foranethicles were approximately $14,0i

b. License Agreement:

In March 2010, the Company entered into a licergpeament to use a stent design (“MGuard PrimeTMRUrsuant to tt
agreement, the licensor was entitled to receivaltgypayments of 7% of net sales outside the Un8&tes and, for sa
within the United States, royalty payments as fefio 7% of net sales for the first $10,000,000 df saes and 10% of r
sales for net sales exceeding $10,000,000.
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On October 20, 2012, the Company, InspireMD Ltd #re licensor entered into an amendment (the t'Rinsendment") t
the license agreement described above. Pursudiné tBirst Amendment, amongst other things, thenfoe agreed to redu
the royalty owed with respect to sales of MGuarnnBrto 2.9% of all net sales both inside and oetsiee U.S. in exchan
for (i) InspireMD Ltd. waiving $85,000 in regulatofees for the CE Mark that were owed by the licene InspireMD Ltd.
(i) InspireMD Ltd. making full payment of royalein the amount of $205,587 due to the licensaf&eptember 30, 20
and (iii) 215,000 shares of the Companygommon stock, that were valued at the closingepaf the common stock
October 19, 2012 at $8.20 per share. The total atnoaid to the licensor was valued at $1,848,00€lusive of the shar
issued as well as the $85,000 waiver, and wasat#dcas follows: approximately $930,000 was alleddb royaltiesbuyou
and approximatly $918,000 was allocated to “redeartd development&xpenses based on the MGuard Prime regist
status in the various territories. The royaltiesybut amortization is calculated using the econopaittern of the Company’
estimated future revenues over the estimated usédubf the royalties’ buyout. The amortization riecorded in Cost o
Revenues” in the consolidated statements of opersti

On August 22, 2013, the Company, InspireMD Ltd. #mel Licensor entered into an amendment to thenlsieeAgreeme
(the “Second Amendment’pursuant to which the Company and the Licensorembte amend the royalty fee from 2.9%
all net sales during the term of the agreement) t8% of the first $10.56 million of net sales fralaly 1, 2013 through Ju
30, 2015, provided that the Company makes an advanyalty payment of $192,000 on the date of theraament, (ii) 2.5¢
of net sales in excess of $10.56 million from JL2013 through June 30, 2015, payable within 45 ad June 30, 2015, a
(iii) 2.9% of all net sales beginning on July 1180 The above referenced advance royalty paymenbéen included in lol
term prepaid expenses for the six month period @fember 31, 2013.

Royalties accrued for these sales are includedArctdunts payable and accruals —Othag’ of June 30, 2013 and 2C
respectively. Royalties expenses for the year erideckmber 31, 2014 amounted to approximately $0DO8 Royaltie:
expenses for the six month period ended Decemhe2®B amounted to approximately $38,000, andheryears ended Ju
30, 2013 and 2012 amounted to approximately $182a0@ $201,000, respectively.

c. Liens and pledges
1) The Company obligations under the Loan and Security Agreentastdefined in Note 6) were secured by the Is
Security Agreements (as defined in Note 6) andXtbposit Account Control Agreements (as defined @ieNb) on all ¢
the assets and properties of the Company and &MpirLtd., other than the intellectual property bétCompany ar
InspireMD Ltd.
2) As of December 31, 2013, the Company had fixedsliamounting to $93,000 to Bank Mizrahi in connettwith the
Compan’s credit cards. The Company removed the fixed l&ansf December 31, 201
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d. Litigation:

In July 2012, a purported assignee of options ispieMD Ltd. submitted a statement of claim agaitg Compan
InspireMD Ltd., and the Compars/former CEO and President for a declaratory arffdreement order that it is entitled
options to purchase 83,637 shares of the Compaigrhmon stock at an exercise price of $0.76 pareshin December 20
the court accepted a motion to dismiss the fornieB®@nd president from the lawsuit. After considgtine views of its leg
counsel as well as other factors, the Companyanagement believes that a loss to the Compamsitiser probable nor in
amount or range of loss that is estimable.

In December 2012, a former service provider of D GmbH filed a claim with the Labor Court in Boos Aires
Argentina in the amount of $193,378 plus inter€8s (in dollars or 18.5% in pesos), social benefitgal expenses and fe
(25% of the award) against InspireMD Ltd. and InspiD GmbH. The Company's management, after corngiéne views ¢
its legal counsel as well as other factors, reabraerovision of $250,000 in the financial statetaeor the quarter end
December 31, 2012. The related expense has beemleecto "General and administrative" within theswolidated statemer
of operations. The Company's management estimzaéshe ultimate resolution of this matter couldsenably result in a lo
of up to $80,000 in excess of the amount accrued.

NOTE 9 — EQUITY
a. Share capital

As of December 31, 2014, the Company has authoti88d000,000 shares of capital stock, par valuGR per share,
which 125,000,000 are shares of common stock &0@D3)00 are shares of “blank check” preferred stock

On December 19, 2012, the Company filed with ther&ary of State of the State of Delaware a Cedié of Amendment
the Company’s Amended and Restated Certificatsnobrporation to effect a one-féwur reverse stock split of its comn
stock (the “Reverse Stock Split”).

On January 8, 2013, due to the failure of the Camjzacommon stock to be listed on a national secarigiechange on
before December 31, 2012, the Company issued 19&B&res of common stock to the purchasers, or gélssignees, unc
the securities purchase agreement that the Cormgrgryed into on March 31, 2011 (the "2011 SPA").

On April 16, 2013, the Company consummated an wunidtben public offering, pursuant to which it saddtotal of 12,500,0(
shares of common stock (the “2013 Offeringlhe price to the public in the Offering was $2.@% phare, and the aggrec
net proceeds of the 2013 Offering to the Compansevagproximately $22.6 million, after the undererit commissions ar
offering expenses. On April 11, 2013, following thrécing of the Offering, the Comparsytommon stock began trading on
NYSE MKT.

Pursuant to the terms of 2011 SPA that provideddlievestors with certain ardilution protections until March 31, 2014. 1
Company issued the purchasers or their assignggregate of 792,884 and 49,426 shares of commak siiaring 2013 ar
2014, respectively. The related expense has bemrded to “Financial expenses (income), nefthin the consolidate
statements of operations in the relevant periods.

F- 26




On August 15, 2014, the Company sold 948,000 stadriégs common stock pursuant to its at-tharket (ATM) issuance sa
agreement with MLV & Co. LLC. These sales resultedet proceeds to the Company of approximatel? $#llion.

On November 7, 2014, the Company sold 6,261,846 staf its common stock and warrants to purchak®803923 shares
common stock in a registered direct offering (tB8X4 Offering”).The common stock was sold at a negotiated purgbrace
of $1.30 per share, and each purchaser receivedrant to purchase 0.5 of a share of common starck&ch share of comm
stock that it purchased in the offering. The wasawhich are classified in equity, are nexercisable for six months and h
a term of exercise of 42 months from the date siiasce and an exercise price of $1.75. This offei@sulted in net procee
to the Company of approximately $7.4 million afteducting placement agent fees and other estinoéfieihg expenses.

b. Share-Based Compensatior

1. On March 28, 2011, the board of directors and stolders of the Company adopted and approved thgréiD, Inc
2011 UMBRELLA Option Plan (the “Umbrella Planiyhich expires on March 27, 2021. Under the Umbrellan, a
subsequently amended, the Company reserved 5,@$8k@0es of common stock as awards to employeesultants, ar
service providers. As of December 31, 2014, the @ang had reserved 256,049 shares of common stacisdoanc
under the plans as described ab

2. On December 16, 2013, the board of directors anekhblders of the Company adopted and approvethmreMD, Inc
2013 Long-Term Incentive Plan (the “2013 Plandnder the 2013 Plan, the Company reserved 5,000s0@@es ¢
common stock for awards to employees, officergalars, consultants, and service providers. As efdmber 31, 201
the Company had reserved 2,784,072 shares of corataok for issuance under the plans as describexka

The 2013 Plan provides for the granting of incemtstock options, nonqualified stock options, stapkreciation right
restricted stock, restricted stock units, perforogaawards, dividend equivalent rights, and otheards; which may t
granted singly, in combination, or in tandem. TB&2 Plan is administered by the Company’s comparsabmmittee.

U.S. federal income tax consequences relatingadrémsactions described under the Umbrella Plausetrforth in Sectic
409A of the Internal Revenue Code of 1986, as aeetifthe “Code™jand treasury regulations in 2004 to regulate alé{
of deferred compensation.

Pursuant to the current Section 102 of the IsrBak Ordinance, which came into effect on Januarg003, options me
be granted through a trustee (i.e., Approved 1020@%) or not through a trustee (i.e., Unapprove@ Options).
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3. During the year ended December 31, 2014, the sixtimperiod ended December 31, 2013, the year ehdee 30, 201
and the year ended June 30, 2012 the Company dratttek options to the CEO, employees and dire¢topmurchase
total of 1,846,515, 430,000, 1,706,112 and 1,5 mares of the Compaisytommon stock, respectively. The opt
have exercise prices ranging from $1.14-$3.23, 23275, $1.97-$9.6 and $2.928per share, respectively, which w
the fair market value of the Compasyommon stock on the date of each respective.graetfair value of these optio
using the Black-Scholes optigmicing model, was approximately $3,279,000, $638,0$3,304,000 and $5,425,0
respectively. The options are subject to a three-yesting period with onthird of such awards vesting each year.
also Note 7a for stock options grants to the CE@directors

Out of the 1,846,515 stock options mentioned ab46,000 stock options were granted to the COG@fompany, wk
also serves as one of the Company's directors.

4. During the year ended December 31, 2014 and theegreied June 30, 2013 the Company granted to tl@@ €mployee
and directors 650,757 and 579,866 restricted stairdee Companys common stock, respectively. The fair value okt
restricted shares was approximately $1,890,000%4n889,000. The restricted shares are subjectthoegyear vestin
period with on-third of such awards vesting each ye¢

Out of the 650,757 restricted shares mentioned gbbs0,000 stock options were granted to the COh@fCompan:
who also serves as one of the Company's directors.
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5. The following table summarizes information aboutraats and share options to employe

Outstandin¢- beginning of periol
Grantec

Forfeited

Exercisec

Outstandinc-end of perioc

Exercisable at the end of the per

Year ended December 31

6 month period ended

Year ended June 30

2014 December 31, 201 2013 2012

Number of Weighted Number of Weighted Number of Weighted Number of Weighted

warrants average warrants and average warrants and average warrants and average
and options exercise price options exercise price options exercise price options exercise price
3,688,17! $ 4.5t 3,407,05 $ 4.71 2,321,08 % 5.2¢ 1,098,63 $ 3.6C
1,846,511 $ 2.91 430,00( 2.3¢ 1,706,11. 3.1¢ 1,579,25! 6.8(
(164,51) $ 3.¢ (77,869 3.5C (194,729 4.11 (106,799 8.4¢
(71,01¢) 0.001 (425,412 0.001 (250,00() 6.0C
5,370,17. $ 4.01 3,688,17 $ 4.5 3,407,05 $ 4.71 2,321,008 $ 5.2¢
2,292,000 $ 5.4¢ 1,526,020 ¢ 6.5¢ 1,316,97" ¢ 6.2° 904,10¢  § 3.0¢
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The following table summarizes information aboutraats and share options to non-employees:

Year ended December 31 6 month period ended Year ended June 30
2014 December 31, 201 2013 2012

Number of Weighted Number of Weighted Number of Weighted Number of Weighted

warrants and average warrants and average warrants and average warrants and average
options exercise price options exercise price options exercise price options exercise price
Outstanding- beginning of periot 154314  $ 4.57 1,634,70. $ 4.57 2,123,94. $ 3.8C 1,999,100 $ 3.6C
Granted* 115,72 5.0¢ 239,08t 5.0¢
Forfeited (144,120 $ 5.42 (85,472 4.8€ (33,486 5.7¢ (114,249 2.4¢
Exercisec (6,087 0.0C (571,479 1.8€ - -
Outstanding- end of perioc 1,399,011 $ 4.4¢ 1,543,14 $ 4.57 1,634,70. $ 4.57 212394 $ 3.8¢
Exercisable at the end of the per 1,391,399 b 4.47 1,500,71 ¢ 4.5¢ 1,546,69 ¢ 4.51 2,056,711 § 3.7¢

* Including 50,000 and 19,479 options with perform@amonditions in the years ended June 30, 2013 ai@
respectively
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6. The following table summarizes information aboutrieted shares to employe:

Year ended June 30

6 month period
Year ended ended Decembe

December 31, 201 31, 2013 2013 2012
Number of Number of Number of Number of

restricted shares restricted shares restricted share: restricted share:
Outstanding- beginning of periot 546,53 546,53 - -
Grantec 650,75 579,86t
Forfeited (7,17%)
Vested (159,95 (33,339
Outstandin¢- end of perioc 1,030,16! 546,53: 546,53: -

7. On May 7, 2014, the Company the Company gratdeal former consultant 12,000 restricted shareth@fCompanyg
common stock. The fair value of these restrictedresh was approximately $25,000. The restricted eshaeste

immediately but are subject to a ~year locl-up period.
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The following table provides additional informatiabout all warrants and options outstanding andcisable:

Qutstanding as of December 31, 201

Weighted
average
Warrants and remaining  Warrants

Exercise options contractual and options
price outstanding life (years) exercisable
0-1.97 572,10¢ 4.3i 462,10t
2.05-3.4 3,293,37 8.81 570,20
4.05-4.928 998,38: 6.4t 775,62¢
6-7.8 1,740,32! 3.9¢ 1,729,63
8-10.4 165,00( 6.44 145,83:
6,769,18 6.77  3,683,40

The weighted average of the remaining contractfeabf total vested and exercisable warrants arttbop as of December {
2014 was 6.48 years.

The aggregate intrinsic value of the total exeldsavarrants and options as of December 31, 201¢} apgroximatel
$230,817.

The total intrinsic value of options exercised veg@roximately $0, $177,000, $4,600,000 and $800fob@he year end¢
December 31, 2014, the six month period ended Dbeeril, 2013 and for the years ended June 30, 20#13201Z
respectively.

The weighted average fair value of warrants anioptgranted was approximately $1.78 , $1.47, $araB$4.24 for the ye
ended December 31, 2014, the six month period eBaésgmber 31, 2013, and for the years ended Jun2033 and 201
respectively. The weighted average fair value ofrarets and options granted was estimated usin@ldek-Scholes option-
pricing model.

The following table sets forth the assumptions tixate used in determining the fair value of optigrsnted to employees

the year ended December 31, 2014 and the six nperibd ended December 31, 2013, as well as thesyated June &
2013 and 201z

F- 32




Year ended 6 month period ende( Year ended June 30

December 31, 201 December 31, 2013 2013 2012
Expected life 5.5-6.5 year 5.5-6.5 year 5.04-6.5year 0.17-6.5 year
Risk-free interest rate 1.64%-2.18% 1.55%-2.23% 0.72%-1.28% 0.03%-2.79%
Volatility 62.89%-68% 68%-69% 67%-70% 55%-71%
Dividend yield 0% 0% 0% 0%

The following table sets forth the assumptions thate used in determining the fair value of warsaantd options granted
non-employees for the years ended June 30, 2013 ari?l Al such options were granted during the yeae@ridecemb
31, 2014 and during six month period ended Decerdbgp013:

Year ended June 30,

2013 2012
Expected life 2-10 year  2-10 year
Risk-free interest rate 0.28%-1.79% 0.3%-1.97%
Volatility 60%-73%  47%65%
Dividend yield 0% 0%

The Company does not have sufficient historicakrege data to provide a reasonable basis upon whielstimate expect
term. Accordingly, as to ordinary course optionanged, the expected term was determined usingithgliied method
which takes into consideration the option’s corttratlife and the vesting periods (for nemployees, the expected terr
equal to the option’s contractual life).

The Company estimates its forfeiture rate basedtsoemployment termination history, and will contento evaluate ti
adequacy of the forfeiture rate based on analylsisnployee turnover behavior and other factors (fonemployees tt
forfeiture rate is nil). The annual risk-free ratae based on the yield rates of zero couponimdex linked U.S. Fedel
Reserve treasury bonds as both the exercise pritéha share price are in dollar terms. The Cowysaexpected volatility
derived from a blended volatility, based on itddvigal data and that of a peer group of public panies.
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2. As of December 31, 2014, the total unrecogniecedhpensation cost on employee and pomployee stock options a
restricted shares, related to unvested stiaded compensation, amounted to approximatelyréBli®n. This cost is expect
to be recognized over a weightaderage period of approximately 1.01 years. Thigeeted cost does not include the im
of any future stoc-based compensation awar
The following table summarizes the allocation daatesharebased compensation expense in the consolidatesihstats ¢
operations:
6 month
period
Year ended ended Year ended June 30
December 31 December 31
2014 2013 2013 2012
($ in thousands)
Deduction from revenu $ - $ - % - $ 68
Cost of revenue 13 4 44 192
Research and developme 534 41 284 37C
Sales and marketir 44¢€ 87 78 37&
General and administrative 3,14¢ 1,417 3,43: 9,54¢
$ 4,13t $ 154¢ $ 3,83¢ $ 10,55¢
c. On April 5, 2012, the Company issued the 2012 Cdible Debenture and 2012 Warrants to purchaseggregate of 835, 8t
shares of its common stock at an exercise pri&¥ &0 per share in a private placement transaciiea.Note €
d. On October 23, 2013, in connection with the Load Security Agreement, the Company issued the 20484kt to purcha:
168,351 shares of Common Stock at an exercise pfi$2.97 per share. See Note
e. Rights Agreement

On October 22, 2013, the Board adopted a stockhaiglets plan (the “Rights Plan"Yhe rights, as stipulated in the Ric
Plan, were generally exercisable only if a persogroup acquired beneficial ownership of 15% or enof the Company
common stock in a transaction not approved by thmg@any’s board. The plan expired on October 224201

At-the-Market Agreement

On October 23, 2013, The Company entered into-dimeaharket issuance sales agreement, or the SalesrAgneewith MLV
pursuant to which The Company may issue and satieshof The Company common stock having an aggregtgring pric
of up to $40 million directly on The NYSE MKT orlsa made to or through a market maker other thaanoexchange. Wi
the Company prior written consent, sales may atsonbde in negotiated transactions and/or any etiethod permitted t
law. MLV will receive a 3% commission from the gsggroceeds of any sales. Subject to the terms amditons of the Sali
Agreement, MLV will use its commercially reasonablorts to sell the shares of the Company comniooksfrom time ti
time, based upon the Company instructions (inclgidiny price, time or size limits or other paramet@r conditions that tl
Company may impose). The Company is not obligatethdake any sales of common stock under the SaleseAwent and r
assurance can be given that the Company will sgllshares under the Sales Agreement, or, if thegaosndoes, as to t
price or amount of shares that the Company will selthe dates on which any such sales will tadkeg The Sales Agreem
may be terminated by either party at any time uf®ndays’notice to the other party, or by MLV at any time dartair
circumstances, including the occurrence of a maltadverse effect to the Company. In addition, $fades Agreement w
automatically terminate upon the sale of all commstmtk subject to the Sales Agreement. During tter ynded December
2014, the Company sold 948,000 shares of its comstaok pursuant to its at-thearket issuance sales agreement with |
& Co. LLC. These sales resulted in net proceedheaCompany of approximately $2.2 million. Follogithe 2014 Offeriny
the Company is prohibited from entering into anyiatale rate transactions which may impair its &pilo make sales under «
at-the-market issuance sales agreement abserriBerd of the investors in the 2014 Offering uNtivember 7, 2016.
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NOTE 10 - TAXES ON INCOME
a. Tax laws applicable to the Company and its subsidizes
Taxation in the United States
InspireMD, Inc. is taxed under U.S. tax laws.
Taxation in Israel
InspireMD Ltd. is taxed under the Israeli IncomexTardinance.

On December 6, 2011, the "Tax Burden Distributicawl Legislation Amendment (2011) was published he Official
Gazette. Under this law, the previously approveatigal decrease in the corporate tax rate was dadc@he Corporate ti
rate was increased from 24% in 2011, to 25% beginBD12.

On August 5, 2013, the Law for Change of Nation@iies (Legislative Amendments for Achieving tBedgetary Goals fi
20132014), 2013 (hereinafter, the "Law") was publisliedReshumot (the Israeli government official gaggtand enaci
among other things, the following amendments:

1. Raising the corporate tax rate beginning in 201dithereafter to 26.5% (instead of 25¢

2. Increasing the tax rate on the income of prefeesterprises from the 2014 tax year and thereadigrstated in tt
Encouragement of Capital Investment Law, 1959 (hafter - the Encouragement Law) of a qualifying compan
Development Zone A to 9% (instead of 7% in 2014 &#din 2015 and thereafter) and companies locatemies otht
than Zone A to 16% (instead of 12.5% in 2014 an% i@ 2015 and thereafter). In addition, the taxerah dividend
distributed on January 1, 2014 and thereafter maigfig from preferred income under the Encouragérhaw will be
raised to 20% (instead of 159

3. When a company distributes revaluation gains tshtsreholders, the asset for which revaluationsgaie recognized
the financial statements of the company is deersexhasset that was sold on distribution day (natieale) and therefc
such revaluation gains are liable to tax. Revatimatjains are defined by the Law as retained easnimgd subject 1
corporate tax, of the kind indicated by the Ministé Finance with approval of the Finance Committé¢he Knesset,
over NIS 1 million to be calculated accumulativélym the date of acquiring the ass
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Taxation in Germany

InspireMD GmbH is taxed according to the tax law&iermany. Accordingly, the applicable tax rates@rporate tax rate
15.825% and trade tax rate of 17.15%.

b. Tax benefits under the Law for the Encouragement o€apital Investments, 1959 (th¢‘Law”):

1.

InspireMD Ltd. has been granted a “Beneficianydprises” status under the Investment Law inclgdhmendment
No. 60 thereof, which became effective in April 30

The tax benefits derived from any such Beneficiangerprise relate only to taxable profits attrilii¢ato the specifi
program of investment to which the status was gnt

The main benefit to which InspireMD Ltd. is entitleconditional upon the fulfilling of certain coidins stipulated
the above law, is a twgear exemption and five years of a reduced tax ob®5% from tax on income derived fri
beneficiary activities in facilities in Israel. Theo-year exemption starts only when the Company starfmy taxe
after using all the carryforward tax losses. Theltanefit period is twelve years from the yearletgon, which mear
that after a year of election, the twear exemption and five years of reduced tax rateanly be used within the ni
twelve years. The Company elected the year 20@7yasr of election and 2011 as an additional yealeation.

In the event of a distribution of taexempt income attributable to "Beneficiary Entesps’ as a cash dividend,
Company will be required to pay tax at a rate d¥25n the amount distributed. In addition, dividendiginating fron
income attributable to the "Beneficiary Enterprisesl be subject to a 15% withholding tax.

Should InspireMD Ltd. derive income from sourcebestthan the “Beneficiary Enterpriseduring the period «
benefits, such income shall be taxable at the eegudrporate tax rate.

Conditions for entitlement to the bene

The entitlement to the above benefits is condifiapemn InspireMD Ltd. fulfilling the conditions gtillated by the lav
regulations published thereunder and the instrusnehépproval for the specific investments in appbassets. In tl
event of failure to comply with these conditiortse bhenefits may be cancelled and InspireMD Ltd. imayequired t
refund the amount of the benefits, in whole oramtpwith the addition of interest.

The Israeli Law for Encouragement of Capital Inueshts, 1959 was amended as part of the EconomicyRalw for

the years 2012012, which was passed in the Knesset (the Ispagliament) on December 29, 2010. The amend
became effective as of January 1, 2011.
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The amendment set alternative benefit tracks toothes then in place, as follows: (i) an investmgrants trac
designed for enterprises located in national dgreknt zone A and (i) two new tax benefits tracks preferre:
enterprises and for special preferred enterpriselich provide for application of a unified tax eato all preferre
income of the company, as defined in the amendment.

The Company opted not to apply for Preferred Emisgpstatus.

c. Carry forward tax losses
As of December 31, 2014, InspireMD Ltd. had a reetycforward tax loss of approximately $36 milliddnder Israeli ta
laws, the carry forward tax losses can be utilimeléfinitely. The Company had a net carry forwaarl loss of approximate
$29 million. Under U.S. tax laws, the Companyax losses can be utilized two years back andtiyweears forward. As su
the Company's carry forward tax losses will begiexpire on December 31, 2031.

d. Loss before income taxe

The components of loss before income taxes arellasvé:

6 month period

Year ended ended Year ended June 30
December 31 December 31
2014 2013 2013 2012

(% in thousands)

Profit (loss) before taxes on incon

InspireMD, Inc. $ (11,67) $ (2,63) $ (19,619 $ (11,079
Subsidiaries (13,41) (6,69/) (9,637) (6,515)
$ (25,08) $ (9,326 $ (29,250 $ (17,58Y)

Current taxes on income

The following is a reconciliation of the theoretidax expense, assuming all income was taxed atreégelar tax rate
applicable to the Company in the U.S. and the ataxeexpense:

6 month
period
Year ended ended Year ended June 30,
December 31 December
2014 31, 2013 2013 2012

(% in thousands)

Loss before taxes on income, as reported in thierstnts of

operations $ 25,08: $ 9,32¢ $ 29,25( $ 17,58
Theoretical tax benef (8,529 (3,179 (9,94%) (5,989
Increase in tax benefit resulting from permaneifecences 39C 164 1,61 1,44¢

Increase (decrease) in taxes on income resultomg the
computation of deferred taxes at a rate whichffeint from the
theoretical rate, and oth 2,03¢ a7 20t (75)

Increase (decrease) in uncertain tax posit- net - - (77)
Difference between income reported for tax purp@sesincome

for financial reporting purpose— net 1,10C
Decrease in theoretical tax benefit resulting famsidiaries

different tax rate (73) 14 (62) 1,40¢
Change in corporate tax rat - (121) - (24%)
Change in valuation allowance 5,08¢ 3,32: 8,19¢ 3,53:

$ 12 $ 1C $ 8 $ 14
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As of December 31, 2014 and 2013, the Company méted that it was more likely than not that the df@rof the operatin
losses would not be realized and consequently, gaamant concluded that full valuation allowancesutthdre establishe
regarding the Company’s deferred tax assets.

The changes in the valuation allowance for the gaaled December 31, 2014, the six month periodceBaéeember 31, 20.
and the years ended June 30, 2013 and 2012 wérboass:

6 month
Year ended  period ended
December 31 December 31 Year ended June 30
2014 2013 2013 2012
($ in thousands)

Balance at the beginning of the y: $ 19,56¢ $ 16,24¢ $ 8,05( $ 4,517
Changes during the year $ 5,08¢ 3,32% 8,19¢ 3,53
Balance at the end of the year $ 24,65¢ $ 19,56¢ $ 16,24¢ $ 8,05(

e. Accounting for Uncertain Tax position

The following is a reconciliation of the total anmisi of the Compang’ unrecognized tax benefits during the year endee
30, 2012. During the year ended December 31, 2B#&4six month period ended December 31, 2013 amgehr ended Ju
30, 2013 there were no changes in the uncertaipdaition.:

Year ended June 30, 201
($ in thousands)

Balance at beginning of peric $ 71
Decrease in unrecognized tax benefits as a refstak @ositions taken during a prior ye (71)
Balance at end of period $ S
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All of the above amounts of unrecognized tax besefould affect the effective tax rate if recoguize

A summary of open tax years by major jurisdictispiesented below:

Jurisdiction Years
uU.S. 200¢-201¢
Israel 20112014
Germany 200¢-2014
United Kingdom 2014

f. Deferred income tax:

December 31
2014 2013
($ in thousands)

Shor-term:

Allowance for doubtful accoun $ 83 $ 107
Provision for vacation and recreation pay 59 85
14¢ 19z

Long-term:
R&D expense: 1,73¢ 1,08¢
Sharebased compensatic 2,99( 2,13
Carry forward tax losse 19,72¢ 16,11:
Accrued severance pay, net 50 44
24,50° 19,377
Less-valuation allowance (24,659 19,56¢)
$ - $ -

NOTE 11 - SUPPLEMENTARY FINANCIAL STATEMENT INFORMA TION
Balance sheets:
a. Accounts receivable:

December 31
2014 2013
($ in thousands)

1) Trade:
Open account $ 97z $ 2,26(
Allowance for doubtful accounts (337 (405)
$ 63t $ 1,85¢

2) Other:
Due from government institutior $ 16z $ 221
Advance payments to supplie 18C 152
Miscellaneous 17 14
$ 35¢ $ 387
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The changes in “Allowance for doubtful accountkiring the year ended December 31, 2014, the sixttmperiod ende
December 31, 2013, as well as the years ended3lyr&d13 and 2012 are as follows:

Balance at beginning of peric
Additions during the perio
Deductions during the peric
Exchange rate differences

Balance at end of period

b. Inventories:

Finished good
Work in proces:
Raw materials and supplies

6 month
Year ended period ended Year ended
December 31  December 31 June 30,
2014 2013 2013 2012
($ in thousands)
$ 408 $ 32¢ % 21t 15¢
35 58 24~ 78
(57) (142)
(46) 18 11 (18
$ 337 $ 40t $ 32¢ 21¢

December 31

2014 2013
($ in thousands)
$ 1,27 $ 1,097
32¢ 341
32t 15E
$ 1,92 3 1,59:

For the year ended December 31, 2014, as well asrBleer 31, 2013 and June 30, 2013 and 2012 the &gmmecorde
expenses for slow moving inventory in the amouifit$1®9,000, $40,000, $0 and $443,000, respectively.

c. Accounts payable and accrua-other:

Employees and employee institutic
Accrued vacation and recreation
Accrued clinical trials expens:
Provision for sales commissio
Accrued expense

Taxes payable

December 31

2014 2013
($ in thousands)

$ 1,022 $ 1,13¢
41( 32t
1,01¢€ 622
12C 13¢
99: 88¢
15 36
$ 3,57¢ $ 3,141
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Statements of Operation:

d. Financial expenses, nel

6 month
Year ended period ended
December 31, December 31, Year ended June 30
2014 2013 2013 2012
(% in thousands)
Bank commission $ 43 $ 27 % 38 $ 5C
Interest incomt 2 2 (28) (40
Exchange rate differenc (18) 1 (63) 112
Induced conversion of convertible d« 9,33(
Issuance of warran 56¢
Interest expense (including amortization of debtiéce costs 1,40¢ 273 4,26¢ 1,23¢
Change in fair value of warrants, embedded dereatand anti-
dilution rights (47) 20C 64 (1,327
$ 1,38t $ 49¢ $ 14,170 $ 38

NOTE 12 - ENTITY WIDE DISCLOSURES
The Company operates in one operating segment.
Disaggregated financial data is provided belowolisws:

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

Revenues are attributed to geographic areas bas#duedocation of the customers. The following istanmary of revenues

geographic areas:

Year ended
December 31 ended December 3.

6 month period

Year ended June 30

2014 2013 2013 2012
($ in thousands)
Middle Easl 792 337 293 444
Germany 28¢ 67 24¢ 46€
Belarus 28t 10C 321 12¢
Spain 242 367 701 422
Russis 3 75¢ 837 812
Other 1,21( 1,47¢ 2,47¢ 3,07¢
$ 2,81t $ 3,10¢ 4,87 $ 5,34¢
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By principal customers:

Year ended 6 month period
December 31 ended December 3: Year ended June 30
2014 2013 2013 2012
Customer A 21% 7%
Customer E 1C0% 3% 7% 2%
Customer C 9% 12% 14% 8%
Customer C 24% 17% 15%

All tangible long lived assets are located in l&rae

NOTE 13 — SUBSEQUENT EVENTS

During the first quarter of 2015, the board of dioes approved implementing a cost reduction/foduggending plan. S
Note 1b.

On January 5, 2015, the Company amended the empltyagreements with the Comp’s CEO and COO. See Note '

On March 9, 2015, the Company sold 34,369,675 shairés common stock and warrants to purchase634635 shares
common stock in a public offering. See Note

F- 42




Exhibit 10.73

Contract No.: COD-014-14
EXCLUSIVE DISTRIBUTION AGREEMENT
This Exclusive Distribution Agreement(the“Agreement” ), entered into as of 1.12, 2014 (tiigfective Date” ), is made

by and betweenlpspireMD Ltd. of 4 Menorat Hamaor St., Tel Avidsrael a Corporation organized and existing underdaws of the State
of Israel/ and any of its affiliated companies (individuallydacollectively referred to as theSupplier "), and CARDIO MEDICAL SALES
L.P (the"Distributor” ) located Suite 1, 78 Montgomery Street, Edinbuggty 5JA, Scotland, Great Britain (Each of the Conypand the
Distributor, a “Party " and together, the Parties”)

WHEREAS, Supplier develops, manufactures and sepghie Product(s) set forth d&xhibit A hereto, that may be improved
updated by Supplier from time to time (th@foduct(s)”;

WHEREAS, Distributor distributes and sells a wiggigty of Product(s) for use in the Territory (chefil below);

WHEREAS, Supplier wishes to sell the Product(sPtistributor, and Distributor wishes to purchase Breduct(s) from Supplie
subject to the terms and conditions of this Agreame

NOW THEREFORE, in consideration of the premisesmutual covenants contained herein, the partieseags follows:

1. Representations, Undertakings, Appointment and &esbilities of Distributc

1.1 Representations and Warrantié3istributor hereby represents and warrants toShpplier that it possesses and will mair
throughout the term of this Agreement, the meanperence, knowrow, skill, facilities and personnel to properlylfilli its
obligations under this Agreement in a timely manad to the Supplies’ satisfaction. Further, the Distributor represems warrani
that it is duly licensed to execute its obligatiamsler this Agreement.

1.2 Undertakings Distributor hereby undertakes that he will, at agwn expense, be responsible for obtaining anyadngermits
approvals, product registration with the Ministry ldealth, licenses authorizations and clearancem ftocal, state, municipi
governmental, quagievernmental and other authorities, required, resrgsor desirable for the sale and distributiorthef Product(s
in the Territory and for the performance of thetBlmitor’'s obligations hereunder. Such local approvalsheélbbtained when requir

by the local authorities in addition to the exigticertificates and unless otherwise agreed by tippl&r in writing these local approval

(s), product registration(s), permit(s) will be ainied exclusively in the name of the Supplier. Bans to this engagement, Distribt
agrees to purchase the Product(s) from Suppliet,Supplier agrees to sell the Product(s) to Distab when such Product(s)
ordered hereunder in accordance with the termohere
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Contract No.: COI-014-14

1.3 Appointment As of the Effective Date, Supplier hereby engdgesributor as its nomxclusivedistributor for the distribution ai
sale of the Product(s) solely in the geographicahs set forth orexhibit B hereto (the “Territory "), subject to the terms a
conditions of this Distribution Agreement. Distrtbu hereby accepts such engagement, subject teethes and conditions of t
Distribution Agreement. Distributor acknowledgeatthi may not make any commitment or binding oliligaon behalf of Supplier.

1.4 Sales MinimumsDistributor hereby commits to Supplier to achieatea minimum, the sales set forthExhibit C hereto during tF
term of this Agreement (Sales Minimum”), and the total value of orders for each montharter and year listed therein (th€©tder
Value ). If Distributor fails to achieve the Sales Miniim and/or the Order Value in any given period dpegtiin Exhibit C heretc
(month, quarter or full year), Supplier may, ataten discretion terminate this Agreement in accoogawith Section 9.1 below.
Concurrently with the signing of this Agreement thistributor places an initial Order in a totat kensideration to the Supplier c
minimum of USD 50,000 (the Ihitial Order ”). The Initial Order is a preondition to the validity of this Agreement, ane thailure o
the Distributor to duly and timely place such lalitOrder or fully and timely pay thereof as prowde Subsection 3.7 below, sh
immediately terminate the validity of this Agreerhas provided in Section 2 below.

1.5 ResponsibilitieDistributor shall bear its own expense for the exien of the following:

a Product(s) Promotiomistributor shall use its best efforts to introddoghe market, promote and obtain orders for tteal&ct(s
in the Territory. For the execution of said proroati Distributor shall employ highly qualified saleasd technical personi
familiar with the Product(s). Distributor agreestthit shall execute its obligation under this smttin a manner that refle
positively on the Supplier and the Product(s) amallshot perform any act or omission which may haha goodwill of, or b
injurious to, the Product(s) or Supplier. Furtrel,marketing material, Product(s) information, ¢cinrares and the like, contain
information relating to the Product(s) requires #mproval of the Supplier prior to its distributidd end users or prospe
Distributor engages and shall be exclusively owmgthe Supplier

b Business PlarDistributor agrees to submit to Supplier withinrthi(30) days of Effective Date a business plantfiar sale of tt
Products (th¢ Business Plar’) in the Territory.

1 Business plan is for the full term of this Agreemtnbe reviewed and approved by Supplier annualiyefich subseque

year of this Agreement, if Agreement is renewegrasided in this Agreemen
2 The Business Plan shall be in a form provided bypBer and shall include without limitatio
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a Overview of the Products market in the Territoryddsusiness information on the Products market & Territor
including but not limited to a list of targeted niead sites for the Product for applicable Businekm year

b  Distributor shall submit the Business Plan to the@ier until such date as determined by the Sepplut no later the
September 3 of each year of this Agreement regarding the neyxeAdment year as aforese

¢ A marketing plan detailing the promotional and marigtactivities for sales of the Product(s) in therritory. Sai
marketing plan is subject to Supplieapproval prior to its implementation and shatllule attendance in local sho
distribution of marketing material translated irttee language used in the Territory. Distributorliskaep Supplie
continuously informed of the status of its markegtifforts under the marketing plan and shall furrédl informatior
relating to the sales of the Product(s) in the ifa@sr as may be reasonably requested by Suppben fime to time

Sales PersonneDistributor shall train an appropriate number &f dualified employees in the sale of the Produdt{Sple:

Personnel”)Number of Sales Personnel shall be sufficient fier purpose of promoting, marketing, selling andrithigting the
Product(s) in the Territory in accordance with 8ettl.3 above. Without derogating from the abovéstibutor may us
subcontractors for the distribution of the Prodymtsvided that the prior written approval of thepBlier is provided. Distribut
shall be held accountable for all distribution wtitts preformed by subcontractors in distributitige Products under ti
Agreement. The Supplier shall have the right, ltirakes, to discontinue the use of a specific sabeator at its sole discretion
a case to case bas

Compliance and ReportinBistributor shall comply with any and all safetyuations and standards and such other reguladit
requirements as are or may be promulgated by a@m#fibgovernmental authorities and required in otdesarry out the terms
this Distribution Agreemen

Distributor shall provide Supplier with all informi@n pertaining to adverse events or safety isseked to the Product(s), st
information shall be notified together with a didi description within one working day. Further,sBibutor shall promptl
provide Supplier with all information alleging Praxi(s) deficiencies related to the identity, qualitiurability, reliability
effectiveness, or performance of the Product(s).

Quality Assurance and Product Traceability andOMEB/42/EEC Distributor or any sulalistributor rendered by Distributor st
be responsible for the implementation and mainte@aof a quality System that fulfills the requirerteenf MDD 93/42/EEC
including, inter alia recalls, notification to Idauthorities and document maintenar

PostMarketing Surveillance ProgranDistributor shall maintain a PoMarketing Surveillance Program. Supplier and
Distributor shall cooperate with each other in ongeprovide all information required and execud@srogram. The PMSP st
include, among others, immediate notification téhb®upplier and Distributor in the event that daaes defect is discovered il
product which has already been relea
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g DocumentationDistributor shall maintain and keep all written agldctronic records required by any laws or reguat relating
to the distribution of the Inspire Products foryiars at least. Further, Distributor shall subrtitiacumentation requested by
authorities or naotified bodies for inspection or émy other purpose, as instructed by Inspire ftiome to time.

h  Traceability of Productdn order to ensure compliance with laws and redguiat relating to the traceability of the produ
Distributor undertakes to take all appropriate measto ensure

e backward traceability to Supplier (and where aile, to the Authorized Representative (name addead of the Authoriz¢
Representative printed on Product packaging);

e reasonable product traceability to users to minintie risks in case of recall; a

e language requirements according to national letipsiaand

e compliance with any other responsibilities, liai®s, and obligations as set forth in Council Dinee 93/42/EEC fc
manufacturers and any other laws, statutes, dietind regulations promulgated by any governméidy that may apply
the manufacturing and distribution of produ

i Customer Complaints and Recalls.the event a serious defect is discovered inaidrit which has already been distribu
Distributor shall immediately notify Supplier in iting, specifically in cases of notifiable incidemr neatncidents according
88 2831 MPG, which are to be reported immediately intten form to the safety commissioner for medicaldurcts of Supplie
Supplier shall support the Distributor in analyzprgduct complaints in an effective manr

j  CustomersDistributor shall provide to Supplier, at the timmkplacing a purchase order, any detail of the eselrs reasonat
required by the Supplier for support and licensmgposes ("Customer Information™). Supplier undestanot to disclose t
Customer Information to third parties, and to use €ustomer Information strictly for support ancklising purposes. Supp
further undertakes not to contact the erseér directly or indirectly for sales and marketipgrpose during the Term, unl
otherwise agreed by the parties hereto. Distribgtwall provide Supplier on a quarterly basis andnugermination of th
Agreement, with a list of all customers that hauechased Product(s) from Distributor, includingithames, addresses, Produc
(s) purchased, purchasing date and purchase

k RecordsDistributor shall maintain complete and accurat®rds of all Product(s) sold by Distributor in sciént detail to enab
Supplier to comply with its obligations under tiigreementDistributor shall provide the Supplier each quadering the Terr
with complete and accurate written reports of thandity, type and size of Product(s) inventory st at each of his end clie
in sufficient detail and in the form attached herasExhibit F to enable Supplier to plan its future productiopazity and th
breakdown therec.
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|  Storage.Distributor shall store the Products in a storaggility and under conditions suitable to fit theo@uct's nature as
delicate sterilized medical device to be used imauos.

m Minimum Inventory.Distributor shall at all times after the Effecti@ate of this Agreement maintain at all time, a miair
inventory of Products equivalent to one quartersafes of the current year, to ensure the timelyplyupf Products to tf
customers

Term of Agreemel

This Agreement shall commence and be effectivefabeoEffective Date provided that the Distributaill timely transfer the 1
payment for the Initial Order in accordance with ffayment terms in Sudection 3.7. If the Distributor fails to timely p#ye paymet
of the Initial Order to the Supplier under this Agment this Agreement shall not come into effedtsirall be deemed only as an ¢
of the Supplier that has not been accepted by ik&ilutor. Upon the failure of the Distributor pay the Initial Order as provid
herein, the Supplier's offer to enter into this égment shall terminate automatically and withoetriked of any further action on
Supplier's side. This agreement (if comes intoctfess aforesaid) will remain effective as long asimum Sales and payment
defined in Exhibit C will be sustained. Subjecttihe® payment of the Initial Order to the Supplierafaresaid, this Agreement st
continue for a term starting on the Effective Datel until , 2016 (thererm ") , unless terminated earlier pursuar
Section 9 below. Subject to the fulfilment by thistilbutor of all of its obligations hereunder, tharties may negotiate the renewe
the Term for an additional one term of 12 monthR¢hewal”) through a written consent signed by the pamiesater than the 3% of
October of the last year of the Term, otherwise fgreement will expire.

The Distributor is hereby advised that without dgmting from any other provision of this Agreemethis Agreement draft sh
neither constitute a binding agreement nor entereifect until it is duly signed by the Distributand InspireMD. InspireMD does 1
have any obligation to sign this Agreement drathwhe Distributor and such decision is at InspiB##sole discretion. Until the fi
signing of this Agreement and the payment of thigalnOrder hereunder as aforesaid, InspireMD itled to negotiate with seve
candidates for distribution of its Products witliie Territory. Supplier is not obligated to appdime Distributor herein as InspireM|
distributor in the Territory and in the event ttaupplier decides not to appoint the Distributor @emthis Agreement draft, t
Distributor shall not have any claim, right or derdaagainst InspireMD or any of its shareholderseators, officers, employees
advisors.
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3. Purchases, Prices, Payment and Fore

3.1 Standard Term®Distributor shall purchase Product(s) from Sumppursuant to Supplies’standard purchase order. A
receipt of Distributors purchase order, Supplier shall confirm, in wgtithe details of the purchase order and paymemistéor suc
purchase order. Supplier shall be obligated to teeDistributor Products after the confirmationtb& purchase order and payn
terms has been made by Supplier. Supplier mays aole discretion, make changes to its Produliffsat any time, provided tr
outstanding purchase orders which have been coadirby Supplier will not be affected by such chan§ach changes shall
communicated in writing to the Distributor of sudange. All sales from the Supplier to the Distidnare final and nonrefundable.

3.2 Prices

a Transfer prices of the Product(s) from SupplerDistributor are specified ifExhibit C to this Agreement (the “Prices”
Distributor shall complete the appropriate impogpert forms as required by applicable laws andlgief all other fees associa
with the sale and delivery of all Product(s) hem Including but not limited to customs clearanceustoms tax as may apj
The Prices are E-Works at the Supplier's facilities at any locatinrihe world where the Supplier will opera

b  Supplier shall have the right to change the Prgith a sixty (60) days prior written notice (therige Notice") to Distributo
Orders placed by Distributor and approved by thppBer along with their payment terms prior to thst day of the Price Noti
period shall not be effected by said price chaagd,any written quote provided by the Distributoptospect endsers followin
the Supplier'c confirmation of the applicable orded its payment terms prior to the Price Noticalldhe subject to the previc
pricing, provided that a copy of such quote hasilprevided by Distributor to the Supplier priorttee Price Notice

3.3 Product(s) ChangesSupplier reserves the right, at any time, atsitte discretion to make changes to any Prodt
whenever such changes are (a) required for sgf@tyequired in order to facilitate performanceatcordance with specifications,
(c) such that they represent nsubstantial substitutions and modifications notemgely affecting performance in accordance
applicable Product(s) performance specificationgopBer will inform Distributor within a reasonabtane of any changes under 1
Section 3.3.

3.4 Purchase Orderall orders for Product(s) shall be placed by antject to Distributor's purchase orders in thenfattache
to asExhibit E to this Agreement, each of which shall be subjecteview and acceptance in writing by Supplier.tiibsitor’s
purchase orders shall include the following infotimr

a ldentify each unit of Product(s) ordere

6 | Page
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b Indicate quantity, price (determined in accordanith the provisions of this Agreement) and shippimgfructions; an
¢ Specify Distributa’s requested delivery date

Supplier is not bound by any term, condition oresthrovision in any purchase order that conflict$whe terms of this Agreeme
unless such purchase order was confirmed in wriiin§upplier.

3.5 Without derogating of any provisiorgaeding the Initial Order, once a purchase ordenglwith its payment terms
received and confirmed by Supplier, the order shaldeemed complete and final. Any request by Digior to make modificatior
after the purchase order is confirmed but befoignsént of the Product(s), shall be dealt with bp8ier on a “best effort” basis.

3.6 Schedule of Purchases
3.6.1  Distributor hereby issues the Suppherlhitial Order of stents as provided in Sub-secfi.4 above.

3.6.2  Distributor shall issue the Suppliertad orders at the first day of each month durlmg Term, all based dixhibit
C.

3.7 Payment

a Payments for Product(s) shall be made in accoedatith the payments schedule and means set foERhibit D , by Distributo
to Supplier pursuant to all additional terms listhdrein. Despite anything to the contrary her#ie, Distributor shall prepay t
full payment for the Initial Order within 30 dayftex the signing of this Agreement by the Supp!

b Title to Products. Title to the Product(s) purctialereunder shall pass to Distributor only after filll payment of the applical
purchase orde

¢ Risk of Loss: Any and all risks of loss or damageProduct(s) shall be borne by Distributor from time such Product(s) ¢
delivered to the Distributor's representative at@ompany's facilities in any place worldwii

d Distributor’s obligation to pay for all Product(s) ordered aficcharges which it has incurred in connectiorhwite execution
this Agreement shall survive termination or expinatof this Agreemen

3.8 ForecastsNot later than a week from the beginning of eqahrter during the Term of this Agreement, Disttdsuwill
provide an estimate of its demand for Product(s)}tie following quarter. Such rolling forecasts Isimat be binding on either par
but shall be prepared with reasonable care, bgsea Distributor's experience with the Product(s) arformation concerning existi
and prospective customers.
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Responsibilities of Suppli

4.1

a

4.2

Marketing and Sales Support

Training and Suppow Distributor shall train and support its personoelsubcontractors for the satisfactory completidrits

obligations under this Agreement. Supplier willissi training by furnishing Distributor with Erigh training literature
Supplier may, at his sole discretion, provide Dsttor with his own personnel for trainin

Marketing Material. Supplier shall provide Distrtbuwith English language marketing literatu

Marketing Activities. Supplier may at his own distton choose to assist Distributor in marketingvitées, by participating i
conferences, meeting with customers, bringing opirleaders and any other activities Supplier magyosk to be involved
provided that said activities shall be coordina#gith Distributor.

Supplier may list Distributor at the Supplier's B as a Distributor in the Territor

Product(s) Specifications and Statslar

Recalls and Retrofits. Supplier agrees that if Bnyduct(s) is found by a government agency, sogeréegislative or executr
branch of government, or a court of competent glicison to be in violation of any applicable law mgulation, Supplier shall
solely responsible for the necessary repair, repient, or other remedy of such violation: cost wéhsreplacement, freig
charges, duties and tax

Compliance with Applicable Laws. Supplier certifigat all of the Product(s) to be furnished undes tAgreement will b
manufactured or supplied by Supplier in accordanitk all applicable government provisions and dtgions in the CE mar
Distributor will be responsible for making adjustme if needed, to meet local regulati
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Warranty and Maintenan

5.1

a

Warranty, Maintenance Obligation$Sapplier to Distributor

In the event that a Product is found defected freamufacturing and Distributor shall inform the Sligapof such defect within &
days following release of the Product from custoths, Supplier's sole responsibility shall be thplaeement of the defect
Product. Such Product replacement shall be thersoledy of the Distributor. In the event that thstfibutor does not inform tl
Supplier as aforesaid the Supplier's warranty shadire and not appl

All Warranty claims against Supplier shall be mdge Distributor, regardless of whether Distributaashtransferred title
possession of the Product(s) to other par

The Warranty is contingent upon the proper uséefRroduct(s), and does not cover Product(s) et been modified witho
Suppliers approval, or that have been subject to unusugsigdld or electrical stress, misuse, unauthorized, impropriat
storage, negligence or accident, or that have pgabksé expiration date

Supplier makes no warranty in respect of accessare other parts made by other suppliers that haea attached or connec
to the Product(s’

THE FOREGOING WARRANTIES SET FORTH IN SECTION 5.1BAVE ARE EXCLUSIVE AND IN LIEU OF ALL
OTHER WARRANTIES, EITHER WRITTEN, ORAL OR IMPLIEDWHICH ARE HEREBY SPECIFICALLY DISCLAIMEL
AND EXCLUDED BY SUPPLIER, INCLUDING, BUT NOT LIMITE> TO, ANY WARRANTY OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE OR USE AND NOW-RINGEMENT OR ANY IMPLIED WARRANTIES
ARISING BY COURSE OF DEALING OR USAGE OF TRADE). HH SOLE AND EXCLUSIVE REMEDIES O
DISTRIBUTOR FOR BREACH OF PRODUCT(S) WARRANTY SHALBE LIMITED TO THE REMEDIES PROVIDED Il
THIS AGREEMENT.

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMET, SUPPLIER SHALL NOT BE LIABLE TO AN}
PERSON FOR ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL B INDIRECT DAMAGES, HOWEVER ARISINC
INCLUDING, BUT NOT LIMITED TO, DAMAGES TO OR LOSS 6 PROPERTY OR EQUIPMENT, LOSS OF PROf
LOSS OF USE OF DATA, LOSS OF REVENUES OR DAMAGES BOSINESS OR REPUTATION ARISING FROM Tt
PERFORMANCE OR NONPERFORMANCE OF ANY ASPECT OF THIS AGREEMENT OR ANYRDER HEREUNDEF
OR FROM ANY CAUSE WHATSOEVER ARISING FROM OR IN ANWAY CONNECTED WITH THE MANUFACTURE
SALE, HANDLING, REPAIR, MAINTENANCE OR USE OF THERODUCT(S), WHETHER OR NOT SUPPLIER SHA
HAVE BEEN MADE AWARE OF THE POSSIBILITY OF SUCH LGS ANY OTHER PRODUCT(S) REPRESENTATIOI
OR WARRANTY MADE BY ANY OTHER PERSON OR ENTITY, INCUDING EMPLOYEES OR REPRESENTATIVES (
DISTRIBUTOR THAT ARE INCONSISTENT HEREWITH, SHALL B DISREGARDED AND SHALL NOT BE BINDINC
UPON SUPPLIER. IN NO EVENT SHALL SUPPLIER’LIABILITY FOR OR WITH RESPECT TO PARTICULAR UNIT
OF THE PRODUCT(S) HEREUNDER EXCEED THE PURCHASE BRIOF SUCH UNITS
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g This Section 5.1 shall survive expiration or teration of this Agreemen

5.2 Warranty and Maintenance ObligatiohBistributor to Customers

a Distributor shall make no warranties or guarante@h respect to Product(s) or the use thereof exespprovided herein
otherwise authorized in writing by Suppli

b Distributor shall educate and inform End Usershef proper and safe use of the Product(s). In teatahwat Distributor learns
becomes aware of any information indicating thag ah the Product(s) have failed to perform satitfgly, or receives ar
complaints or information from anyone concerning gafety and/or merchantability of any of the Prih), Distributor sha
notify Supplier immediately. Distributor shall méam a file of customer suggestions, commentsdnti reports and Distribut
responses and shall forward all such informatiotht Supplier in writing on the last day of eaclager this Agreement is
effect and for a period of 6 months from the teratiion of this Agreement if such information becoragailable after terminatio

6. Intellectual Property and Owners
6.1 Distributor acknowledges and agreas th

a All intellectual property rights pertaining to thi&roduct(s) and any improvement thereof, including tot limited to patent

10| Page

know-how, copyright, trademarks, whether protectablenot, registered and unregistered, owned and/orrwibe used b
Supplier and all goodwill related thereto (colleety, the “IP Rights”)are and shall remain at all time, as between Seippli
Distributor, the exclusive property of Supplier amay not be exploited, reproduced or used by Digtar except as expres
permitted under this Agreeme!

Distributor shall not have or acquire any rightletior interest in or otherwise become entitlecdny IP Rights by taking delive
of, making payment for, distributing and/or selliogotherwise using or transferring the Produc

Distributor shall take all reasonable measuresnsue that all IP Rights of Supplier shall remaiithwSupplier, includin
promptly notifying Supplier of any possible infrieigent by third parties of SupplisrlP Rights and participating with Suppliel
Supplier's expense, in any legal action againshsnfringement that in Supplies’sole judgment is required for protectiot
prosecution of Suppli’s rights.
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d

6.2

e

Supplier shall be the sole owner of the Productifemion in the Territory. Distributor shall forwcha copy of the complet
registration as soon as the registration is coragland finalize«

Without derogating from Section 6.bady

Supplier may at any time affix Supplier’s trademe, service marks or trademarks (the “Tradematks&ny of the Product(s) a

use the Trademarks in relation to any services l&rgmprovides hereunder in connection with the Riai¢s); Distributor shall n

make any changes to the Trademarks used on Prduu&spplier

Distributor shall not have or acquire any rigtile or interest in or otherwise become entitleduse any of the Supplier
Trademarks, either alone or in conjunction withestivords or names, or use the goodwill thereofhaeuit the express writt

consent of Supplier in each instance;

Distributor shall not to apply for or oppose regitibn of any trademarks, including the Trademaukgd by Supplie

Nothing contained in this Agreement shall be caretras conferring on either party any right or isipg any obligation to use
advertising, publicity or otherwise any trademanigme or symbol of the other party, or any contoagtiabbreviation ¢
simulation, except as expressly provided for is thjreement

Distributor acknowledges that no license or righgiianted hereby with respect to Sup|'s intellectual property

7. Confidentiality

7.1

Without the written consent of theestparty, neither party shall disclose to any timedty, or use for its own benefit or

benefit of others, either during or after the Texhthis Agreement, any confidential or proprietansiness or technical information
the other party that has been identified as confidkor proprietary by the disclosing party in aatance with Section 7.2 below.

7.2

To be considered proprietary inforim@atithe information must be (i) disclosed in wigtiar other tangible form and marl

confidential or proprietary, or (ii) disclosed dyabr visually, identified as confidential at thene of disclosure and reduced to wri
and marked confidential or proprietary within t}i(80) days of the disclosure thereof.
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7.3 Proprietary information shall not mdé information which (i) is already rightfully knwm or becomes rightfully known to t
receiving party independent of proprietary inforimatdisclosed hereunder; (ii) is or becomes pupliciown through no wrongful &
of the receiving party; (iii) is rightfully receidefrom a third party without similar restrictionsdawithout breach of this Agreement
(iv) in the opinion of counsel, is required to bisatbsed to comply with any applicable law, regigiator order of a governme
authority or court of competent jurisdiction, in isth event the receiving party shall, prior to sai$closure, advise the other part
writing of the need for such disclosure and usesisgsonable best efforts to obtain confidentiattreent of such information.

8. Indemnification and Insuran

8.1 Supplier Indemnification Supplier shall indemnify, hold harmless and ddfBistributor, its successors and assigns fc
losses, claims and defense costs claimed by artyphrty for any injury, death or property damag#esed by such third party to t
extent resulting from a defect in the manufacturelesign of the Product(s) supplied hereunder,asndeich injury, death or prope
damage is the result of Distributsmegligence, willful misconduct, breach of thisrégment or any modification made by Distribi
to the Product(s) without Supplier's consent.

8.2 Distributor Indemnification Distributor shall indemnify, hold harmless andetel Supplier, its successors and assigns fi
losses, claims and defense costs claimed by artyplrty for any injury, death or property damag#esed by such third party to t
extent resulting from Distributor’'s negligence, full misconduct or breach of this Agreement.

9. Terminatior
9.1 The Supplier may terminate this Agreehwith immediate effect if the Distributor:
a Is in default of its payment obligations hereundard such default continues for fifteen (15) daptbotving receipt of writte
b Psoithcgé?arﬁlt of any other material obligation harder and such default is not cured within thiB@)(days following receipt

written notice from Supplier; ¢

c Fails to timely meet the Minimum Sales or Orderiahs defined in S-section 1.4 above or Exhibit C here

d Fails to timely submit the Business Plan to Supgprovided in St-section 1.5(c) abow

e Distributes or attempts or assist to distributeRheducts outside of the Territol

9.2 Either party may terminate this Agreeirnif the other party is declared bankrupt onigived in any insolvency proceedir

attachment or other proceedings, which, in the aeaisle opinion of either party prevents the othartyp from performing it
obligations under this Agreement.
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9.3 Either party may terminate this Agreemfor any reason or without reason with 60 dajttewr notice (hereinafter
Termination Notice ") without further penalties or indemnification,opided however that Distributor may conclude angd®eg Sale
For the purpose of this Section, "Pending Salell sigadefined as any sale to a prospect eser that the Distributor has provided v
a written salestuote and Supplier confirmed prior to the end ef Termination Notice, to a total of no more tham Rending Sale
After the submission of the Termination Noticehe Distributor, the Supplier may not accept newchase orders.

9.4 Supplier and its affiliates will no¢ biable for any failure or delay in the deliverfyRroducts due to circumstances beyon
reasonable control. If there occurs any adoptioemplgation, modification or reinterpretation aftdre Effective Date, by al
governmental authority in the Territory, of any lasggulation, policy, order, circular or similanéétive which action materially a
adversely affects Supplier’s ability to enjoy trmeomic benefits of this Agreement or to enforserights under this Agreement (“
Adverse Change of Law’), the parties agree to use their best efforts amdperate with each other to amend this Agreenidrdr
to bring it into conformity with the requirement$ thhe Adverse Change of Law or to seek an alteraatvay to comply with tt
Adverse Change of Law. For purposes of this Agregmen Adverse Change of Law also includes any ghaan the laws of tt
United States, the Netherlands, Germany or any @hentry in which Supplier operates which adversdfects Supplies ability tc
provide Products to Distributor or for sale to atamer or for use in any country of the Territdrysuch event, Supplier may moc
the Territory to bring this Agreement into confotynwith the requirements of the Adverse Change afvLand Distributor will hay
the option whether to agree to such modificatidfjsn Supplier’s sole judgment, this Agreement cannot be modifiecomply witt
an Adverse Change of Law without undermining mategiements of the relationship established hereyn8upplier may, at i
option, without liability for such action or anyrther obligation to Distributor, terminate this Agment and the rights granted he
upon 10 dayswritten notice to Distributor (or any longer periathich may be required by any applicable law). Fiaomd after the tirr
that Supplier provides notice of such terminatiéthcs Agreement to Distributor, Supplier will hame obligation to accept any Or
from Distributor, but will fulfill previously accepd Orders if Supplier determines that fulfillingck previously accepted Order:
permitted under applicable law.

9.5 Termination of this Agreement shalt affect any obligations of either party incurregtéunder prior to such termination
any obligations that expressly survive terminatiéthis Agreement.

10. Relationship of the Parties; IndemsmnidContractor/No Agency Distributor shall act as an independent contig
purchasing Product(s) from Supplier and reselllrgt in the Territory. Distributor shall not actdashall not be deemed as, agen
Supplier, nor shall Distributor have any right amger hereunder to act for or to bind Supplier ig espect. This Agreement shall
be deemed to create any emplogarployee relationship between Supplier and Distofyunor any agency, franchise, joint ventur
partnership relationship between the parties. Distor does not have any authority, and will na@tirtl to have any authority, to bind
obligate Supplier in any manner.
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Distributor acknowledges and agrees that Supplieulev not consider entering into this Agreement widfstributor were |
contemplated by the parties that any laws, rulesequlations in the Territory that apply to comnigr@agency relationships wot
apply to the relationship created by this Agreenttm “ Agency Laws”).

Accordingly, Distributor agrees that this Agreemauilt require Distributor and each of its owners () unconditionally waive ar
rights that each of them may have under any Agéeys and any other law or rule of similar impoiiy ¢gnconditionally release a
hold harmless Supplier from any liability under akyency Laws and any other law of similar impontluding, but not limited to, al
obligation to pay Distributor any compensation ugomiration or earlier termination of this Agreerqeiii) represent, warrant a
covenant that he/she/it will not seek to file ogister as an agent under the Agency Laws or bringttempt to bring any cause
action, suit, proceeding, claim, demand, invesiigabr inquiry (whether a formal proceeding or attiee) under the Agency Laws
any court, arbitration proceeding or before anyeothibunal; and (iv) acknowledge and agree thgtattempt to register or bring
cause of action, suit, proceeding, claim, demamgkstigation or inquiry (whether formal or inforrhaihder any Agency Laws will |
an event of default under this Agreement permittBigpplier to terminate this Agreement and any ladfilOrders submitted
Company immediately upon notice to Distributor.

11. AntiTerrorism, AntiCorruption and AntBoycott Laws. Distributor represents and warrants to Suppliat heither it nor any of i
direct or indirect owners: (a) either by name omhas, pseudonym or nickname, is on the listsSgfecially Designated Nationals” oBfbckec
Persons” maintained by the U.S. Treasury Departmedffice of Foreign Assets Control; (b) has viothtand each of them agrees nc
violate, any law prohibiting corrupt business pi@&t, money laundering or the aid or support of@es who conspire to commit acts of te
against any person or government, including aathipited by the U.S.A. Patriot Act, U.S. Executi@eder 13224 or any similar law of 1
United States or of any country or governmentahauty in the Territory; (c) has engaged in or walhgage in any action that may ce
Supplier or its affiliates to be in violation ofyak/nited States law or regulation governing or agtlle to unsanctioned international boyc
and will not make or permit the making of any reygmgtations to any third party, including any goweental official in the Territory concerni
the ownership of Supplier or its business actigib@d relationships in any country in the worldsale of the Territory, without Supplierpriol
written consent (and will notify Supplier of anyqueest for information about the Supplier orbtssiness activities or any other documen
inquiries that would constitute a boycott requasier the United States amtdycott regulations (including, but not limited tdS 15 CFR Pa
760); and (d) will knowingly engage in or faciligathe reexport of any Products to any country outside ef Tierritory or any country wi
which a U.S. company is prohibited from doing besmor exporting Products, or otherwise take atigrathat may cause Supplier or an'
its Affiliates to be in violation of any law or rafation applicable to trade involving the Uniteét®s and any prohibited country. The foreg
constitute representations and warranties, andiBigor will immediately notify Supplier of the ogrence of any event or the developmel
any circumstance that might render any of the foiregyrepresentations and warranties false, inatewramisleading.
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FURTHER, DISTRIBUTOR AND EACH OF ITS OWNERS REPRBES$ES AND WARRANTS THAT: (1) IT/HE IS NOT A FOREIGN
OFFICIAL" UNDER THE UNITED STATES FOREIGN CORRUPT PRACTICES CA (CURRENTLY LOCATED A1l
HTTP://IWWW.USDOJ.GOV/CRIMINAL/FRAUD/FCPA.HTML), WHCH DEFINES “FOREIGN OFFICIAL"AS ANY OFFICER Of
EMPLOYEE OF A FOREIGN GOVERNMENT OR ANY DEPARTMENTAGENCY, OR INSTRUMENTALITY THEREOF, OR OF
PUBLIC INTERNATIONAL ORGANIZATION, OR ANY PERSON ACING IN AN OFFICIAL CAPACITY FOR OR ON BEHALF O
ANY SUCH GOVERNMENT OR DEPARTMENT, AGENCY, OR INSTBMENTALITY, OR FOR OR ON BEHALF OF ANY SUC
PUBLIC INTERNATIONAL ORGANIZATION, (2) NO GOVERNMEN OFFICIAL, OFFICIAL OF AN INTERNATIONAL
ORGANIZATION, POLITICAL PARTY OR OFFICIAL THEREOFOR CANDIDATE HAS ANY DIRECT OR INDIRECT OWNERSHI
OR INVESTMENT INTEREST IN THE REVENUES OR PROFIT @ASTRIBUTOR, AND (3) NEITHER DISTRIBUTOR NOR ANY €
ITS OWNERS, AGENTS OR REPRESENTATIVES WILL AT ANYIWMIE TAKE ANY ACTION IN VIOLATION OF THE U.S. FOREIQN
CORRUPT PRACTICES ACT OR SIMILAR LAWS OR MAKE ANY #&/MENT TO, OR EMPLOY, ANY PERSON THEY KNOW, O
HAVE REASON TO BELIEVE, MAY TAKE ANY ACTION IN VIOLATION OF THE U.S. FOREIGN CORRUPT PRACTICES ACT
SIMILAR LAWS.

12. LanguageThis Agreement, including all attachments, w#l éxecuted in English only. All written and orahmmunications betwe:
the parties shall be in English, and Distributoalsht all times have a designated person who raadscomprehends English as Distribugor’
key contact with Supplier. No translation of thigrBement or any other documents related heretohmagade without Suppliex’prior writter
consent. If any translation of this Agreement dated documents, including documents required bylaw, court, arbitration panel or otl
tribunal, Supplier will appoint a translator to foem the translation, and Supplier and Distribudball share equally the costs and expe
associated with the translation.

To the extent Supplier permits in writing and asvied by this Agreement, Distributor may translptemotional materials and Prod
documentation provided by Supplier. Distributor Iwblear all costs and expenses associated with aeolg ganslation. Distributor sh
immediately provide a copy of all translated matesrito Supplier. Distributor acknowledges and agrémat it will provide copies of
translated materials to Supplier for informatiopatposes only, and that Supplier has no obligatibatsoever to: (a) review or respond to
translated materials submitted by Distributor; oy ifotify Distributor of any deficiency, breach applicable law or breach of this Agreen
caused by or contained in any translation, andik&ibutor shall be solely responsible for same.
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Distributor acknowledges that any translation ab tAgreement, any documents or any documentatiopromotional materials, whett
commissioned or paid for by Supplier or Distributsinall be the sole property of Supplier, whichlisha entitled to freely use it for whate'
purpose alone or together with an{?@arty during the Term and thereafter. Upon Supliezquest, Distributor shall execute any assigns
or other documents necessary to affect Suppli@nvnership of such translations for no considenatif any dispute or question of interpreta
concerning this Agreement, any exhibit or otheaterd documents arises, the provisions of the Hn{disguage versions will control.

13. General Provisions

13.1 Amendment of Policies and ExhibiBupplier may at any time, by written notice tetlibutor, amend its policies relating
service, Warranty, delivery, terms of sale, an@fmrend the Exhibits hereto; providethat substantial adjustments to the Prodt
and the Territory shall be made after Supplierfhasished Distributor with a ninety (90) days weittnotice.

13.2 AssignmentThis Agreement, and the Distributerights and obligations hereunder, shall not Isggasd in whole or in pe
by the Distributor without the prior written consexi Supplier. Any attempted assignment or delegatvithout such consent shall
void and of no effect. The Parties agree that thpp8er shall have the right to assign all of iights and obligations under t
Agreement to an entity not a party to this Disttibn Agreement provided that such Entity undertakesobligations of the Supplier.

13.3 Notices Any and all notices permitted or required to bade under this Agreement shall be in writing, sigbg the part
giving such notice, and shall be delivered, perBpma sent by facsimile or registered mail or étenic mail, to the other party at
address set forth in this Agreement, or the ldtestvn address of the party. The date of persorialetg, facsimile confirmation da
as stated on the facsimile transfer report, o(1®y days after being sent by registered mail,|dfeathe date of such notice.

134 Publicity. It is agreed the Supplier may identify Distributs a distributor of Suppliex’Product(s) in advertisements
other promotional literature. It is further agrebdt Distributor may identify to its customers tlisatpplier is a supplier of the Produc
(s) to Distributor. Neither party shall otherwisseuthe name of the other party in any advertigmdplicity, promotional literatur
brochures, sales aids or marketing tools withoatatior written consent of such other party.

135 Adreement Governdln the event of any conflict between the termghi§ Agreement and the terms of any Supplie
Distributor purchase order, sales contract or askedgment used in connection with any individudésa purchase, the terms of 1
Agreement shall overrule, unless otherwise expyesgteed to in writing by Distributor and Supplegrthe time of such individu
sale.
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13.6 No Waiver Failure to enforce any rights hereunder, irrespe®f the length of time for which such failurertinues, she
not constitute a waiver of those or any other gghtor shall a waiver by either party in one or enorstances be construec
constituting a continuing waiver or as a waiveother instances.

13.7 Governing Law

For InspireMD Ltd. -This Agreement and the rights and obligationshefpiarties hereunder shall be governed by andpiretiexd onl
in accordance with the laws of the State of Israéthout giving effect to principles of conflictd taw. The parties hereto irrevoca
submit to the exclusive jurisdiction of the coudfsTel Aviv, Israel any dispute or matter arisingt @f, or connected with, tt
Agreement or the termination thereof.

13.8 Complete AgreementThis Agreement, including the Exhibits heretonstitutes the full and complete agreement o
parties hereto and supersedes all prior agreensmtsunderstandings relating to the subject matéeedi. Except as otherw
provided in Section 10.2 above or elsewhere hethin,Agreement may not be amended or otherwiseiflreddunless evidenced
writing and signed by Distributor and Supplier.

13.9 Severancef any provision or provisions of this Agreemeéstheld invalid, illegal, or unenforceable by a doaf competer
jurisdiction, such provision(s) shall be severat the validity, legality, and enforceability ofethemaining provisions shall not in ¢
way be affected or impaired thereby. The partiedl sise all commercially reasonable efforts to agnpon a valid and enforcea
provision for the severed provision(s), taking iatrount the intent of this Agreement.

13.10 Force Majeure Failure of either party to perform its obligattonnder this Agreement (except the obligation tke
payments) shall not subject such party to anyllighor constitute a breach of this Agreement i€lsdailure is caused by any even
circumstances beyond the reasonable control of sockperforming party, including without limitation actd God, fire, explosiol
flood, drought, war, riot, sabotage, embargo, eiar other labor trouble, failure in whole or srtpof suppliers to deliver on schec
materials, equipment or machinery, interruptioroofielay in transportation (unless caused by thity & affected), a national he¢
emergency or compliance with any order or regutathd any government entity. A party whose perforoears affected by a for
majeure event shall take prompt action to remedyeffects of such force majeure event.

13.11 Further Assurance&ach party shall execute and deliver such furihgruments and do such further reasonable ad
things as reasonably may be required to carryhmiirttent and purpose of this Agreement.

13.12 CounterpartsThis Agreement may be executed in any numbemoahterparts (including facsimile counterparts),heal
which shall be original as against the party whgigaature appears thereon, but all of which takgether shall constitute one and
same instrument.
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13.13 SurvivalSections 1, 3, 5, 6, 7, 8, 9, 12 and 13.7 shalligaithe termination of this Agreement.

IN WITNESS WHEREOF, each of the parties has catisisdAgreement to be executed by its duly authoriapresentative:

InspireMD Ltd. Distributor
By: /sl Eric L. Olsor By: Cardio Medical Sales L.I
Name: Rick Olson Name: Pavliy Sergiy /s/ Pavliy Sergl
Title:  Vice President, Global Sales Operatir Title:  Director
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EXHIBIT A —PRODUCT(S)

e MGuard Prime
e MGuard
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EXHIBIT B - TERRITORY

Belarus
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Sales Minimum and Sale Prices

EXHIBIT C —STENT PRICES AND SALES MINIMUMS

Sale Prices (USL)

Year MGuard Prime
2014 650
2015 650

All Sale Prices are Ex —Works.

Initial Order

by10.12, 201«

MGuard Prime

Quantity/USD $ Revent 200 30% prepayment, 70% , 90 d¢
Sale Price: 650
Comments
Sales Minimum per Month
January | February March | April | May | June | July | August Septembe October | Novembel Decembe
2014 200
2 nd Year 200 250
3rd Year 220 270
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EXHIBIT D —PAYMENT SCHEDULE

Initial Order Means of Payment by Distributor :

30 % prepayment by 16.12.2014, 70% within 90 days

Subsequent Orders Means of Payment by Distributor

30 % prepayment, 70% within 90 days
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EXHIBIT E -PURCHASE ORDER
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lﬁ?ﬁreMD

CUSTOMER NAME :

[CONTACT PERSON -

[DATE :

[Po#:

|CURRENCY: 5(USD)

[FAYMENT TERMS:

FREFAYMENT

SHIPPING TERMS: ExwW

|BILL-TO ADDRESS :

[SHIP-TO ADDRESS :

SHIFPING INSTRUCTIONS /| REMARKS :

BILL-TO # .

SHIP-TO#:

[Paniial shipment is aliowed

ORDER.

PLEASE FILL IN THE GREY PARTS OF THE FORM. IF THE FORM 15 INCOMPLETE WE CANNOT PROCESS THE

ITEM NUMBER

DESCRIPTION

QUANTITY

PRICE

TOTAL

STATUS

Total|

24| Page




Contract No.: COI-014-14

EXHIBIT F

End Client Inventory Report

Hospital Name

MGuard/MGuard
Prime

Product Size

Nr. of Units

Consignment/
Purchased

25| Page




Exhibit 23.1

B

mEa

pwec

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtlee Registration Statements on Form S-3 (Fide 383-181502 dated May 9, 2013; File
No. 333174948 dated May 9, 2013; File No. 333-191875di&etober 24, 2013) and Form S-8 (File No. 333-B888ated May 24, 2013;

File No. 333-196533 dated June 5, 2014) of InspDelvc., of our report dated March 12, 2015 relgtio the financial statements, which
appears in this Form 10-K.

Tel-Aviv, Israel /s/lKesselman & Kesselm:
March 12, 201t Certified Public Accountants (Isi
A member firm of PricewaterhouseCoopers Internafitummited




Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O RULE 13a-14(a)

I, Alan Milinazzo, certify that:

1.

2.

| have reviewed this Annual Report on Forn-K of InspireMD, Inc. (the“registran”);

Based on my knowledge, this report does notaio any untrue statement of a material fact oit torstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this ref

Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all
material respects the financial condition, resoftesperations and cash flows of the registrantfaara for, the periods
presented in this repol

The registrant’s other certifying officer anare responsible for establishing and maintaimisglosure controls and
procedures (as defined in Exchange Act Rules 18ayHhd 15d-15(e)) and internal control over finaheporting (as
defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and proesgor caused such disclosure controls and proesdoibe designed
under our supervision, to ensure that materiarinéion relating to the registrant, including itmeolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihigh this report is
being preparec

b) Designed such internal control over finanogglorting, or caused such internal control oveaditial reporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financ&dorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registsagiisclosure controls and procedures and presentais report our
conclusions about the effectiveness of the disesantrols and procedures, as of the end of thiegeovered by
this report based on such evaluation;

d) Disclosed in this report any change in thastegnt’s internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has
materially affected, or is reasonably likely to srélly affect, the registrard’internal control over financial reportir
and

The registrant’s other certifying officer anldave disclosed, based on our most recent evafuafiinternal control over
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent function:

a) All significant deficiencies and material waakses in the design or operation of internal obotrer financial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and
report financial information; an

b) Any fraud, whether or not material, that inved management or other employees who have aisantifole in the
registran’'s internal control over financial reportir

Date: March 12, 201

By: /s/ Alan Milinazza

Name: Alan Milinazzo
President and Chief Executive Officer (Principakcutive
Officer)
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CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O RULE 13a-14(a)

I, Craig Shore, certify that:

1.

2.

| have reviewed this Annual Report on Forn-K of InspireMD, Inc. (the“registran”);

Based on my knowledge, this report does notaio any untrue statement of a material fact oit torstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this ref

Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods
presented in this repol

The registrant’s other certifying officer anare responsible for establishing and maintaimisglosure controls and
procedures (as defined in Exchange Act Rules 13a}Hnd 15d-15(e)) and internal control over firiaheeporting (as
defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and proesgor caused such disclosure controls and proesdoibe designed
under our supervision, to ensure that materialrmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihigh this report is
being preparec

b) Designed such internal control over finanogglorting, or caused such internal control oveatditial reporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financ&dorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntad report our
conclusions about the effectiveness of the disesantrols and procedures, as of the end of thiegeovered by
this report based on such evaluation;

d) Disclosed in this report any change in thestegnt’s internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has
materially affected, or is reasonably likely to srélly affect, the registrard’internal control over financial reportir
and

The registrant’s other certifying officer anldave disclosed, based on our most recent evafuafiinternal control over
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent function:

a) All significant deficiencies and material waakses in the design or operation of internal obotrer financial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and
report financial information; an

b) Any fraud, whether or not material, that inved management or other employees who have aisattifole in the
registran’'s internal control over financial reportir

Date: March 12, 201

By: /sl Craig Short
Name: Craig Shore
Title:  Chief Financial Officer (Principal Financial OffiQe




Exhibit 32.1

CERTIFICATION FURNISHED PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

This certification is furnished solely pursuantSection 906 of the Sarbanes-Oxley Act of 2002 (18.0. 1350) and accompanies the Annual
Report on Form 10-K (the “Form 10-K”) for the fisgeear ended December 31, 2014 of InspireMD, Itiee (Company”). I, Alan Milinazzo,
the Chief Executive Officer of the Company, certifiat, based on my knowledge:

(1) The Form 1-K fully complies with the requirements of Sectiod(4) or Section 15(d) of the Securities ExchangeoAd 934; anc

(2 The information contained in the Form K@airly presents, in all material respects, th&ficial condition and results of operation
the Company as of and for the periods coveredigréport.

Date: March 12, 2015

By: /s/ Alan Milinazza

Name: Alan Milinazzo

Title:  President and Chief Executive Officer (Pipal Executive
Officer)

The foregoing certification is being furnished aseahibit to the Form 10-K pursuant to Item 60188)(of Regulation S-K and
Section 906 of the Sarbanes-Oxley Act of 2002 (sctisns (a) and (b) of Section 1350, Chapter 6Bitté 18, United States Code) and,
accordingly, is not being filed as part of the FdrtaK for purposes of Section 18 of the Securiigshange Act of 1934, as amended, and is
not incorporated by reference into any filing of tiompany, whether made before or after the datoheegardless of any general
incorporation language in such filing.




Exhibit 32.2

CERTIFICATION FURNISHED PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

This certification is furnished solely pursuanSection 906 of the Sarbanes-Oxley Act of 2002 (18.0. 1350) and accompanies the

Annual Report on Form 10-K (the “Form 10-K”) foretfiscal year ended December 31, 2014 of InspireMB, (the “Company”). |, Craig
Shore, the Chief Financial Officer of the Comparsttify that, based on my knowledge:

(1) The Form 1-K fully complies with the requirements of Sectidd(d) or Section 15(d) of the Securities ExchangeoAd 934; anc

(2 The information contained in the Form K@airly presents, in all material respects, th&ficial condition and results of operation
the Company as of and for the periods coveredigréport.

Date: March 12, 2015

By: /sl Craig Short
Name: Craig Shore
Title:  Chief Financial Officer (Principal Financial OffiQe

The foregoing certification is being furnished aseahibit to the Form 10-K pursuant to Item 60188)(of Regulation S-K and
Section 906 of the Sarbanes-Oxley Act of 2002 (sctisns (a) and (b) of Section 1350, Chapter 6Bitté 18, United States Code) and,
accordingly, is not being filed as part of the FdrtaK for purposes of Section 18 of the Securiigshange Act of 1934, as amended, and is
not incorporated by reference into any filing of tiompany, whether made before or after the datoheegardless of any general
incorporation language in such filing.




