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Registration No. 333191875

This preliminary prospectus supplement relatesitefective registration statement under the SéesrAct of 1933, but the information in tl
preliminary prospectus supplement is not complateraay be changed. This preliminary prospectuslsupmnt and the accompanying

prospectus are not an offer to sell and are natisoy an offer to buy these securities in anyigdiction where the offer or sale is not permit

SUBJECT TO COMPLETION, DATED MARCH 3, 2015

PRELIMINARY PROSPECTUS SUPPLEMENT
(To Prospectus dated November 27, 2013)
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InspireMD

Shares of Common Stock
Warrants to Purchase Shares of Common Stock
Shares of Common Stock Underlying Warrants

We are offering up to shares of our commstmick and warrants to purchase up to reshaf our common stock (and the
shares of common stock issuable from time to tip@enuexercise of these warrants). Each share of aonstock we sell in this offering will be
accompanied by a warrant to purchase one shamenohon stock at an exercise price per warrant op#r share. Each share of common stoc
and accompanying warrant will be sold at a negedigirice of $ . The shares of common stockveenglants will be issued separately but car
only be purchased together in this offering.

Our common stock is traded on the NYSE MKT undergpmbol “NSPR.'We do not intend to apply for any listing of therveats or
any securities exchange and we do not expecthbavarrants will be quoted on the NYSE MKT. On Mag; 2015, the last reported sale p
of our common stock as reported on the NYSE MKT $@&$0 per share.

Investing in our common stock involves a high degeeof risk. See “Risk Factors” beginning on page S2lof this prospectus
supplement and page 6 of the accompanying prospestu

We have retained H.C. Wainwright & Co., LLC to & our exclusive sole bookrunner, or exclusive lgiagement agent Igac
placement agent”), and Dawson James Securities, dacour co-placement agent (“co-placement agant!, collectively with the le:
placement agent, the “placement agenits"¢onnection with the shares of common stock aadamts offered by this prospectus suppler
The placement agents have agreed to use theimaalsobest efforts to arrange for the sale of thamon stock and warrants offered by
prospectus supplement. The placement agents afgundiasing or selling any of the shares of comstonk or warrants we are offering
the placement agents are not required to arrargpuithase or sale of any specific number of sht@arésllar amount. We have agreed to
to the placement agents the placement agent feéésrein the table below, which assumes that eleal of the common stock and warre
we are offering.

Per Share(1 Total

Public offering price $ $
Placement age’s fees (2 $ $
Proceeds, before expenses, t( $ $

(1) Per share price represents the offering price iershare of common stock and a warrant to purat@sehare of common stoc
(2) We have agreed to reimburse the lead placement tmegertain offerin-related expenses. S*Plan of Distributior”

We have agreed to pay to the placement agentcarpént agent fee equal to 8% of the aggregate groseeds in this offering. We
have also agreed to reimburse the lead placement & its expenses in connection with this offgrin an amount equal to 1% of the
aggregate gross proceeds in this offering. We estinotal expenses of this offering, excludingpteEement agent fees, will be approximately
$ . Because there is no minimum offering amountiregl as aondition to closing in this offering, the actuailjic offering amount, placeme
agent fees, and proceeds to us, if any, are neeptly determinable and may be substantially less the total maximum offering amounts set
forth above. See “Plan of Distribution” beginning page S-39 of this prospectus supplement for iméoemation on this offering and the
placement agent arrangements.

Certain of our directors and executive officers #ralr affiliated entities, have indicated an iefgrin purchasing an aggregate of up t
approximately $1,250,000 in shares of our commoaoksand warrants in this offering at the offerimgcp. However, because indications of
interest are not binding agreements or commitmtengsirchase, these directors and executive officeng determine to purchase fewer shares
than they indicate an interest in purchasing otoagurchase any shares in this offering.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these



securities or determined if this prospectus suppleant or the accompanying prospectus is truthful or omplete. Any
representation to the contrary is a criminal offens.

Delivery of the shares of common stock and warremgéxpected to be made on or about March , 28il5ject to customary closing
conditions.

H.C. WAINWRIGHT & CO.

DAWSON JAMES SECURITIES, INC.

The date of this prospectus supplement is MarcB015.
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prospectus supplement or the accompanying prospecuYou must not rely on any unauthorized informatim or representations. This

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

accompanying prospectus is current only as of theiespective dates.




ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanyirgpectus are part of a registration statement tediled with the U.S.
Securities and Exchange Commission utilizing a if8hmegistration process. This document is in twarts. The first part is this prospectug
supplement, which describes the specific termaisfdffering and also adds to and updates infolwnatbntained in the accompanying
prospectus and the documents incorporated by refereerein. The second part, the accompanying ects@ provides more general
information. Generally, when we refer to this presjpis, we are referring to both parts of this doenihcombined. To the extent there is 3
conflict between the information contained in thisspectus supplement and the information contaméite accompanying prospectus o
any document incorporated by reference thereid filéor to the date of this prospectus supplemgnt,should rely on the information in
this prospectus supplement; provided that if anyestent in one of these documents is inconsistghtarstatement in another document
having a later date—for example, a document inaated by reference in the accompanying prospecths-statement in the document
having the later date modifies or supersedes ttieestatement.

We further note that the representations, warramtigl covenants made by us in any agreement tfilediss an exhibit to any
document that is incorporated by reference hererewnade solely for the benefit of the partiesuchsagreement, including, in some cas
for the purpose of allocating risk among the part@such agreements, and should not be deemedaadpresentation, warranty or
covenant to you. Moreover, such representationsanties or covenants were accurate only as ofialhe when made. Accordingly, such
representations, warranties and covenants shotildenelied on as accurately representing the ptistate of our affairs.

You should rely only on the information containadhis prospectus supplement or the accompanyiogpprctus, or incorporated
by reference herein. We have not authorized, aaglicement agents have not authorized, anyon@wide you with information that is
different. The information contained in this prosis supplement or the accompanying prospectuscorporated by reference herein or
therein is accurate only as of the respective datreof, regardless of the time of delivery obtpiospectus supplement and the
accompanying prospectus or of any sale of our comsbtack. It is important for you to read and coesidll information contained in this
prospectus supplement and the accompanying praspéctiuding the documents incorporated by refegdrerein and therein, in making

your investment decision. You should also readamider the information in the documents to whighhave referred you in the sections

entitled “Where you can find more information” atidcorporation of certain information by referenda’this prospectus supplement ang
the accompanying prospectus, respectively.

We are offering to sell, and seeking offers to hibg, securities offered by this prospectus supphémely in jurisdictions where
offers and sales are permitted. The distributioths prospectus supplement and the accompanyagppctus and the offering of the
securities offered by this prospectus supplemeneitain jurisdictions may be restricted by lawrdeas outside the United States who c(
into possession of this prospectus supplementt@ddcompanying prospectus must inform themsebestaand observe any restriction
relating to, the offering of the common stock arariants and the distribution of this prospectugpment and the accompanying
prospectus outside the United States. This progpetipplement and the accompanying prospectustdmnstitute, and may not be used
connection with, an offer to sell, or a solicitatiof an offer to buy, any securities offered by thiospectus supplement and the
accompanying prospectus by any person in any jotied in which it is unlawful for such person taafe such an offer or solicitation.

All references in this prospectus supplement ardattompanying prospectus to “InspireMD,” the “Camg” “we,” “us,” “our,”
or similar references refer to InspireMD, Inc., el@ware corporation, and its subsidiaries takem&hole, except where the context
otherwise requires or as otherwise indicated.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information ahaytthis offering and information appearing elserehia this prospectus
supplement, in the accompanying prospectus antkinibcuments incorporated by reference herein backtn. This summary is not
complete and does not contain all the information ghould consider before investing in our secesipursuant to this prospectus
supplement and the accompanying prospectus. Bafaking an investment decision, to fully understiduigi offering and its consequencep
to you, you should carefully read this entire presjois supplement and the accompanying prospeattiading “Risk Factors,” the
financial statements, and related notes, and therinformation incorporated by reference hereirddherein.

Overview

We are a medical device company focusing on theldpment and commercialization of our proprietarigidNet stent platform
technology for the treatment of complex coronarg @ascular disease. A stent is an expandable ‘tddalike” device, usually constructed
of a metallic material, that is inserted into atery to expand the inside passage and improve Hload Our MicroNet, a micron mesh
sleeve, is wrapped over a stent to provide emipobtection in stenting procedures. Our initial M@&uaoronary products (MGuard and
MGuard Prime Embolic Protection Stent (EPS)) areketad for use in patients with acute coronary symes, notably acute myocardial
infarction (heart attack) and saphenous vein g@fbnary interventions (bypass surgery).

We market and sell our bare-metal MGuard produrcteé European Union, Southeast Asia, India, LAtirerica and Israel. In
October 2007, our first generation MGuard stentlmioimg the MicroNet with a stainless steel steceireed CE mark approval for the
treatment of coronary artery disease in the Eunofpidon. We subsequently replaced the stainlegs stent with a more advanced cobal-
chromium based stent. Our cobalt-chromium based &&aoronary product is referred to as the MGuanth@EPS and, unless otherwige
indicated, in this prospectus supplement, referet@éare-metal MGuard coronary stents are to bothinitial stainless steel based MGuard
coronary product and our more current cobalt-chuombased MGuard Prime EPS. MGuard Prime EPS rat€iemark approval in the
European Union in October 2010 for improving luniidiameter and providing embolic protection.

In October 2014, we launched a limited market ezt our CGuard carotid embolic prevention systdfRS”) in certain
European countries. CGuard EPS combines MicroNe&baself-expandable nitinol stent in a single devictreat carotid artery disease.
CGuard EPS received CE mark approval in the Europkaon in March 2013. In January 2015, we recei@&dmark approval for our
CGuard RX rapid exchange delivery system for itsriuliet covered embolic prevention system. The n¥w&ivery system will enable
clinicians to place the CGuard technology usin@asy-to-use, and familiar, delivery system. Theu@@ MicroNet mesh covered carotidg
stent remains unchanged.
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We are also developing a pipeline of other prodants additional applications by leveraging our MNet technology. Among thd
products in development is a coronary stent proshecirporating drug-eluting (drug-coated) stentthwidlicroNet, 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 specialtiescifipally peripheral and neurovasculalr
procedures.

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

Since our formation, we have experienced net lo88eshad a net loss of approximately $20.3 millioming the nine months
ended September 30, 2014, a net loss of approXyr®8e3 million during the six month transition p@t ended December 31, 2013, andfa
net loss of approximately $29.3 million during fieeal year ended June 30, 2013. Because we haveeharring losses and negative cagh
flows from operating activities and have signifitArture commitments, substantial doubt exists reigg our ability to remain in operatiof
at the same level we are currently performing.

Recent Developments

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 disledgents. These reported dislodgements primarilyroedwduring the preparation of th
MGuard Prime EPS, upon removal of the protectieewst or during withdrawal of the MGuard Prime ERS the guide catheter. To
address this problem, we subsequently modifiechtanufacturing process of MGuard Prime EPS stentsdar to improve stent retentior
and performance. We received approvals from thefigan regulatory agency and the U.S. Food and Bdagjnistration to resume the
manufacturing of the MGuard Prime EPS stent withaalified stent securement process on June 18, &0d October 23, 2014,
respectively. We also received approval to modifgt ee-deploy existing MGuard Prime EPS stentshhdtbeen returned to us by clinical
and commercial sites worldwide. All returned invagthas been modified and returned to direct habpitstomers and the majority of ouf
distributor partners, who have begun shipping mediproduct back into hospital accounts. We bedgping products to new customers
in our direct markets in Western Europe in latetSmper 2014 and intend to complete the full re-tdwof MGuard Prime EPS in 2015.
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As a result of the voluntary field corrective aatiove suspended enroliment in our MASTER I tridéfined below), which had
been previously launched to support our investgei device exemption (IDE) application for MGu&hdme EPS with the U.S. Food an
Drug Administration, pending a review by the U.8oH8 and Drug Administration of the manufacturingpievements to the MGuard Prin
EPS. The U.S. Food and Drug Administration apprdahede-commencement of the MASTER Il trial in Q#02014. Notwithstanding th
U.S. Food and Drug Administration’s approval tacccenmence enrollment of the MASTER |l trial, in lighf current market conditions
moving toward the use of drug-eluting stents ovsgekmetal stents, we elected not to resume enmtlinghe MASTER Il trial. As a resul
of this change, the MASTER Il trial will no longbe a U.S. Food and Drug registration trial. Wendtéo devote many of the resources
originally planned for the MASTER Il trial towardedeloping a drug-eluting stent coronary producbiporating our MicroNet mesh.

In September 2014, we announced the results dirtelinical trial of CGuard EPS, the CARENET (®Atid Embolic protection
study using MicroNET) trial. The CARENET trial wasmulti-specialty trial that assessed the peri-pdocal safety and efficacy of CGua
systems in the treatment of carotid lesions. Th&ENET trial recruited 30 patients and achievegitsary end point with O percent
MACE (meaning no death, stroke or myocardial irtiarg at 30 days. Additionally, as compared to mh#d historical control groups of
non-mesh covered carotid stents, the incidencewfiachemic lesions as assessed by diffusion-weigimagnetic resonance imaging aft
carotid artery stenting was reduced by almost 50gue. The CARENET trial also reported an averageh volume per patient that was
times smaller than these historical control grodpe reduction in both the number of new ischemsidns and the volume of those lesio
indicates therapeutic benefits of the MicroNet texthgy in this patient cohort after 30 days, as parad to the historical control groups.

In October 2014, we launched a limited market idaaf and received first commercial orders for@@uard EPS in certain
European countries. The full launch of the CGudP&Evill occur concurrently with the introductiontble new rapid exchange delivery
system for CGuard EPS. Our rapid exchange delisgstem received CE mark approval in January 203 plah to focus our full launch
of the CGuard on countries in the European Uniahlaatin America.

During the fourth quarter of 2014, we began impleting a focused spending plan. The plan includddcing the focus of clinicg
and development expenses related to our bare stetdlproduct and increasing the focus on our dhuing stent product. Prior to the
fourth quarter of 2014, a large portion of our grigation was supporting our MASTER I trial, in vehiwe determined not to resume
enrollment, and instead allocated resources to elugng stents and the CGuard platform.

During the first quarter of 2015, the board of dice approved implementing another cost reductamu$ed spending plan. The

plan has four components: (i) reducing headcoiiptjniting the focus of clinical and developmestpenses to only the drug eluting ste:r

product; (iii) limiting sales and marketing expesse only those related to the CGuard EPS stentlguand (iv) reducing across the boa
all other expenses (conferences, travel, promatiexgenses, executive cash salaries, directorfeash etc.). Prior to the cost reduction
plan, a large portion of our organization was suppg clinical trials and promotional activitiedaed to our bare metal stent platform. W
decided to discontinue all work and promotion (sasltonferences, clinical studies, and some satadti@s) related to the bare metal
platform. This decision allowed us to eliminatetagr positions that related only to these actigiti@ addition, we dramatically cut all
expenses not directly related to the CGuard laamchdrug eluting platform development.

In addition, to reduce the usage of cash, on Jgryyd2015, we amended our employment agreementsAlain Milinazzo and
James Barry, Ph.D. to provide that, for a limitedigpd of time to be mutually agreed to by us anthea Mr. Milinazzo and Dr. Barry, eac|
of Mr. Milinazzo and Dr. Barry shall receive 50%ta$ base salary in cash payments, with the remgiB0% to be paid in an equivalent
amount of shares of restricted common stock, payaid granted in equal installments in accordantteaur normal payroll practices. Or
the same date, our compensation committee ametgledmpensation policy for directors to providet thiffiective as of July 1, 2014, each
director would forego any cash compensation in arge for such number of immediately vested 10 g&aik options having a Black-
Scholes value equal to the cash compensation oseedue to such director under our current directonpensation policies. On February
22, 2015, Dr. Barry’'s employment agreement wash&rramended to provide that the payment arrangedasctibed above would continy
until the earlier of (i) September 30, 2015 anjidiir raising an aggregate of $5 million from ines.

“At the Market” Equity Offering Program

Between October 23, 2013 and as of the date optbispectus supplement, we sold 948,000 sharesrafomnmon stock, at $2.40
per share, pursuant to the at-the-market issuaales agreement with MLV & Co. LLC. These sales fteslin net proceeds to us of
approximately $2.2 million. Prior to these sales,lvad not made any sales under this “at-the-ma#datity offering program, and, as the
date of this prospectus supplement, shares of@unon stock having an aggregate value of approeiyn&37.7 million remained
available for sale under this offering program. Gecurities purchase agreement with purchasetsanés of our common stock and
warrants to purchase our common stock, dated Nogem2014, entered into in connection with thasteged direct offering described
below, prohibits us from issuing and selling additil shares of our common stock under this “atrtiaeket” equity offering program until
November 7, 2016.
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Registered Direct Offering

On November 7, 2014, we sold 6,261,846 sharesroé@mumon stock and warrants to purchase 3,130,82@s of our common
stock in a registered direct offering. The commimrtls was sold at a negotiated purchase price &ler share, and each purchaser
received a warrant to purchase one-half of a shlatemmon stock for each share of common stockitipairchased in the offering. The
warrants are non-exercisable for six months afterdiate of issuance and have a term of exercié®2 ofonths after the date of issuance 3
an exercise price of $1.75. This offering resultedet proceeds to us of approximately $7.4 millidter deducting placement agent fees

Our Industry
Coronary

Physicians and patients may select from amongiatyanf treatments to address coronary artery disegiacluding pharmaceutica
therapy, balloon angioplasty, stenting with bar¢aher drug-eluting stents, and coronary arteryasggraft procedures, with the selectig
often depending upon the stage of the disease.

The global market value of coronary products igrested at $5.9 billion, of which $4.2 billion isrfetable angina and $1.7 billion
is for acute myocardial infarctions according tcatie Research International (June 2011). Accortiindpe 2014 MEDTECH OUTLOOK
produced in December 2013 by BMO Capital MarkedEDTECH OUTLOOK?"), revenues from the global coropatent market are
predicted to slightly decline, although in volunfestents the market is predicted to continue tawg&e believe the growth in volume is
due to the appeal for less invasive percutaneousagy intervention procedures and advances imtdolgy coupled with the increase in
the elderly population, obesity rates and advaircéschnology.

Coronary artery disease is one of the leading caofdeath worldwide. According to Fact Sheet NiD/8pdated May 2014 of th
World Health Organization, approximately 7.4 mitlipeople worldwide died of ischaemic heart diséa2812. The treatment of coronar|
artery disease includes alternative treatment naetlogies, that is, coronary artery bypass graftingngioplasty (a therapeutic procedure
treat narrowed coronary arteries of the heart fanrghtients with heart disease) with or withoetnsing. According to the MEDTECH
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OUTLOOK, the percutaneous coronary interventiorcpdures involving stents used to treat coronasnadiseases had an estimated 683%

market penetration rate in 2013.
Carotid

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

The global market value of carotid stents is apjpnaxely $500 million, approximately $300 million which consists of the U.S.
market and approximately $200 million of which cstsof the rest of the world. Carotid artery siegis a minimally invasive treatment
option for carotid artery disease and an alteredativcarotid endarterectomy, where a surgeon agsdise blocked carotid artery though 3
incision in the neck, and then surgically removesplaque. Endovascular techniques using stentEB&dorotect against plaque and dek
traveling downstream, blocking off the vessel aisdupting blood flow. The use of a stent with anbeiit protection system avoids open
surgery and we believe will increase the numberatients being treated.

Our Products and Applications

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

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

MGuard Products— Coronary Applications

Our MGuard coronary with a bio-stable mesh andptamned MGuard coronary with a drug-eluting meshaamed at the
treatment of coronary arterial disease.
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Bare-Metal Stent MGuard Product®©ur MGuard stent and MGuard Prime EPS are compaééticroNet wrapped around a
bare-metal stent. In comparison to a conventioasddmetal stent, we believe our MGuard coronargpets with MicroNet mesh provide

protection from dangerous embolic showers in p&ierperiencing ST-segment elevation myocardialratfon (the most severe form of &

heart attack, referred to as “STEMI”), the mostegewtype of heart attack. Standard stents weremgiheered for heart attack patients.
Rather, they were designed for treating stablerengatients whose occlusion is different from tifean occlusion in a heart attack patien
In acute heart attack patients, the plaque or thuenis unstable and often breaks up as the stenplanted causing downstream blockad
in a significant portion of heart attack patier@sir MGuard Prime EPS is integrated with a preciselgineered micro net mesh that is
designed to prevent the unstable arterial plagdettmombus that caused the heart attack blockage fireaking off.

We have studied over 1,200 patients who were tleatdh our MGuard products. In the second calemgrter of 2011, we
conducted the MGuard for Acute ST Elevation Repofu trial, which we refer to as our “MASTER | ttlaThe 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 myaieh reperfusion (the restoration of blood flow)@rimary angioplasty for the treatmen|
of acute STEMI. The MASTER | trial enrolled 433 gadis, 50% of whom were treated with an MGuardtsaexd 50% of whom were
treated with a commercially-approved bare-metalrag-eluting stent. The MASTER | trial demonstratieat among patients with acute
STEMI undergoing emergency percutaneous corondepniantion (PCI), or angioplasty, use of the MGusteht resulted in superior rates
of epicardial coronary flow, or blood flow withihe vessels that run along the outer surface dii¢laet, and complete ST-segment
resolution, or restoration of blood flow to the hieauscle after a heart attack, compared to comalbr@pproved bare-metal or drug-
eluting stents. Although each of MGuard stents@rdmercially-approved bare-metal or drug-elutirenst showed statistically similar
rates of major adverse cardiac events 30 daysiAfmitpthe procedure, the mortality rate was 0% ffier $ubjects treated with the MGuard
stent as opposed to 1.8% for the subjects treaithdcammercially-approved bare-metal or drug-elgititents 30 days following the
procedure

In connection with our efforts to seek approvabof MGuard Prime EPS by the U.S. Food and Drug Adstration, we filed an
IDE application with the U.S. Food and Drug Admirasion during the summer of 2012 in order to caigupivotal trial. On April 19,
2013, we received an approval with conditions ftbmU.S. Food and Drug Administration for our ID@phcation, which allowed us to
initiate enrollment in the trial. This trial, whicke refer to as the “MASTER |l trial,” was expect@cbe a multi-center, randomized study,
consisting of up to 1,114 patients suffering fromEMI throughout 35 sites in the U.S. and an addal®5 sites in Europe. The MASTER
I trial was designed to have two co-primary enéhf superiority in complete ST-resolution and +iferiority in death and target vesse
myocardial infarction. In addition, a sub-study vpdanned to assess the effect of MGuard Prime EPSfarct size, as measured by
magnetic resonance imaging, and an additional sudysvas to be conducted to assess the late luossnmeasured at 13 months. We
successfully enrolled 310 patients in the triabptd suspending enroliment in April 2014 due tamrfacturing process changes in
connection with the voluntary field correction actj pending a review by the U.S. Food and Drug Austriation of the manufacturing
improvements to the MGuard Prime EPS. The U.S. RoatDrug Administration approved the re-commenagroéthe MASTER |l trial
in October 2014. However, we elected to discontiemu®liment in the MASTER |l trial in its currertrim, in light of current market
conditions moving toward the use of drug-elutinenss over bare-metal stents, and MASTER Il willorager be a U.S. Food and Drug
registration trial. Notwithstanding the discontinaa of the enroliment for the MASTER Il trial, tpeeliminary analysis of the 30-day end
point data from the 310 patients enrolled priotht® suspension of the enrollment is encouragingintéad to continue to follow these 31
MASTER Il trial patients for one year from time efrollment. The 30 day results from the MASTER il were presented at the
International Conference for Innovations in Cardissular Systems (“ICI”") meeting in Tel-Aviv, Israel2014. There were no significant

differences in procedural and clinical endpointsstrikely due to the small group size which is smeall to find any statistical differenced.

A 30 day pooled analysis of MASTER | and MASTERYrial results was presented at the ICI meetingahAviv, Israel in 2014
and the results clearly showed that MGuard dematesira significant reduction in all-cause and @ardnortality at 30 days (MGuard 0.3
vs. Control 1.9%; p=0.04) compared to conventidoaak metal or drug eluting stents.

The 30 day and six month results from the Inteamati MGuard Prime Observational Study (“iMos”) watso presented at the |
meeting in December 2014. The iIMOS registry seelevaluate the ‘real world’ clinical performancetioé MGuard Prime EPS in STEMI
patients undergoing percutaneous coronary inteimenthe 30 day and six month results indicate Mh@uard Prime EPS is feasible, bas
on 100% device and lesion success rates, andbsefed 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. Tikse 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-centergleirarm post-market registry of 500 patients wille®II to collect post-CE
mark trial clinical data on patients treated witlisiard Prime EPS from 50 planned sites across Euvdgieh we refer to as our
“eMASTER study.” We plan to evaluate the safety effatacy of the MGuard Prime EPS in the treatmate novo stenotic lesions in
coronary arteries in patients undergoing PCI dU8T&MI, based on patients with complete ST-segmesalution and rates of all-cause
death or myocardial infarction at 30 days.

Drug-Eluting Stent (or “DES”) MicroNet Product.We recently entered the second phase of developwahktfor our MGuard
DES, which is expected to incorporate our MicroiNéh a drug-eluting stent, through a strategic panship with a third party drug-eluting
stent candidate manufacturer. We intend to develtopal of two strategic partnerships with manufees of U.S. Food and Drug
Administration-approved or CE-marked drug-elutibgnss and bring two viable drug-eluting stent piddwvith our MicroNet mesh into th
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in vivo pre-clinical testing phase which, if successful, shdaktl to submission for CE registration of a [-MicroNet platform. The initia



testing of drug-eluting stent candidates for techhieasibility testing with our MicroNet mesh wh30% successful. We believe
that a drug-eluting stent with MicroNet has thegmtial to improve certain performance metrics diierMGuard Prime EPS and attract a
broader portion of the cardiologists in the worldevstent market who are more accustomed to usugyeluting stents.

S-4




CGuard — Carotid Applications

In October 2014, we initiated a limited market esle of CGuard EPS, which is comprised of our MigbiHesh and a self-
expandable stent (a stent that expands withoutdraliilation pressure or need of an inflation badlpfor use in carotid artery application
We launched CGuard EPS in Germany, Poland, SwétzérIBelgium, Italy and Spain. MicroNet is placegand attached to an open cgll
nitinol metal stent platform which is designedraptdebris and emboli that can dislodge from tiseatied carotid artery and potentially tp
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 iglalyflexible stent system that easily conformshie carotid anatomy.

1°2)

In September 2014, we reported the results of RBRENET trial at the Transcatheter Cardiovasculagrépeutics (TCT) meeting
in Washington D.C. In the CARENET trial, the CGuagstem demonstrated better results over histadi@i@ using conventional
commercially available carotid stents.

We believe that our CGuard EPS design will prowdbstantial advantages over existing therapieating carotid artery
stenosis, such as conventional carotid stentingsargical endarterectomy, given the superior enslymidtection characteristics provided py
the MicroNet. We believe the MicroNet will provideute embolic protection at the time of the procedut more importantly, we believ
that CGuard EPS will provide post-procedure pradecagainst embolic dislodgement, which can ocquitou48 hours post procedure. It i$
in this post procedure time frame that embolizaisothe source of post-procedural strokes in tlaénbSchofer, et al. (“Late cerebral
embolization after emboli-protected carotid artetgnting assessed by sequential diffusion-weighitagnetic resonance imaginggurnal
of American College of Cardiology Cardiovasculatetventions Volume 1, 2008) have shown that the majorityhef incidents of emboli
showers associated with carotid stenting occur-pastedure.

D

The full launch of the CGuard EPS will occur comeutly with the introduction of the new rapid exoge 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 cdrstéents prefer. Our CGuard EPS is currently safld the over-the-wire delivery system.
An over-the-wire delivery system has two lumens pods. The guide wire lumen and port exists indejeat of the other lumen for stent
delivery and thus two operators must perform thoee@dure. A rapid exchange delivery system, on therdvand, has a guide wire that
passes through the delivery system, running thraliglguiding catheter. It has one port and thusbeaoperated by one operator, and as|
such, can require less time to complete the praeedine length of the guide wire required for thpid exchange delivery system is
significantly shorter than for the over-the-wirdidery system, and as such, an ordinary guidinggwan be used without adding an
extension wire. Our rapid exchange delivery systecently received CE mark approval in January 281& plan to focus our full launch ¢f
the CGuard on countries in the European Union atdhlAmerica. We will primarily target high volunoenters in core European markets.
We intend to market and sell our CGuard EPS foriuseultiple medical specialties that perform catatrtery stenting. These customers
would include interventional cardiologists, vascidargeons, interventional neuroradiologists amerirentional radiologists. The full laungh
of our CGuard EPS will not include the U.S. We aireparing materials required to conduct a clinigal in the U.S. Once complete, we
will request a pre-submission guidance meeting tiehU.S. Food and Drug Administration.

PVGuard — Peripheral Vascular Applications

We intend to develop our MicroNet mesh sleeve aséliaexpandable stent for use in peripheral vasajpplications. Peripheral
artery disease, also known as peripheral vascidaase, is usually characterized by the accumulatigplaque in arteries in the legs. This
accumulation can lead to the need for amputatic@ven death, when untreated. Peripheral artenasiéses treated either by trying to cleaf
the artery of the blockage, or by implanting a sterthe affected area to push the blockage othi®fvay of normal blood flow.

As in carotid procedures, peripheral procedureshagacterized by the necessity of controlling elstshowers both during and
post-procedure. Controlling embolic showers isrspartant in these indications that physicians otte@ fully covered stents, at the risk gf
blocking branching vessels, to ensure that emtwhiat fall into the bloodstream and move to therbrd/e believe that our MicroNet
design will provide substantial advantages ovestang therapies in treating peripheral artery st&no

Product Development and Critical Milestones

Below is a list of the products described above @ndprojected critical milestones with respecedah. As used below, “CQ”
stands for calendar quarter (e.g., “CQ1-2015” mdamsiary 1, 2015 through March 31, 2015). The @ifigecterm “to be determined” in the
table below with regard to certain milestones iaths that the achievements of such milestonesaisleno be accurately predicted as su¢h
milestones are too far in the future.
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European FDA

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

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

Growth Strategy

coronary syndromes and to provide a superior soiut the common acute problems caused by curremntirsg procedures, such as
restenosis, embolic showers and late thrombosisaM/@ursuing the following business strategiesrdter to achieve this objective.

Our primary business objective is to utilize oungmietary technology to become the industry stashdiar treatment of acute

Successfully commercialize CGuard EPSVe have launched limited market release of CGumaligh direct sales
organization in select European countries. Théainitommercial phase of our launch will be throwgin direct sales team in
Europe and is expected to focus on high volume dgpéyion leaders in the carotid space. By the tiveeconvert to full market
release, we expect to have generated usage anda@debrawareness of the CGuard in key European msadewell as a fully
developed the rapid exchange delivery system fon@@GEPS

Successfully develop and commercialize the next gamation of drug-eluting stent incorporating MicroNet. While we
market our MGuard products with bare-metal stemésare developing a drug-eluting stent that incoafes MicroNet and
expect to proceed with the in vivo pre-clinicaltieg of the product with a CE-marked dratuting stent candidate. If success
and if no CE mark trial is required due to the fhett each of MicroNet and the drug-eluting sten€E-marked, this work is
expected to lead to submission by us of a DME&oNet platform for CE mark approval in the seddralf of 2015. We intend
develop two strategic partnerships with manufastafd).S. Food and Drug Administration-approve&-marked drug-
eluting stents and bring two viable d-eluting stent products with our MicroNet mesh itfte in vivo pri-clinical testing phase

Grow our presence in existing and new markets for Msuard coronary products. We have commercialized bare-metal base(
MGuard products in Europe, Russia, Asia and Latimefica through our distributor network, and we uesuing additional
registrations and contracts in other countries sitcc@anada, Australia, South Korea and certainlsn@duntries in Latin
America. We have completed the modification of st@nt securement process on inventory and aretbdak commercial
activities in direct markets in Western Europe aalés are under way, and we believe that the eMASStady will reinforce
this positive momentum. We intend to complete theré-launch of MGuard Prime EPS in 2015, and aechimplemented a
hybrid sales strategy with direct sales represimetmin key European markets to support the fulateach. We intend to re-
evaluate our commercialization strategies for M@waronary products in the U.S. and Japan in theduollowing future
development of the DE-MicroNet product and future clinical trial resul

Continue to leverage MicroNet technology to developdditional applications for interventional cardiologists and vasculal
surgeons.In addition to the applications described abovepgieve that we will eventually be able to utilizer proprietary
technology to address imminent market needs forpr@guct innovations to significantly improve pati€ care. We continue
broadly develop and file intellectual property wsour mesh technology. Examples of some areasdageripheral vascular
disease, neurovascular disease, renal artery disaad bifurcation diseas

We work closely with leading physicians to evaluatand ensure the efficacy and safety of our productSome of these
prominent physicians serve on our Scientific AdwsBoard, which is our advisory committee that aegi our board of directc
and advises and participates in the operation ptlinical trials. These physicians have and wilhtinue to generate and
publish scientific data on the use of our produats] to present their findings at various key chhiconference:

Establish relationships with collaborative and devlpment partners to fully develop and market our exsting and future
products. We are seeking strategic partners for collaboratgearch, development, marketing, distributiorgtber agreemen
which could assist with our development and comiaération efforts for MGuard, DES with MicroNetGliard EPS and oth
potential products that are based on our MicroBehmology. We are in discussions with multiple ptitd partners and may
enter into an arrangement to pursue further dewedop and commercialization of these produ







« Continue to protect and expand our portfolio of paents.Our MicroNet technology and the use of patentsrtbget it are
critical to our success. We own numerous patemtsido MicroNet technology. Twelve separate pat@miiaations have been
filed in the U.S. and corresponding patent apghcetin Canada, China, Europe, Israel, India, amatSAfrica. We believe
these patents and patent applications collectioaler all of our existing products, and may be wiskfr protecting our future
technology developments. We intend to aggressis@hfinue patenting new technology, and to actipeissue any infringeme
covered by any of our patents. We believe thapakents, and patent applications once allowedngpertant for maintaining
the competitive differentiation of our products aneximizing our return on research and developrimyastments

Intellectual Property
Patents

We have filed fourteen patent applications thatpeneding in the U.S. covering aspects of our MGuaeandl CGuard technology. W
have filed corresponding patent applications indgta) China, Europe, Israel, India and South Afficaan aggregate total of 42 patents
pending applications including two issued U.S. peeThese patent rights are directed to covempaneous therapy, knitted stent jacket
stent and filter assembligs, vivofilter assembly, optimized stent jackets, stentaagfuses for treatment via body lumens and metbbds
use, stent apparatuses for treatment via body lsrmed methods of manufacture and use, among othdas. terms, these patent
applications generally cover three aspects of oodlyrcts: the mesh sleeve with and without a diug product and the delivery mechanis
of the stent. On October 27, 2010, our patent egfiin pertaining to “Stent Apparatus for TreatméatBody Lumens and Method of
Use,” South African patent application 2007/107Abas issued as South African Patent No. 2007/10@510ctober 25, 2011, our patent
application pertaining to “In Vivo Filter Assembly).S. Patent Application 11/582,354, was issued & Patent 8,043,323. On June 13
2012, our patent application pertaining to “Filteasemblies,” Chinese Patent Application No. 200288%9.9, was issued as Chinese
Patent No. ZL200780046659.9. On September 26, 20ir)atent application pertaining to “Bifurcatei® Assemblies,” Chinese Paten
Application No. 200780046676.2, was issued as Geifiatent No. ZL200780046676.2. On October 10, 20ir2patent application
pertaining to “Knitted Stent Jackets,” Chinese Rafgplication No. 200780046697.4, was issued agé&de Patent No.
Z1.200780046697.4. On January 2, 2013, our patepitcgtion pertaining to “Optimized Stent JacketfiiGese Patent Application No.
200780043259.2, was issued as Chinese Patent N(Z80043259.2. We have also had Israeli Pateni 8189 entitled “Filter
Assemblies” issued March 27, 2014, and Patent B8190, entitled “Knitted Stent Jackets” issued Rgl2014, and Canadian Patent No
2609687 entitled “Stent Apparatuses For TreatméatBody Lumens” issued April 22, 2014. U.S. Pat&pplication No. 11/797,168, filed
May 1, 2007, was issued as U.S. Patent No. 8,96-958ebruary 24, 2015. We also believe that ormeare pending patent applications
upon issuance, will cover our existing products. 8l&® believe that the patent applications we fiides, in particular those covering the
use of a knitted micron-level mesh sleeve oveeatgbr various indications, if issued as patenth wlaims substantially in their present
form, would likely create a significant barrier fanother company seeking to use similar technology.

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 mitkdfi, so long as we make the appropriate filimgeen required. We also have a
registration for the MNP Micronet Protection Logothe European Union. We have also applied tstegthe names MicroNet™,
Carenet™, CGuard™ and MGuard Prime™ as trademartkeiU.S. and the names Carenet™, CGuard™ and MGuane™ in the
European Union. We also use and may have commorigéws to various trademarks, trade names, andcgemarks including the

following: PVGuard™ , NGuard™ , and RGuard™ .
Competition

The markets in which we compete are highly comipetisubject to change and impacted by new prodtrciductions and other
activities of industry participants. The bare-metaint and the drug-eluting stent markets in tt#& E@nd Europe are dominated by Abbott
Laboratories, Boston Scientific Corporation, anddidenic, Inc. The carotid stent market in the Lh&d Europe are dominated by Abbott
Laboratories, Boston Scientific Corporation, Cogiulitd., and Cordis Corporation. Gore Medical aedlimo produce mesh-covered
carotid stents. All of these larger companies rasstantially greater capital resources, largetoouisr bases, broader product lines, larg
sales forces, greater marketing and managementroes) larger research and development staffsaagdri facilities than ours and have
established reputations and relationships withtaxget customers, as well as worldwide distributtbannels that are more effective than
ours. Due to ongoing consolidation in the industingre are high barriers to entry for small mantufisars in both the European and the U
markets. However, we believe that the European etasksomewhat more fragmented, and small compgtitopear able to gain market
share with greater ease.

In the future, we believe that physicians will lamknext-generation stent technology to competh existing therapies. These nd
technologies will likely include bio-absorbablerstte stents that focus on treating bifurcated lesiand stents with superior polymer and
drug coatings, and many industry participants asekimg to improve stenting procedures in the futasdahe portfolio of available stent
technologies rapidly increases. As the market meswwards next-generation stenting technologiesjmaty invasive procedures should
become more effective, driving the growth of therkeain the future. We plan to continue our reskaned development efforts in order tg
be at the forefront of the acute myocardial infarcsolutions.
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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 markettaop three companies have
approximately 71% and 97% of the market share geely. These three companies are Abbott LabdestpBoston Scientific
Corporation and Medtronic, Inc. To date, our salesnot significant enough to register in marketrehAs such, one of the challenges w
face to the further growth of our products is tbenpetition from numerous pharmaceutical and biatetdgy companies in the therapeut
area, as well as competition from academic ingbitist, government agencies and research institutdost of our current and potential
competitors, including but not limited to thosedid above, have, and will continue to have, sulistngreater financial, technological,
research and development, regulatory and clinsahufacturing, marketing and sales, distributiod personnel resources than we do.

In addition to the challenges from our competitars,face challenges related specifically to oudpats. None of our products is
currently approved by the U.S. Food and Drug Adstiation. Clinical trials necessary to supporte-market approval application to the
U.S. Food and Drug Administration for our MicroNebducts will be expensive and will require theadinnent of a large number of
patients. Suitable patients may be difficult toritiiy and recruit, which may cause a delay in tegedlopment and commercialization of o
product candidates. Furthermore, our rights toimetlectual property with respect to our produmtsiid be challenged. Based on the
prolific litigation that has occurred in the stémdustry and the fact that we may pose a competttiveat to some large and well-capitaliz
companies that own or control patents relatingeats and their use, manufacture and delivery, slie\® that it is possible that one or
more third parties will assert a patent infringetngaim against the manufacture, use or sale oMiaroNet products based on one or m
of these patents, and/or will allege misappropiatf their proprietary confidential information ather intellectual property.

Manufacturing and Suppliers

We manufacture our stainless steel stents througimdination of outsourcing and assembly at our tagility. Third parties in
Germany manufacture the base stent and catheteriaistand we add our proprietary mesh sleevegatent. Our current exclusive
product supplier is QualiMed Innovative Medizinpuite GmbH. QualiMed Innovative Medizinprodukte Gmisth specialized German
stent manufacturer that electro polishes and criti@stent onto a balloon catheter that createbdke for our stainless steel MGuard
stents. QualiMed Innovative Medizinprodukte Gmbts hgreed to take responsibility for verifying aradidating the entire stent system K
performing the necessary bench test and biocomiliigtilesting. During the production process, QWad Innovative Medizinprodukte
GmbH is responsible for integrating the mesh cavetent with the delivery system, sterilizationgckeging and labeling. Our
manufacturing agreement with QualiMed Innovativedideprodukte GmbH expires in September 2017, sndsslier terminated by eithe
party in the event of breach of material termshefagreement, liquidation of the other party, @ilufe to receive requested products for
more than 60 days, a substantiated intellectugdgatg claim is brought against the other partyherdevelopment agreement between th
parties is terminated. The manufacturing agreempentides for a rebate program that rewards usineiases in sales of our products.

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

Natec Medical Ltd. supplies us with catheters ttedp create the base for our MGuard stents. Owesgent with Natec Medical
Ltd., which may be terminated by either party uppnmonths’ notice, calls for non-binding minimunders and discounted catheters up
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 catheteiSGuard EPS.

Our MGuard Prime EPS cobalt-chromium stent wasgthesi by Svelte Medical Systems Inc. We have areageat with Svelte
Medical Systems Inc. that grants us a non-exclusieldwide license for production and use of th&lhrd Prime EPS cobalt-chromium
stent for the life of the stent’s patent, subjecthte earlier termination of the agreement uporbtmekruptcy of either party or the uncured
default by either party under any material prowisid the agreement. Our royalty payments to Swdkdical Systems Inc. are determineg
by the sales volume of MGuard Prime EPS stentsl Ootober 20, 2012, we paid a royalty of 7% fdrpgbduct sales outside of the U.S.
and, for products sales within the U.S., a raté%ffor the first $10.0 million of sales and a rated0% for all sales exceeding $10.0 millig
We also shared with Svelte Medical Systems Inthéncost of obtaining the CE mark approval, wighcibsts not to exceed $85,000, and
cost of obtaining U.S. Food and Drug Administratagproval, with its costs not to exceed $200,0000@tober 20, 2012, we amended g
agreement with Svelte Medical Systems Inc., pursteawhich Svelte Medical Systems Inc. reducedrtiyalty rate to 2.9% of all net sale
both inside and outside the U.S. in exchange jarqiwaiving the $85,000 in regulatory fees for @& mark that were owed to us by Sve
Medical Systems Inc., (ii) us making full paymehtayalties in the amount of $205,587 due to Svkleical Systems, Inc. as of
September 30, 2012, and (iii) $1,763,000, payab®lb,000 shares of our common stock (as adjustethé one-for-four reverse stock sj

of our common stock that occurred on December @12}, that were valued at the closing price of @mmon stock on October 19, 2012

of $8.20 per share (as adjusted for the one-fordffewerse stock split of our common stock that eemion December 21, 2012). On Aug
22, 2013, we further amended our agreement witht&Siedical Systems Inc., pursuant to which (i) ageeed to pay Svelte Medical
Systems Inc. an advanced payment of $192,000,9eptieg a royalty rate of 2.0% of all net salestfier period from July 1, 2013 to June]
30, 2015, assuming net sales of $1.2 million perigu, (i) we agreed to pay a royalty rate of 2.&68@ny net sales exceeding $10.56
million for the period from July 1, 2013 to June 2015 and (iii) the royalty rate was increased.@% of all net sales beginning July 1,
2015. We have mutual indemnification obligationghwévelte Medical Systems Inc. for any damagessedf as a result of third party
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Medical Systems Inc. will also indemnify us for aslgmages suffered as a result of third party astised upon intellectual
property or design claims against the MGuard PER& cobalt-chromium stent.




Our MGuard Prime EPS cobalt-chromium stent andGfauard carotid stents are being manufactured applisd by MeKo
Laserstrahl-Materialbearbeitung. Our agreement WigiKo Laserstrahl-Materialbearbeitung for the prctéhn of electro polished L605
bare-metal stents for MGuard Prime EPS and CGuB®&liE priced on a per-stent basis, subject tothatity of stents ordered. The

complete assembly process for MGuard Prime EPSC&whrd EPS, including knitting and securing thewseto the stent and the crimping

of the sleeve stent on to a balloon catheter, iedud our Israel manufacturing site. Once MGuamh®EPS and CGuard EPS have been
assembled, they are sent for sterilization in Geynend then back to Israel for final packaging.

Drug-eluting stents for our DES-MicroNet productiwie supplied by existing drug-eluting stent mautéirers. We plan to
develop two strategic partnerships with drug-elystent manufacturers who would supply U.S. Foatirug Administration-approved o
CE-marked stents.

Each MGuard stent is manufactured from two mainmaments, the stent and the mesh polymer. The istemide out of stainless
steel or cobalt chromium. Both of these materie¢sraadily available and we acquire them in thenaparket. The mesh is made from
polyethylene terephthalate. This material is rgaalailable 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 d@imer supplier, which could take severs
months. In addition, in order to retain the apptamfahe CE mark, we are required to perform padadidits of the quality control system
of our key suppliers in order to insure that thiemducts meet our predetermined specifications

A CGuard EPS consists of a CGuard stent and thieedglsystem. Each CGuard stent is manufactured fwo main componentg
a self-expending stent and the mesh polymer. Tér@ & made out of nitinol. This material is regdilailable and we acquire it in the ope

market. The mesh is made from polyethylene terghtd. We have pending patent rights that coveptbposed CGuard stent with mesl.

This material is readily available in the market\al, because it is used for many medical appbeet In the event that our supplier can
longer supply this material in fiber form, we woulded to qualify another supplier, which could takegeral months. The delivery systen
for CGuard is made out of polymer tubes we acduima an original equipment manufacturer. In thergwthat our supplier can no longer
supply this material, we would need to qualify dmeotsupplier, which could take several months.dditon, in order to retain the approvd
of the CE mark, we are required to perform peri@didits of the quality control systems of our kapgliers in order to insure that their
products meet our predetermined specifications.

Corporate Information
We were organized in the State of Delaware on Fapr9, 2008. Our principal executive offices arealted at 321 Columbus

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

Issuer

Securities offered by us in this offeri

Offering price

Common stock outstanding immediately before thisrafg

Common stock outstanding immediately after thigifig

Use of proceeds

Dividend policy

Risk factors

NYSE MKT symbol for common stoc

InspireMD, Inc.
shares of our common stock, par valu8GIL per shar

Warrants to purchase up to shares wihcon stock, with an
exercise price equal to $ per full shi

shares of common stock issuable upencese of the
warrants.

$ per share of common stock and accompanyargant to
purchase one share of our common st

43,786,411 share

shares (assuming the sale aftates covered by this
prospectus and assuming no exercise of any of #ments offered
hereby)

We estimate that our net proceeds from this offefbased on a
public offering price of $  per share) will bppaoximately

$ million after deducting estimated placemergrdadees and
other estimated offering expenses payable by @si(sisg the sale
of all shares covered by this prospectus and asgunu exercise
of any of the warrants offered herehb

We plan to use the net proceeds of this offeringpmmercially
launch CGuard EPS, conduct sales activities rekatédiGuard
Prime EPS and advance the development of our p#eliAny
balance of the net proceeds will be used for gécerporate
purposes. Se*Use of Proceed”

We have not declared or paid any cash or othédetids on our
common stock, and we do not expect to declare papg cash or
other dividends in the foreseeable future. “Dividend Policy”

You should carefully read and consider the infation beginning
on page S-12 of this prospectus supplement and pafjehe
accompanying prospectus set forth under the hesdRigk
Factors” and all other information set forth instiprospectus
supplement, the accompanying prospectus, and thamknts
incorporated herein and therein by reference befeoiding to
invest in our common stock and warral

NSPR. The warrants will not be listed on the NYSKT or any
other exchange or trading market. There is ndoéskeed trading
market for the warrants and we do not expect aoh sading
market to develof

S-10




The number of shares to be outstanding immediaiefigre and immediately after this offering is basadt3,786,411 shares of our comn
stock outstanding as of March 2, 2015 and excladed that date:

up to approximately $1,250,000 in shares of ourroom stock and warrants in this offering at the ofig price. However, because
indications of interest are not binding agreementsommitments to purchase, these directors ancigixe officers may determine to
purchase fewer shares than they indicate an int@rgesirchasing or not to purchase any sharesisnofffering.

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

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

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

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

3,130,923 shares of common stock issuable upoextbkeise of currently outstanding warrants to pasehone-half of one share
of common stock with an exercise price for two \mats of $1.75 per full shar

7,113,297 shares of common stock issuable upoextaeise of currently outstanding options with eiss prices ranging from
$0.0001 to $10.40 and having a weighted averageiseeprice of $3.28 per sha

84,534 shares of common stock available for fuisseance under our 2011 UMBRELLA Option Plan; and
362,201 shares of common stock available for fuiss@ance under our 2013 Long-Term Incentive Plan.

Certain of our directors and executive officers tradr affiliated entities, have indicated an iefgrin purchasing an aggregate of
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RISK FACTORS

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

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

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

Our financial statements for the quarter ended Sepiber 30, 2014 contain an explanatory paragraphtlire footnotes, as to our inability to
continue as a going concern, which could preventfoem obtaining new financing on reasonable terms at all.

Because we have had recurring losses and negatieflows from operating activities and have sigaift future commitments,
substantial doubt exists regarding our abilitygmain in operation at the same level we are cuyreetforming. Accordingly, the footnotes to
our financial statements for the three months er@igatember 30, 2014 include an explanatory parhgaapo our potential inability to contir
as a going concern. Additionally, the doubts retygrdur potential ability to continue as a goingncern may adversely affect our ability to
obtain new financing on reasonable terms or aFalither, we anticipate that we will have a goingaern paragraph from our independent
registered public accounting firm for the year eh@®cember 31, 2014 when we file our annual firerstatements for fiscal year ended
December 31, 2014.

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

The net proceeds from this offering are expectdubtsufficient to enable us to continue operatfon®nly a short period of time. In
order to fully realize all of our business objeelyabsent any non-dilutive funding from a strat@girtner or some other strategic transaction
we will need to raise additional capital no lateaurt the first quarter of 2016, depending on thegeds of this offering, which additional cap
may not be available on reasonable terms or afatlinstance, we will need to raise additionaldsito accomplish the following:

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

e  pursuing growth opportunities, including more ragighansion;

e 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 asrlfieg and registration; and

« maintaining compliance with applicable laws.

S-12




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

The terms of any securities issued by us in futagtal transactions may be more favorable to mastors, and may include
preferences, superior voting rights and the issei@afievarrants 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 developmetitiies and growth plans and/or be
forced to sell assets, perhaps on unfavorable textmish would have a material adverse effect onbaginess, financial condition and result
operations, and ultimately could be forced to digicme our operations and liquidate, in which evieist unlikely that stockholders would
receive any distribution on their shares. Furthermay not be able to continue operating if we dogenerate sufficient revenues from
operations needed to stay in business.

In addition, we may incur substantial costs in ping future capital financing, including investmdsainking fees, legal fees,
accounting fees, securities law compliance feéstipg and distribution expenses and other costs.nvdly also be required to recognize non-
cash expenses in connection with certain 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 sigraht 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.

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 dislechgnts in patients. Although there have been nartepf death or serious injury as a
result of such dislodgements, we decided to suspkipnents of the MGuard Prime EPS and impleméieié corrective action to enhance
reliability and performance of the affected produits in the field. As a result of our voluntarglfl action, we are subject to numerous risks
and uncertainties, including the following:

« although we received European regulatory appraveesume manufacturing and distribution of our MféiuRrime EPS stent with a
modified stent securement process, our suspensgmpmments has and will continue to adversely ichpavenue

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

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

» 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 abibitgénerate profite

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

Any adverse event involving our products could lteisuother future voluntary corrective actionschuas recalls or customer
notifications, or agency action, such as inspeatioenforcement action. Adverse events, such adteard Prime EPS stent dislodgements,
have been reported to us in the past, and we cganantee that they will not occur in the futukay corrective action, whether voluntary or
involuntary, as well as defending ourselves inveslat, 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 refitieroduct and a demand from a second distributprdgide unspecified compensation for
pre-paid goods subject to the voluntary field atti@lated costs and any third claims. We rejesteth 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 elrss against any such clain
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We expect to derive our revenue from sales of oustvird and CGuard stent products and other produats may develop. If we fail to
generate revenue from these sources, our resultsgerations 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 bgettito the receipt of regulatory approvals and e@rcial and market uncertainties that may be
outside our control. Even if we are successfuleamedlopment of a DES-MicroNet product or any otherdpicts 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 unauthedr infringing use by third parties depends saislly 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 pharmaceuticalnitives and the scope of claims made unde
these patents, our ability to enforce patents éertain 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 byiaarised to us, and moreover, patents that mayshedsto us now or in the future may not be
valid or enforceable. Further, even if valid andoeceable, our patents may not be sufficiently driamprevent others from marketing products
like ours, despite our patent rights.

The validity of our patent claims depends, in pantwhether prior art references exist that desasitrender obvious our inventions
of the filing date of our patent applications. Waymot have identified all prior art, such as Wh8d 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 soseses, 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 stentigalogies. In the event that a third party has &led 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 someido 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 oureiectual 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 théditgl, scope, ownership, or enforceability of oatgnts. Third parties can sometimes bring
challenges against a patent holder to resolve tksaes, 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 atamp 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 pradectinterests in proprietary know-how and for pissss for which patents are difficult
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 knowlefigy 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.
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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 petsdat our facility in Tel Aviv, Israel, and weveacontracted 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 stents wdiwere 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 poweutage or contamination at our
facility would significantly impair our ability tproduce either MGuard or Cguard stents.

Finally, the production of our stents must occua ihighly controlled, clean environment to minimjeticles 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 quatiytrols, or if contamination problems arise,
our clinical development and commercialization efa@ould be delayed, which would harm our busimessresults of operations.

Pre-clinical and clinical trials will be lengthy and egensive, and any delay or failure of clinical triglcould prevent us from commercializii
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 condiirical trials for each product candidate to destoate 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 expensiveigredconsuming to design and implement.
They require the enrollment of a large number difepds, and suitable patients may be difficultdentify and recruit, which may cause a delay
in the development and commercialization of ouidpict candidates. In some trials, a greater numbgattents 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 indunical trials if the trial protocol requires
them to undergo extensive post-treatment procedurslow-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 redi 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 atitbse under development may be delayec
by many factors, including governmental or reguiatielays and changes in regulatory requiremenigypand 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 MASTERAI 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 unldssytdetermine, 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 experilmgeterm 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.
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We cannot provide any assurance that the datactadiérom our current and planned clinical triaif e 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 bgrsficantly 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 procedpezrmed by physicians who are technically prefitiand are high-volume stent users.
Consequently, both short-term and long-term reseftsrted in these clinical trials may be signifity more favorable than typical results of
practicing physicians, which could negatively affieates of adoptions of our products. We also belibdat 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 oemt
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 ¢ustomers’ and the market’s
demands and expectations. If we do not have a ptdbat is expected by the market, we may loseocusts. While physicians currently
consider drug-eluting stents to be the industrgdaiad for treatment of coronary artery diseaseerafrour stent products incorporates drug-
eluting stents. Although we are in the processevketbping a product incorporating a drelgiting stent and MicroNet, there is no assurahat
we will complete the development and commercialmeDES-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 affairahich may affect our ability or the
time required to navigate complex regulatory regaiments and obtain necessary regulatory approvdlsuich approvals are received at all.
Regulatory delays or denials may increase our cpstsise us to lose revenue and materially and adebr affect our results of operatior
and the value of our business.

Because our products are new and long-term suceeasures have not been completely validated, regulagencies, including the
U.S. Food and Drug Administration if we seek in thiire 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 meagugsatenosis and we do not know which
of these metrics, or combination of these metiigh be considered appropriate by applicable retutafor evaluating the clinical efficacy of
stents. Treatments may exhibit a favorable meassirg one of these metrics and an unfavorable measing another metric. Any change in
the accepted metrics may result in reconfiguradiprand delays in, our clinical trials. Additiongllwe have only limited experience in filing
and prosecuting the applications necessary torggulatory approvals, and our clinical, regulatang quality assurance personnel are
currently composed of only six employees. As altesie may experience delays in connection wittaotihg regulatory approvals for our
products.

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. Tharebe no assurance that such approva
will be granted on a timely basis, if at all. F@atimore, there can be no assurance of continuedlizomog with all regulatory requirements
necessary for the manufacture, marketing and $ake@roducts 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 withliggple laws or regulations, the agency could in&i proceedings to detain or seize our
products, issue a recall, impose operating regtnist enjoin future violations and assess civil arichinal penalties against us, our officers or
employees and could recommend criminal proseculiarthermore, regulators may proceed to ban, arestthe 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 andinad@y market of any new product developed or &gt 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 viitongoing regulatory requirements, or
we experience unanticipated problems with our pratly these products could be subject to restrictiam 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 jaiterr, 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 ieqmal in the U.S. The U.S. Food and
Drug Administration enforces the Quality System &eatjon through unannounced inspections. We andhitd-party manufacturers and
suppliers have not yet been inspected by the Lb&d Bnd Drug Administration and will have to susfelly complete such inspections before
we receive U.S. regulatory approval for our produEailure by us or one of our suppliers to compity statutes and regulations administered
by the U.S. Food and Drug Administration and otlegiulatory bodies, or failure to take adequatearse to any observations, could result in,
among other things, any of the following enforcetretions:

« warning letters or untitled letters;
- fines and civil penalties;
e unanticipated expenditures;
delays in approving, or refusal to approve, oudpais;



S-16




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

« orders for physician notification or device repa@placement or refund;

« interruption of production;

« operating restrictions;

« injunctions; and

« criminal prosecution.

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

Even if regulatory approval of a product is grantethe U.S., the approval may be subject to litiotes on the indicated uses for
which the product may be marketed. If the U.S. Faod Drug Administration determines that our prdorwl materials, training or other
activities constitute promotion of an unapproved, liscould request that we cease or modify ounitng or promotional materials or subject us
to regulatory enforcement actions. It is also gaesihat other federal, state or foreign enforcena@ithorities might take action if they considet
our training or other promotional materials to dénge 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 hagieed U.S. Food and Drug Administration approvat ttould significantly affect it
safety or effectiveness, or that would constituteagor change in its intended use, design or matwfa, requires a new approval from the
Food and Drug Administration. If the U.S. Food @rdg 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 cogthst-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 rggments, such as Quality System Regulation, msyltrén restrictions on such products or
manufacturing processes, withdrawal of the prodirota the market, voluntary or mandatory recalise$, suspension of regulatory approvals
product seizures, injunctions or the impositiortiefl or criminal penalties.

Further, healthcare laws and regulations may chaiggficantly 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 regulatmyironment may change in a way that restrictsoparations.

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

We market our products in international marketsorier to market our products in other foreigngdittions, we must obtain separate
regulatory approvals from those obtained in the. drisl Europe. The approval procedure varies amougtges 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@®lg Mark or U.S. Food and Drug
Administration approval in addition to other risk§e may not obtain foreign regulatory approvalsadimely basis, if at all. CE Mark approval
does not ensure approval by regulatory authoritiegher countries. We may not be able to fileregulatory approvals and may not receive
necessary approvals to commercialize our produatgitain markets.

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

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

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 produr

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

Some of the components of our products are cugr@ntivided by only one vendor, or a single-sourgepier. 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 ingption of the manufacture and
delivery of our stents for an extended period migtj which would delay completion of our clinicahts or commercialization of our products.
In addition, we will be required to obtain priogrdatory approval from the U.S. Food and Drug Adstmation or foreign regulatory authoriti
to use different suppliers or components that n@ybe as safe or as effective. As a result, regolapproval of our products may not be
received on a timely basis or at all.

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

We plan to develop the DES-MicroNet product witlotstrategic partners who would supply U.S. FoodRndy Administration-
approved or CE-marked drug-eluting stents. Ouressfal development of the DES-MicroNet product @épend, 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 m&acturing process yields substandard stents, ou
development and commercialization efforts wouldlblyed and could increase our costs.

We may be exposed to product liability claims andiurance 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 liabilityrizusce for our ongoing clinical trials. Insuranceerage is becoming increasingly expensive
and we may not be able to maintain current coveragexpand our insurance coverage to include éutlinical trials or the sale of products
incorporating our licensed technology if marketapproval is obtained for such products, at a re@slercost or in sufficient amounts to prot
against losses due to product liability or atAlsuccessful product liability claim or series ¢dims brought against us could resul



judgments, fines, damages and liabilities that@dave a material adverse effect on our busingemdial condition and results of
operations. We may incur significant expense ingating and defending these claims, even if theyaloresult in liability. Moreover, even if
no judgments, fines, damages or liabilities aredsgal on us, our reputation could suffer, which ddwdve a material adverse effect on our
business, financial condition and results of openat
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The successful management of operations dependsumability to attract and retain talented personhe

We depend on the expertise of our senior manageamehtesearch personnel, which would be diffiauitaplace. 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 ataradiretain necessary personnel on acceptat
terms given the competition among medical deviggiebhnology, pharmaceutical and healthcare congganniversities and non-profit
research institutions for experienced managemeigntsts, researchers, sales and marketing andfagaring 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 exgbs®evarious global and local risks that could hamematerial adverse effect on our
financial condition and results of operation:

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

« foreign currency exchange rate fluctuations;

« greater difficulty in staffing and managing foreigperations;

« greater risk of uncollectible accounts;

« longer collection cycles;

« logistical and communications challenges;

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

« changes in labor conditions;

« burdens and costs of compliance with a varietyoéifjn laws;

« political and economic instability;

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

« increases in duties and taxation;

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

- greater difficulty in protecting intellectual prapg

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

« general economic and political conditions in thieseign markets.

Further, in the past, the State of Israel and Iiscaenpanies have been subjected to an economicdioyseveral 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 econgaréssure to contain reimbursement levels andhuzak costs. Profitability from
international operations may be limited by riskd ancertainties related to regional economic caowlt 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 asgeas we pursue our strategy to expand operatittnsew geographic markets. We may not
succeed in developing and implementing effectiicigs and strategies in each location where wealaonbusiness. Any failure to do so may
harm our business, results of operations and fiahnondition.
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If we fail to obtain an adequate level of reimbursent for our products by third party payors, themeay be no commercially viable marke
for our product candidates or the markets may be ¢chismaller than expecte«

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

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

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

The Patient Protection and Affordable Care Act tredHealth Care and Education Reconciliation Aaterenacted into law in the
U.S. in March 2010. Certain provisions of these agtl not be fully implemented until 2018 for amber of years and there are many
programs and requirements for which the detail& et yet been fully established or consequencefuthp understood, and it is unclear what
the full impacts will be from the legislation. Thegislation levies a 2.3% excise tax, that begadanuary 1, 2013, on all sales of any U.S.
medical device listed with the U.S. Food and Druynistration 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 nurabkftedicare 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 inclualee-based payment programs, increased fundingroparative effectiveness research,
reduced hospital payments for avoidable readmissaml hospital acquired conditions, and pilot prots to evaluate alternative payment
methodologies that promote care coordination (sischundled physician and hospital payments). Aalutitily, the provisions include a
reduction in the annual rate of inflation for hdafs which started in 2011 and the establishmeandhdependent payment advisory board to
recommend ways of reducing the rate of growth irdidare spending. We cannot predict what healthgeygrams and regulations will be
ultimately implemented at the federal or state lévéhe U.S., or the effect of any future legi&ator regulation. However, any changes that
lower reimbursements for our products or reduceicaégrocedure volumes could adversely affect augitess plan to introduce our products
in the U.S.

On September 26, 2012, the European Commissiontediapackage of legislative proposals designedpiace the existing
regulatory framework governing medical deviceshie European Union. These proposals are currenithg lveviewed by the European
Parliament and the Council and may undergo sigmti@mendments as part of the legislative prod¢eadopted by the European Parliament
and the Council in their present form, these predagvisions would, among other things, imposetstrirequirements on medical device
manufacturers and strengthen the supervising canpes$ of the competent authorities of Europeantkiember States and the notified
bodies. As a result, if and when adopted, the egmew legislation could prevent or delay the Giking of our products under developrr
or impact our ability to modify our currently CE rkad products on a timely basis. The regulatioadfanced therapy medicinal products is
also in continued development in the European Unigth the European Medicines Agency publishing retinical or safety guidelines
concerning advanced therapy medicinal products mgalar basis. Any of these regulatory changeseadts could limit our ability to form
collaborations and our ability to continue to comanaize our products, and if we fail to comply wiany such new or modified regulations
requirements it could adversely affect our businepsrating results and prospects.

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

improvement targets. If we do not achieve the etqubbenefits from these investments or otherwigéd@xecute on our strategic initiatives,
we may not achieve the growth improvement we agetang and our results of operations may be aé¥eeffected.
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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 receiveeé. maximum penalties for violating section 15ha Israeli Securities Law of 1968 are as
follows: imprisonment of five years; a fine of upapproximately $317,000 to be paid by managemiethieoviolating company; and a fine of
up to approximately $1,590,000 to be paid by 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 caemcy 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 Common Stock and this Offering
Our stock price has been and may continue to beatitd, which could result in substantial losses fovestors.

The market price of our common stock has been slfikiely 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 @éhtions 1003(a)(iii) of the Company Guide by R0y 2016 and Section 1003(a)(iv) of
the Company Guide by June 1, 2015.
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If our compliance plan is not accepted, delistingcpedings will commence. Furthermore, if the ptaaccepted but we are not in
compliance with the continued listing standardsliage 1, 2015 for Section 1003(a)(iv) of the Compa@nyde and July 20, 2016 for Section
1003(a)(iii) of the Company Guide, or if we do medke progress consistent with the plan during gipdieable plan period, the NYSE MKT
will initiate delisting proceedings. The marketgariand liquidity of our common stock could be adedr affected by the commencement of
such proceedings. If those proceedings resulteéelisting of our common stock and resulting cessatif trading of the stock on the NYSE
MKT, we believe that the market price and liquidifyour common stock would be adversely affected.

Our management team may invest or spend the prosesdhis offering in ways with which you may nogeee or in ways which may not
yield a significant return.

Our management will have broad discretion oveutheof proceeds from this offering. We intend te the net proceeds of this
offering to commercially launch CGuard EPS, condiades activities related to MGuard Prime EPS, adedhe development of our pipeline
and for general corporate purposes. However, omagement will have broad discretion in the appilcadf the net proceeds from this
offering and could spend the proceeds in waysdbatot improve our results of operations or enhdheesalue of our common stock. The
failure by management to apply these funds effebtigould result in financial losses that could diavmaterial adverse effect on our business
cause the price of our common stock to declinedstaly the development of our product candidates.

You will experience immediate and substantial difn.

The offering price per share in this offering exdethe net tangible book value per share of oumeomstock outstanding prior to tt
offering. After giving effect to the sale by us of  shares in this offering, based on a pulttiering price of $ per share and after deidg
the placement agent fees and estimated offeringresgs payable by us, you will experience immedigiéion of $ per share, representing
the difference between our as adjusted net tanbitdé value per share as of September 30, 201dgftag effect to this offering and the
public offering price. See the section entitledIt@ion” on page S-31 below for a more detailedsitation of the dilution you will incur if you
participate in this offering.

Purchasers in this offering may experience additardilution in the book value of their investment ithe future.

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

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

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

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

We do not anticipate paying cash dividends on oumraon stock in the foreseeable future. The paymkdividends 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 commark $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 amgndeluding 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 effectivenessuch controls. These reporting and other obbtiga place significant demands on our
management, administrative, operational, internditaand accounting resources. Any failure to neameffective 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 effectivatrol environment existed, and our businessrapdtation with investors may be harmed.
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There are inherent limitations in all control systes, and misstatements due to error or fraud mayurcand not be detected.

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

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

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

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

Section 203 could delay or prohibit mergers or otakeover or change in control attempts with respeus and, accordingly, may
discourage attempts to acquire us even thoughati@msaction may offer our stockholders the opymity to sell their stock at a price above
the prevailing market price.

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 mapkate of our common stock a
make it more difficult for us to raise funds thrdufuiture offerings of common stock. Our stockhotdand the holders of our options and
warrants may sell substantial amounts of our comstock in the public market. The availability oéffe shares of our common stock for re
in the public market has the potential to causesthpply 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 fas to raise additional financing through the
sale of equity or equity-related securities infiliteire at a time and price that we deem reasorabd@propriate.
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If securities and/or industry analysts fail to canue publishing research about our business, if thehange their recommendatior
adversely or if our results of operations do not et¢heir expectations, our stock price and tradisglume could decline.

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

Risks Related to our Indebtedness

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

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

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

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

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

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

Pursuant to the terms of our loan and securityeagest, the lender made a term loan to us and kidpirLtd. in aggregate amount of
$10 million. We are required to make monthly payteef interest 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 Februgrg015 was $8.2 million.

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, workingtegapital expenditures, expansion, acquisitiongeneral corporate or
other business activitie

« we may have a higher level of debt than some oftoorpetitors, 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 obligatimill 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 aialtl the lender could foreclose on its securityr@dts and liquidate some or all of our assets.
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Our loan and security agreement contains covenatfitat could limit our financing options and liquidif position, which would limit our
ability to grow our business.

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

« pay cash dividends to our stockholders;

« redeem or repurchase our common stock or othetyequi

« incur additional indebtedness;

« permit liens on assets;

« make certain investments (including through theuition of stock, shares, partnership or limitidbility 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 detztrfcing we may seek, if permitted, may contaimeethat 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 prospectus, supplement and the accompanyogpectus and the information incorporated by refeéerein and therein cont
“forward-looking statements,” which include infortian relating to future events, future financiatfjpemance, strategies, expectations,

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

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

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

« our history of recurring losses and negative céshd from operating activities, significant futurzemmitments and the uncertainty
regarding the adequacy of our 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 relialmcesubcontractors for assistance;

« loss of a key customer or supplier;

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

« product malfunctions;

» adverse economic conditions;

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

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

» the fact that we will need to raise additional talfio meet our business requirements in the fuangethat 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 cosmnapliance with foreign laws and political and eemic 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 reseasigntists.

You should review carefully the section entitledsiRFactors” beginning on page S-12 of this progmesupplement for a discussion of these
and other risks that relate to our business anelsitnvg in our securities. The forward-looking steg¢ats contained or incorporated by reference
in this prospectus supplement are expressly gedlifi their entirety by this cautionary statem&é do not undertake any obligation to
publicly update any forward-looking statement tiheret events or circumstances after the date owrlwhany such statement is made or to refle
the occurrence of unanticipated events.
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USE OF PROCEEDS
We estimate that the net proceeds from the sateeasecurities offered under this prospectus, dftelucting placement agent fees an
commissions and estimated offering expenses papgls will be $ million if we sell the maximum aomat of common stock and warrants
offered hereby. However, this is a best effortgiifig with no minimum, and we may not sell all ayaf the securities; as a result, we may
receive significantly less in net proceeds, andniteproceeds received may not be sufficient tdicoe to operate our business. If a warrant
holder elects to exercise the warrants issuedisnofifering, we may also receive proceeds frometkercise of the warrants. We cannot predict
when or if the warrants will be exercised. It ispible that the warrants may expire and may nex@xkercised.

We intend to use the net proceeds from this offetincommercially launch CGuard EPS, conduct sadtigities related to MGuard
Prime EPS and advance the development of our pgefiny balance of the net proceeds will be usedémeral corporate purposes.

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

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

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

« achange in development plan or strategy;

- the addition of new products or applications;

« technical delays;

« delays or difficulties with our clinical trials;

« negative results from our clinical trials;

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

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

Until we use the net proceeds of this offering,witinvest the funds in short-term, investmentdgainterest-bearing securities.

S- 29




PRICE RANGE OF OUR COMMON STOCK

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

The following table sets forth (i) the intday high and low sales price per share for our comatock, as reported on the NYSE Ml
for the period of April 11, 2013 to February 25130and (ii) the high and low bid prices for oumzaon stock, as reported by the OTC
Bulletin Board, for the period of July 1, 2012 tprl 10, 2013. The quotations reflect inter-degdgces, without retail mark-up, mark-down or
commission, and may not represent actual trangestithe 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:

Common Stock

High Low
Fiscal Year Ending December 31, 201
First quarter (through March 2, 201 $ 1.01 $ 0.5¢
Fiscal Year Ended December 31, 201
Fourth quarte $ 22 % 0.7¢
Third quartel $ 3.0 % 1.81
Second quarte $ 328 % 1.7¢
First quartel $ 3.8 $ 2.4¢
Transition Period Ended December 31, 2013
Second quarte $ 3.67 $ 2.27
First quartel $ 268 $ 1.8C
Fiscal Year Ended June 30, 201
Fourth quarte $ 3.1 3 1.8¢
Third quartel $ 428 % 1.9t
Second quarte $ 10.1¢ $ 3.01
First quartel $ 10.0C $ 3.8¢

The closing price of our common stock on the NYSETVon March 2, 2015 was $0.60 per share. Immedjigtabr to this offering,
we had 43,786,411 issued and outstanding shamuhon stock, which were held by approximately Baltlers of record.

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

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

If you invest in our common stock, your interest e diluted to the extent of the difference bedwehe price per share you pay in
this offering and the net tangible book value gers of our common stock immediately after thigoffg. Our net tangible book value of our
common stock as of September 30, 2014 was appreedyrt(7.2 million), or approximately $(0.20) pdrase of common stock based on
36,134,465 shares outstanding (including 35,107sh20es and vested restricted shares and 1,02u3@5Sted restricted shares) at that time.
“Net tangible book value” is total assets minusghen of liabilities and intangible assets. “Netginhe book value per share” is net tangible
book value divided by the total number of sharestanding.

After giving effect to the sale of shaodsommon stock in the aggregate amount of $ in this offering at a public offering
price of $ per share, and after deducting the ptace agent fees and estimated offering expensesbfgaly us, our net tangible book value as
of September 30, 2014 would have been approxim&tetjllion, or approximately $ per share of coon stock based on shares of
common stock outstanding on a pro forma basisatttime. This represents an immediate increasetitamgible book value of $  per share
to our existing stockholders and an immediate iditubf approximately $ per share to new invespamicipating in this offering, as illustrated
by the following table:

Public offering price per share of common st
Net tangible book value per share of common steof&eptember 30, 20: (0.20

Increase in net tangible book value per share wincon stock attributable to the offeri

Pro forma net tangible book value per share of comstock as of September 30, 2014 after givingcetfethe offering

B B B B B

Dilution in net tangible book value per share offcoon stock to new investors in the offer

The information discussed above is illustrativeyaamd will adjust based on the actual public offgrprice and other terms of this
offering determined at pricing.

We may sell less than shares of commarks#in increase of 1,000,000 shares in the numbghares sold by us would increi
our as adjusted net tangible book value afterdffexing by approximately $ million, or $ mpshare, and the dilution per share to new
investors would be approximately $ per sharsym@sng that the public offering price remains thene and after deducting the estimated
placement agent fees and other estimated offekpgreses payable by us.

Similarly, a decrease of 1,000,000 shares in timelmu of shares sold by us would decrease our astadjnet tangible book value
after this offering by approximately $ millioor $ per share, and the dilution per shargets investors would be approximately $  per
share, assuming that the public offering price iemithe same and after deducting the estimate@plant agent fees and other estimated
offering expenses payable by us.

The discussion of dilution, and the table quantifyit, assume the sale of all shares covered Byptisispectus and no exercise of any
of the warrants offered hereby or any outstandptipas or warrants or other potentially dilutiveesgties. The exercise of potentially dilutive
securities having an exercise price less thanffieeimg price would increase the dilutive effectrtew investors.

In particular, the table above excludes the follgywotentially dilutive securities as of as of Sepiber 30, 2014:

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

« 637,500 shares of common stock issuable upon taeisg of currently outstanding warrants with aareise price of $6.00 per she
« 659,091 shares of common stock issuable upon taeisg of currently outstanding warrants with aareise price of $3.00 per she

« 168,351 shares of common stock issuable upon taeisg of currently outstanding warrants with aareise price of $2.97 per she
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« 6,038,028 shares of common stock issuable upoextaeise of currently outstanding options with ek prices ranging from
$0.0001 to $10.40 and having a weighted averageisreprice of $3.83 per sha

« 205,206 shares of common stock available for fuiss@ance under our 2011 UMBRELLA Option Plan; and
- 2,816,897 shares of common stock available foréuissuance under our 2013 Long-Term Incentive.Plan
To the extent that any of these options are exaticisew options are issued under our equity incemiians and subsequently

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

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

Scope of this Summary

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

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

Authorities

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

U.S. Holders

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

« anindividual who is a citizen or resident of theSUJ

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

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

« atrust that (1) is subject to the primary supéovi®f a court within the U.S. and the control akoor more U.S. persons for all
substantial decisions or (2) has a valid electioeffect under applicable Treasury Regulationsettrbated as a U.S. pers

Non-U.S. Holders

The term “Non-U.S. Holder” means any beneficial ewof Shares and Warrants acquired pursuant tgtbispectus supplement and
Warrant Shares acquired upon exercise of the warthat is not a U.S. Holder.

Holders Subject to Special U.S. Federal Income TdRules

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



S- 33




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

Tax Consequences Not Addressed

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

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

For U.S. federal income tax purposes, the purcbShares and Warrants in this offering by U.S.déoé and Non-U.S. Holders will
be treated as the purchase of two components: paent consisting of one Share and a componentstimgsof one Warrant to purchase one
share of common stock. The purchase price for taees and Warrants will be allocated between ttves&omponents in proportion to their
relative fair market values at the time the SharesWarrants are purchased by the holder. Thisatitm of the purchase price will establish a
holder's initial tax basis for U.S. federal incotar purposes for each Share and Warrant.

For purposes of determining the initial tax basis,expect that holders will allocate $ of the pashprice to the Share and $ of the
purchase price to the Warrant. However, the IRSneit be bound by this allocation of the purchasesp and, therefore, the IRS or a U.S.
court may not respect the allocation set forth @b@ach holder should consult its own tax adviegarding the allocation of the purchase
price.

U.S. Federal Income Tax Consequences to U.S. Holdasf the Exercise and Disposition of Warrants
Exercise of Warrant:

A U.S. Holder generally will not recognize gainloss on the exercise of a Warrant and related peoéia Warrant Share (unless cash
is received in lieu of the issuance of a fractioarrant Share). A U.S. Holder's initial tax basishe Warrant Share received on the exercise
of a Warrant should be equal to the sum of (a) & Holder's tax basis in such Warrant plustile)exercise price paid by such U.S. Holder
on the exercise of such Warrant. A U.S. Holderldihg period for the Warrant Share received onekercise of a Warrant should begin on the
date that such Warrant is exercised by such U.®ldto

Disposition of Warrants

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

Certain Adjustments to the Warrants

Under Section 305 of the Code, an adjustment tatimeber of Warrant Shares that will be issued enetkercise of the Warrants, o1
adjustment to the exercise price of the Warrantg; be treated as a constructive distribution ta% Blolder of the Warrants if, and to the
extent that, such adjustment has the effect obaging such U.S. Holder's proportionate interestiin‘earnings and profits” or assets,
depending on the circumstances of such adjustrf@néxample, if such adjustment is to compensata fistribution of cash or other property
to our shareholders). Adjustments to the exeradiee pf a Warrant made pursuant to a bona fideoregtde adjustment formula that has the
effect of preventing dilution of the interest o&tholders of the Warrants should generally notlt@sa constructive distribution. (See the more
detailed discussion of the rules applicable taritistions made by us at “U.S. Federal Income Targequences to U.S. Holders of the
Acquisition, Ownership and Disposition of Shared 8varrant Shares - Distributions” below).
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U.S. Federal Income Tax Consequences to U.S. Holdeasf the Acquisition, Ownership and Disposition oShares and Warrant Shares
Distributions

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

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

Upon the sale, redemption, or other taxable disiposof Shares or Warrant Shares, a U.S. Holdeeigdly will recognize capital gain
or loss equal to the difference between (i) the amhof cash and the fair market value of any prigperceived upon such taxable disposition
and (ii) the U.S. Holder's adjusted tax basis e$hares or Warrant Shares. Such capital gairesemill be long-term capital gain or loss if a
U.S. Holder's holding period in the Shares or War&hares is more than one year at the time aftketble disposition. Lonterm capital gair
recognized by non-corporate U.S. Holders will gatigibe subject to a maximum U.S. federal incomeréde of 20%. Deductions for capital
losses are subject to limitations.

Other U.S. Federal Income Tax Consequences Applickbto U.S. Holders
Additional Tax on Passive Incom

Individuals, estates and certain trusts whose ircerteeds certain thresholds will be required togpa.8% Medicare surtax on “net
investment income” including, among other thingsidtnds on and net gain from the disposition cii®s or Warrant Shares. U.S. Holders
should consult their own tax advisors regardingetffiect, if any, of this tax on their ownership afidposition of Shares, Warrants and Warran
Shares.

Information Reporting and Backup Withholding

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

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

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

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

Certain Adjustments to the Warrants

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

Distributions on Shares or Warrant Shares will titute dividends for U.S. federal income tax pugmo the extent paid from our
current and accumulated earnings and profits, smdaed under U.S. federal income tax principlesthe extent those distributions exceed
our current and accumulated earnings and proffiey; will constitute a return of capital and willdi reduce a NokJ.S. Holder's basis in Shar
or Warrant Shares, but not below zero, and therbeitreated as gain from the sale of stock, whithbe taxable according to rules discussed
under the heading “Sale or Other Taxable DispasitibShares, Warrants and Warrant Shares,” below.dWidends paid to a Non-U.S.
Holder with respect to Shares or Warrant Sharesrgdiy will be subject to withholding tax at a 3@$ross rate, subject to any exemption or
lower rate under an applicable treaty if the No®Holder provides us with a properly executed FIR8n W-8BEN-E or W-8BEN. A Non-
U.S. Holder that provides us with a properly exeddRS Form W-8ECI (or other applicable form) riglgtto income effectively connected
with the conduct of a trade or business withinth8. will not be subject to the 30% withholding .tax

Dividends that are effectively connected with tbaduct of a trade or business within the U.S. atesabject to the withholding tax
(assuming proper certification and disclosure),ibstead are subject to U.S. federal income ta& nat income basis at applicable graduated
individual or corporate rates, subject to an aptlie treaty that provides otherwise. Any such ¢iffety connected income received by a non-
U.S. corporation may, under certain circumstanisesubject to an additional branch profits taxtsreffectively connectedarnings and profi
at a 30% rate, subject to any exemption or lowir aa may be specified by an applicable incoméréaaty.

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

Sale or Other Taxable Disposition of Shares, Wartarand Warrant Share

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

- the gain is effectively connected with a U.S. traddusiness carried on by the Non-U.S. Holder (ardre an income tax treaty
applies, is attributable to a U.S. permanent eistaflent of the Non-U.S. Holder), in which caseNwan-U.S. Holder will be
subject to tax on the net gain from the sale atleggyraduated U.S. federal income tax rates, it iNon-U.S. Holder is a
corporation, may be subject to an additional Ur&nbh profits tax at a gross rate equal to 30%sacfffectively connected
earnings and profits for that taxable year, suliigeny exemption or lower rate as may be spechiiedn applicable income tax
treaty;

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

« Wwe are or have been a “United States real propeitying corporation” (“USRPHC”) for U.S. federaldome tax purposes at any
time during the shorter of the Non-U.S. Holder'&dhry period or the 5-year period ending on thesadtdisposition of Shares,
Warrants or Warrant Shares; provided, with resfetiie Shares and Warrant Shares, that as longraommon stock is
regularly traded on an established securities makeetermined under the Treasury Regulations'Regularly Traded
Exception”), a Norld.S. Holder would not be subject to taxation ongha on the sale of Shares or Warrant Shares uhidetule
unless the Non-U.S. Holder has owned more than58arocommon stock at any time during such 5-yeashorter period (a5%
Shareholder”). In determining whether a Non-U.Slddois a 5% Shareholder, such holder's Warranisbreancluded in such
determination. In addition, certain attributionasilapply in determining ownership for this purpd¥éile the Shares and Warrant
Shares will be listed on the NYSE MKT and thereforay satisfy the Regularly Traded Exception, sieeWarrants are not
expected to be listed on a securities market, ther&¥ts are unlikely to qualify for the Regularlsadied Exception. Non-U.S.
Holders should be aware that we have made no det&tion as to whether we are or have been a USRRHRCwe can provide
no assurances that we are not and will not becob®RPHC in the future. In addition, in the eversdttive are or become a
USRPHC, we can provide no assurances that the Sh&@rants or Warrant Shares will meet the Retuleraded Exception at
the time a Non-U.S. Holder purchases such secsintiesells, exchanges or otherwise disposes of semirities. Non-U.S.
Holders should consult with their own tax advis@garding the consequences to them of investirgUisRPHC. As a USRPHC,
a Non-U.S. Holder will be taxed as if any gainasd were effectively connected with the condua thide or business as
described above in “Dividends” in the event thas(ich holder is a 5% Shareholder, or (ii) the RetyuTraded Exception is not
satisfied during the relevant peric
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Information Reporting and Backup Withholding

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

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

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

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

The material terms and provisions of our commonksémd each other class of our securities thatfggsabr limits our common stock
are described under the caption “Description ofitahfStock” starting on page 8 of the accompanyinaspectus, as supplemented by the
information below. As of March 2, 2015, we had 88,411 shares of common stock outstanding.

Warrants

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

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

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

Exercise Limitation A holder will not have the right to exercise gurtion of the warrant if the holder (together witdhaffiliates)
would beneficially own in excess of 4.99% of themter of shares of our stock outstanding immediadéhyr giving effect to the exercise, as
such percentage ownership is determined in accoedaith the terms of the warrants. However, angl@éomay increase or decrease such
percentage to any other percentage not in excex99%, provided that any increase in such pergerghall not be effective until 61 days a
such notice to us.

Exercise Price; Anti-Dilution The initial exercise price per share of commaelsppurchasable upon exercise of two warrantsper$
share of common stock. The exercise price is stibjesppropriate adjustment in the event of cersairck dividends and distributions, stock
splits, stock combinations, reclassifications anikir events affecting our common stock.

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

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

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

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

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

Pursuant to a placement agency agreement, datddvierch , 2015, between us, H.C. Wainwright & @d.C (“H.C. Wainwright &
Co.”) and Dawson James Securities, Inc. (“Dawsone3d and, collectively with H.C. Wainwright & Cdhe “placement agents”), we have
engaged H.C. Wainwright & Co. as our exclusive smekrunner, or exclusive lead placement agentCawison James as our co-placement
agent to solicit offers to purchase the commonkssoa warrants offered by this prospectus supplénidre placement agents are not
purchasing any common stock or warrants for thwin eaccount in this offering, and are not requirearrange the purchase or sale of any
additional specific number or dollar amount of #eeurities. H.C. Wainwright & Co. may engage onenore sub-agents or selected dealers ir
connection with the offering.

The placement agents have agreed to use theimmadaledbest efforts to arrange for the sale offalhe securities in this offering.
There is no requirement that any minimum numbeshafres of common stock or warrants or dollar amofinbmmon stock or warrants be
sold in this offering and there can be no assur#matewe will sell all or any of the common stocidavarrants being offered. We will enter i
securities purchase agreements directly with genteititutional investors which purchase not ldest$ of securities in this offering. We will
not enter into any securities purchase agreemehtimiestors purchasing less than $ of securiti¢sis offering and such investors purcha:
less than $ shall rely solely on this prospeatusoinnection with the purchase of securities in tffering.

We currently anticipate that the closing of thiseahg will occur on or about March , 2015, sulbjeccustomary closing
conditions. On the closing date, the following wvaiticur:

« we will receive funds in the amount of the aggregairchase price;

« The placement agents will receive the placememtages in accordance with the terms of the placemgency agreement;
and

- we will deliver the shares of common stock and amts to the investors.

We have agreed to pay the placement agents a ptategent fee equal to 8% of the aggregate grasgeds in this offering,
excluding the proceeds, if any, from the exercisite warrants. We have also agreed to reimbur€e Wainwright & Co. for its expenses in
connection with this offering on a n@tcountable basis in an amount equal to 1% ofdhesgate gross proceeds in this offering. We hisa
granted to H.C. Wainwright & Co. a right of firgfusal to act as lead underwriter or lead placeragent if we or our subsidiaries raise any
capital through a public offering or a private @awnt of equity or convertible debt securities ggin underwriter or placement agent during
the 6 months following the consummation of thiseafig.

The following table shows the per share and td&dgment agent fees we will pay in connection whthsale of the common stock
and warrants, assuming the purchase of all of dinencon stock and warrants we are offering.

Per share placement agent fees $
Total $

We estimate the total expenses of this offeringcihwill be payable by us, excluding the placemeena fees, will be approximately
$ . After deducting the fees due to the placeragents and our estimated offering expenses, weceitpenet proceeds from this offering tc
approximately $ .

We have agreed to indemnify the placement agemt€artain other persons against certain liabilitedating to or arising out of the
placement agents’ activities under the placemeenegagreement. We have also agreed to contribygayiments that the placement agents
may be required to make in respect of such lidddlit

H.C. Wainwright & Co. and Dawson James may be déaimée an underwriter within the meaning of Secf¢a)(11) of the
Securities Act of 1933, as amended, and any cononsseceived by them and any profit realized artsale of the common stock and
warrants sold by them while acting as principal lmige deemed to be underwriting discounts or comsions under the Securities Act of 1933,
as amended. As an underwriter, H.C. Wainwright & &ud Dawson James would be required to comply thigirequirements of the Securit
Act of 1933, as amended, and the Securities Exeh&wgof 1934, as amended, including, without latidn, Rule 415(a)(4) under the
Securities Act of 1933, as amended, and Rule 18@beé5Regulation M under the Securities ExchangeoAtB34, as amended. These rules ant
regulations may limit the timing of purchases aalks of shares of common stock and warrants by Wainwright & Co. and Dawson James
acting as principal. Under these rules and regaatiH.C. Wainwright & Co. and Dawson James:

« may not engage in any stabilization activity in @ection with our securities; and

« may not bid for or purchase any of our securitieattempt to induce any person to purchase anyio$ecurities, other than
as permitted under the Securities Exchange Ac98#1las amended, until it has completed its past@n in the distributior
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A copy of the placement agency agreement, the tdreecurities purchase agreement we entered iritoasitain of the purchasers
and the form of warrant will be included as extshi our current report on Form 8-K that will biedi with the SEC in connection with the
consummation of this offering.

The transfer agent and registrar for our commocoksi®Action Stock Transfer Corp. The transfer dgeaddress is 2469 E. Fort
Union Blvd., Suite 214, Salt Lake City, Utah 841®%e will act as transfer agent for the warrantsgeiffered hereby.

Our common stock is traded on the NYSE MKT LLC unite symbol “NSPR.” The warrants to purchase comstock issued to the
investors in this offering are not expected to ligitde for trading on any market.

LEGAL MATTERS

The validity of the shares of common stock offelbgdhis prospectus supplement has been passedapos by Haynes and Boone,
LLP. Ellenoff Grossman & Schole, LLP, New York, Néferk, is acting as counsel for the lead placenagent in connection with the
securities offered hereby.

EXPERTS

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

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementthefSecurities Exchange Act of 1934, as amendetliraaccordance therewith file
annual, quarterly and current reports, proxy statégmand other information with the Securities Brdhange Commission. Such reports, pi
statements and other information can be read api@d@t the Securities and Exchange Commissiorttipreference facilities at 100 F Street,
N.E., Washington, D.C. 20549, at prescribed r&é=ase call the Securities and Exchange Commisgid-800-732-0330 for further
information on the operation of the public referefacilities. In addition, the Securities and Exufpa Commission maintains a website that
contains reports, proxy and information statemantsother information regarding registrants thatdiectronically with the Securities and
Exchange Commission. The address of the SecuaitidsExchange Commission’s website is www.sec.gov.

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

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

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

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission allows tist¢orporate by reference” the information we héiled with it, which means
that we can disclose important information to ygudferring you to those documents. The informati@incorporate by reference is an
important part of this prospectus, and later infation that we file with the Securities and Excha@genmission will automatically update and
supersede this information. We incorporate by exfee the documents listed below and any futurerdeats (in each case excluding
information furnished pursuant to Items 2.02 arfid &f Form 8-K) we file with the Securities and Baonge Commission pursuant to Sections
13(a), 13(c), 14 or I5(d) of the Securities Excharfrct of 1934, as amended, subsequent to the f#tes@rospectus and prior to the termina
of the offering:
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Our Transition Report on Form 10-KT for the traimsitperiod from July 1, 2013 to December 31, 20i&d with the Securities
and Exchange Commission on February 26, 2014, asdad by Amendment No. 1 filed with the Securitied Exchange
Commission on September 25, 20

Our quarterly report on Form 10-Q for the fiscahger ended March 31, 2014, filed with the Secesiind Exchange
Commission on May 7, 201

Our quarterly report on Form 10-Q for the fiscaader ended June 30, 2014, filed with the Secsrdied Exchange Commission
on August 4, 2014

Our quarterly report on Form 10-Q for the fiscahder ended September 30, 2014, filed with the &gesiand Exchange
Commission on November 12, 20:

The portions of our definitive proxy statement ain&dule 14A that are deemed “filed” with the SE@enmthe Securities
Exchange Act of 1934, as amended, filed on OctaEef014;

Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on February 4, 2014;
Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on February 5, 2014;
Our Current Report on Form 8-K, filed with the Seiteis and Exchange Commission on February 18, 2014
Our Current Report on Form 8-K, filed with the Setieis and Exchange Commission on February 27, 2014
Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on March 5, 2014

Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on March 21, 2014;
Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on April 30, 2014;

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

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

Our Current Report on Form 8-K, filed with the Seéiteis and Exchange Commission on June 23, 2014;
Our Current Report on Form 8-K, filed with the Sétteis and Exchange Commission on July 8, 2014;

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

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

Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on August 11, 2014;
Our Current Report on Form 8-K, filed with the Sefteis and Exchange Commission on September 164;201
Our Current Report on Form 8-K, filed with the Sefteis and Exchange Commission on September 194;201
Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on October 1, 2014;
Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on October 14, 2014;
Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on October 29, 2014;
Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on November 5, 2014;
Our Current Report on Form 8-K, filed with the Sefteis and Exchange Commission on November 10, 2014

Our Current Report on Form 8-K, filed with the Setteis and Exchange Commission on December 9, 2014;
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e Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on December 15,;2014
o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on January 6, 2015;

o Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on January 13 2015;

o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on January 21, 2015;

o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on January 27, 2015;

o Our Current Report on Form 8-K, filed with the Setiess and Exchange Commission on January 30, 2015;

o Our Current Report on Form 8-K, filed with the Sétieis and Exchange Commission on February 25, 2818

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

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

We will provide without charge to each person tmwha copy of this prospectus is delivered, upotttemrior oral request, a copy of
any or all of the information that has been incoaped by reference in this prospectus but not dedid with this prospectus (other than an
exhibit to these filings, unless we have specificaicorporated that exhibit by reference in thisgpectus). Any such request should be
addressed to us at: 321 Columbus Avenue, Bostoassathusetts 02116, Attention: Craig Shore, Chiedikgdial Officer, or made by phone at
(857) 453-6553. You may also access the documeadsgorated by reference in this prospectus thraugtwebsite atvww.inspiremd.com.
Except for the specific incorporated documentgtisibove, no information available on or throughwebsite shall be deemed to be
incorporated in this prospectus or the registrasiaement of which it forms a part.
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PROSPECTUS
nspi MD
InspireMD, Inc.
$75,000,000
Common Stock
Preferred Stock

Warrants
Units

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

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

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

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

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

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

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

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

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

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

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

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

You should read the entire prospectus and any pobgp supplement and any related issuer free giiinspectus, as well as the
documents incorporated by reference into this @oss or any prospectus supplement or any relasei free writing prospectus, before
making an investment decision. Neither the delivarthis prospectus or any prospectus supplemeanpissuer free writing prospectus nor
any sale made hereunder shall under any circumestamply that the information contained or incogied by reference herein or in any
prospectus supplement or issuer free writing praisisas correct as of any date subsequent to tleehéaeof or of such prospectus supplemen
or issuer free writing prospectus, as applicablau ¥hould assume that the information appearitlisnprospectus, any prospectus supplemel
or any document incorporated by reference is ateunaly as of the date of the applicable documeatmgrdless of the time of delivery of this
prospectus or any sale of securities. Our busitfi@ss)cial condition, results of operations andgpects may have changed since that date.




PROSPECTUS SUMMARY

This summary provides an overview of selected imftion contained elsewhere or incorporated by refiee in this prospectus
and does not contain all of the information youlddaonsider before investing in our securitiesu$bould carefully read the prospectu

the information incorporated by reference and tagistration statement of which this prospectusigd in their entirety before investing

in our securities, including the information dissad under “Risk Factors” in this prospectus and tlweuments incorporated by referen
and our financial statements and notes thereto &éhatincorporated by reference in this prospecAsused in this prospectus, unless th

context otherwise indicates, the terms “we,” “ouris,” or “the Company” refer to InspireMD, Inc., ®elaware corporation, and its
subsidiaries taken as a whole.

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

The Company

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

Our initial products are marketed for use mainlypatients with acute coronary syndromes, notahlyeamyocardial infarction
(heart attack) and saphenous vein graft coronaeyventions (bypass surgery). According to the TXRMN STEMI trial (New England
Journal of Medicine, 2006) and the SOS SVG Triaudal of the American College of Cardiology, 2Q0#)patients with acute
myocardial infarction and saphenous vein graft oarg interventions, 7.5% to 44% experience majeeesk cardiac events, including
cardiac death, heart attack and restenting oftieeya When performing stenting procedures in pasiavith acute coronary symptoms,
interventional cardiologists face a difficult dilema in choosing, with the aim of ensuring adequadéegtion from distal embolization (th
dislodgement of particles from the artery wall tregtults in blood clot), between bare-metal stemtsch have a high rate of restenosis
(formation of new blockages), and drug-eluting (dooated) stents, which have a high rate of latentbosis (formation of clots months
or years after implantation), require administnatid anti-platelet drugs for at least one year postedure, are more costly than bare-
metal stents and have additional side effects. @liee that MGuard is a simple and seamless soltitiothese patients.

We intend to study our MGuard technology for usa tiroad range of coronary related situations irclwbhomplex lesions occur
and intend to seek to make it an industry stanfartteatment of acute coronary syndromes. We belibat patients will benefit from a
cost-effective alternative which we believe wilbge to have a superior clinical efficacy and safetyfile than other stent technologies.
We believe that with our MGuard technology, weaedl positioned to emerge as a key player in tlodgl stent market.

In October 2007, our first generation product, M@uard Coronary, received CE Mark approval fortimeent of coronary arteriaj

disease in the European Union. CE Mark is a mamgatmformance mark on many products marketedergropean Economic Area
and certifies that a product has met European Uoimisumer safety, health or environmental requirgméNVe began shipping our
product to customers in Europe in January 2008hawve since expanded our global distribution networgoutheast Asia, India, Latin
America and Israel.

Presently, none of our products may be sold or atackin the U.S. In connection with our effortsézk approval of our MGuar
Coronary with bio-stable mesh by the U.S. Foodandy Administration, we filed an investigationaMitee exemption application with
the U.S. Food and Drug Administration during thenswer of 2012 in order to conduct a pivotal triah ®pril 19, 2013, we received an
approval with conditions from the U.S. Food and dpAdministration for our investigational device exgtion application, which allowed
us to initiate enrollment in the trial. This trialexpected to be a multi-center, randomized stadgsisting of up to 1,114 patients sufferi
from STEMI, throughout 35 sites in the U.S. andadditional 35 sites in Europe. The trial will havwe co-primary endpoints: superiority
in complete ST resolution and non-inferiority inatle and target vessel myocardial infarction. Initaltl a 356 patient sub-study will be
conducted to assess the effect of the MGuard Coyamainfarct size, as measured by magnetic resmniamnaging, and an additional 20(
patient sub-study will be conducted to assessatgelllmen loss, measured at 13 months. We expsdti clinical follow-ups for the
subjects in the study will be at 30 days, six merghd 12 months. The budget for this study is edéthto be up to $13.0 million and thsg
enroliment phase for the study is expected tolldsnhonths. We began enrollment in the trial on 29y2013.
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Our initial MGuard Coronary product incorporatestainless steel stent. We replaced this staintess glatform with a more
advanced cobalt-chromium based platform, whicheferrto as the MGuard Prini¥ version of the MGuard Coronary product. We
believe the new platform will prove to be supebecause cobalt-chromium stents are generally krnowhe industry to provide better
deliverability and possibly even a reduction in onaggdverse cardiac events.

The MGuard Prime version of the MGuard Coronarydpit received CE Mark approval in the European bimoOctober 2010
for improving luminal diameter and providing emlegtirotection. We believe we can use and leveragelthical trial results of our
original stainless steel based MGuard Coronaryetp market our new cobalt-chromium based MGuarth@wersion of the MGuard
Coronary product. In addition, MGuard Carotid reeei CE Mark approval in the European Union in Ma26i.3.

For the twelve months ended June 30, 2013, ourretanue was approximately $4.9 million and ourloss was approximately
$29.3 million. For the twelve months ended June2BQ,2, our total revenue was approximately $5.8amiland our net loss was
approximately $17.6 million.

Corporate and Other Information

We were organized in the State of Delaware on Faepr29, 2008. Our principal executive offices areated at 800 Boylston
Street, Suite 16041, Boston, Massachusetts 021@9%te@phone number is (857) 453-6553. Our welagltiress is www.inspire-md.corn.
Information accessed through our website is nairiparated into this prospectus and is not a patttisfprospectus.

The Securities We May Offer

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

Common Stock

We may issue shares of our common stock from tortarte. The holders of our common stock are eutitteone vote per sharel.
Our certificate of incorporation does not provide ¢umulative voting. Our directors are dividedititiree classes. At each annual meeting
of stockholders, directors elected to succeed thosetors whose terms expire are elected forra teroffice to expire at the third
succeeding annual meeting of stockholders aftér éhection. The holders of our common stock artitled to receive ratably such
dividends, if any, as may be declared by our bo&idirectors out of legally available funds; howewhe current policy of our board of
directors is to retain earnings, if any, for opienas and growth. Upon liquidation, dissolution dnding-up, the holders of our common
stock are entitled to share ratably in all asdesdre legally available for distribution. The dls of our common stock have no
preemptive, subscription, redemption or conversights. The rights, preferences and privilegesadflérs of our common stock are
subject to, and may be adversely affected by, itfes of the holders of any series of preferredlstavhich may be designated solely by
action of our board of directors and issued infthere.




Preferred Stock

We may issue shares of our preferred stock frora timtime, in one or more series. Our board ofotiines will determine the
rights, preferences, privileges and restrictionthefpreferred stock, including dividend rightspeersion rights, voting rights, terms of
redemption, liquidation preferences, sinking fuadrts and the number of shares constituting angserithe designation of such serieq,
without any further vote or action by stockhold&Zsnvertible preferred stock will be convertibléamur common stock or exchangeable
for our other securities. Conversion may be manglaioat your option or both and would be at prist conversion rates.

If we sell any series of preferred stock under fisspectus and applicable prospectus supplemeetsill fix the rights,
preferences, privileges and restrictions of thégured stock of such series in the certificate @dignation relating to that series. We will
file as an exhibit to the registration statemenihich this prospectus is a part, or will incorgerhy reference from reports that we file
with the Securities and Exchange Commission, the fof any certificate of designation that descritiessterms of the series of preferred
stock we are offering before the issuance of theted series of preferred stock. We urge you td tha applicable prospectus supplemént
related to the series of preferred stock beingretfeas well as the complete certificate of degignahat contains the terms of the
applicable series of preferred stock.

Warrants

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

In this prospectus, we have summarized certainrgefeatures of the warrants. We urge you, howeweergad the applicable
prospectus supplement related to the particula@sef warrants being offered, as well as the waragreements and warrant certificate
that contain the terms of the warrants. We wi# fils exhibits to the registration statement of tvithds prospectus is a part, or will
incorporate by reference from reports that weuiith the Securities and Exchange Commission, tha fof warrant agreement or warrant
certificate containing the terms of the warrantsane offering before the issuance of the warrants.

[%2)

Units

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




RISK FACTORS

An investment in our securities involves a highréegof risk. The prospectus supplement applicab&ath offering of our securities
will contain a discussion of the risks applicaldeah investment in our securities. Before deciditngther to invest in our securities, you shc
carefully consider the specific factors discusseden the heading “Risk Factors” in the applicablespectus supplement, together with all of
the other information contained or incorporateddfgrence in the prospectus supplement or appearimgorporated by reference in this
prospectus. You should also consider the risksemainties and assumptions discussed under ItemiRisk Factors,” in our Annual Report on
Form 10-K for the fiscal year ended June 30, 2@113f which are incorporated herein by refereraseupdated or superseded by the risks anc
uncertainties described under similar headinghénother documents that are filed after the datedfie@nd incorporated by reference into this
prospectus and any prospectus supplement relagegddicular offering. The risks and uncertaintieshave described are not the only one
face. Additional risks and uncertainties not prélgdimown to us or that we currently deem immatemay also affect our operations. Past
financial performance may not be a reliable indicatf future performance, and historical trendsusthmot be used to anticipate results or
trends in future periods. If any of these risksialty occurs, our business, business prospecemdial condition or results of operations could
be seriously harmed. This could cause the tradiiog pf our common stock to decline, resulting illoss of all or part of your investment.
Please also read carefully the section below edtitbpecial Note Regarding Forward-Looking Statet:i&n

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, each prospectus supplement andfthimation incorporated by reference in this pexstus and each prospectus
supplement contain “forward-looking statements,ickhinclude information relating to future everftgure financial performance, strategies,
expectations, competitive environment and regulatidords such as “may,” “should,” “could,” “would;predicts,” “potential,” “continue,”
“expects,” “anticipates,” “future,” “intends,” “ples,” “believes,” “estimates,” and similar expressipas well as statements in future tense,
identify forward-looking statements. Forward-loafistatements should not be read as a guaranteaioé performance or results and will
probably not be accurate indications of when swaffiopmance or results will be achieved. Forwkroking statements are based on informe
we have when those statements are made or our eraeatjs good faith belief as of that time with resfto future events, and are subject to
risks and uncertainties that could cause actuébpeance or results to differ materially from thaseressed in or suggested by the forward-

looking statements. Important factors that couldseasuch differences include, but are not limited t

» our history of recurring losses and negative dbwsis from operating activities, significant fuicommitments and the uncertainty
regarding the adequacy of our liquidity to pursue @mplete business objectivi

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

» our dependence on a single manufacturing faalityf our ability to comply with stringent manufaitig quality standards and to
increase production as necess;i

» the risk that the data collected from our curi@md planned clinical trials may not be sufficismtdemonstrate that the MGuard
technology is an attractive alternative to othecpdures and produc

* intense competition in our industry, with compamts having substantially greater financial, tedbgical, research and development,
regulatory and clinical, manufacturing, marketimgl gales, distribution and personnel resourcesuleado;

» entry of new competitors and products and potetgiinological obsolescence of our produ

» loss of a key customer or suppli




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

» adverse economic conditior

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

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

» loss or retirement of key executives and researigmssts.

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

USE OF PROCEEDS

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

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

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

e achange in development plan or strate

the addition of new products or applicatio

» technical delays

» delays or difficulties with our clinical trial:

e negative results from our clinical tria

» difficulty obtaining U.S. Food and Drug Administi@t approval.

» failure to achieve sales as anticipated;

the availability of other sources of cash includaagh flow from operations and new bank debt fineparrangements, if an

Pending other uses, we intend to invest the practeds in investment-grade, interest-bearing siesisuch as money market funds,
certificates of deposit, or direct or guaranteeligalions of the U.S. government, or hold as c&gh.cannot predict whether the proceeds
invested will yield a favorable, or any, return.




DESCRIPTION OF CAPITAL STOCK

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

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

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

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

The transfer agent and registrar for our commocksiAction Stock Transfer Corp. The transfer dgeaddress is 2469 E. Fort
Union Blvd., Suite 214, Salt Lake City, Utah 841@Lr common stock is listed on the NYSE MKT under symbol “NSPR.”

Preferred Stock

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

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




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

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

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

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

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

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

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

« the rights of the shares of that series in the eekwoluntary or involuntary liquidation, dissoiah or winding up of the corporation,
and the relative rights or priority, if any, of pagnt of shares of that series; ¢

« any other relative rights, preferences and limotagiof that series.

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

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

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

Potential Common Stock Issuances to March 31, 201dvestors

Pursuant to the terms of the securities purchasseatent that we entered into on March 31, 2011 eétitain investors, in the event
that we issue any shares of common stock or sesautitat would entitle the holder to acquire angrel of common stock on or before March
31, 2014 at a price per share less than $6.00reveequired, subject to certain limitations, taiesshe investors in that financing additional
shares of common stock, for no additional constiterain an amount sufficient that the amount gaiceach investor in the March 31, 2011
financing, when divided by the total number of gsaissued to each such investor (in the originaicM8&1, 2011 financing and as a result of
this dilution adjustment) will result in an adjudtper share price paid by these investors equhktoriginal price per share paid multiplied k
fraction, (A) the numerator of which shall be (¢ humber of shares of common stock outstandingeidistely prior to such issuance plus (2)
the number of shares of common stock that the ggtgeconsideration received by us in the offerimgill purchase at the original purchase
price; and (B) the denominator of which shall betfte number of shares of common stock outstanidingediately prior to such issuance plus
(2) the number of such additional shares of comstook so issued. This formula is intended to beemhted average dilution adjustment.




Registration Rights

On April 5, 2012, in connection with our privateapément of convertible debentures and warrant&ntered into a registration rights
agreement with the purchasers pursuant to whichgreed to provide certain registration rights wétbpect to the common stock issuable L
conversion of the convertible debentures and esemi the warrants. Specifically, we agreed todilegistration statement with the Securities
and Exchange Commission covering the resale afdhemon stock issuable upon conversion of the cdilmeidebentures and exercise of the
warrants on or before May 21, 2012 and to causke gistration statement to be declared effectivehb Securities and Exchange
Commission on or before July 9, 2012 in the eviat the registration statement is not reviewedeySecurities and Exchange Commission
and by August 8, 2012 in the event that the regfisin statement is reviewed by the Securities arah&nge Commission and the Securities
Exchange Commission issues comments.

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

A registration statement was filed in satisfactidrthe requirements described above on May 17, 2042 declared effective on May
30, 2012 and remains in effect. Pursuant to thistragion rights agreement, we must maintain tifiectiveness of these registration statement
from the effective date until the date on whichsaiturities registered under the applicable registr statement have been sold, or are
otherwise able to be sold pursuant to Rule 144owmitvolume or manner-of-sale restrictions, subjed¢he our right to suspend or defer the use
of the registration statement in certain events.

Delaware Anti-Takeover Law, Provisions of our Certficate of Incorporation and Bylaws and our Stockhatler Rights Agreement
Delaware Anti-Takeover Law
We are subject to Section 203 of the Delaware Gai@arporation Law. Section 203 generally prohibitsublic Delaware corporati
from engaging in a “business combination” with améerested stockholder” for a period of three yexdtsr the date of the transaction in which

the person became an interested stockholder, unless

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

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

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

« any merger or consolidation involving the corparatand the interested stockholder;
« any sale, transfer, pledge or other dispositiomlving the interested stockholder of 10% or mor¢hefassets of the corporation;

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

« the receipt by the interested stockholder of theelieof any loans, advances, guarantees, pledgether financial benefits provided
by or through the corporatio
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In general, Section 203 defines an interested btdkr as any entity or person beneficially ownls§s or more of the outstanding voting
stock of the corporation and any entity or perdffiicaed with, or controlling, or controlled byhé entity or person. The term “owner” is
broadly defined to include any person that, indiillly, with or through that person’s affiliatesassociates, among other things, beneficially
owns the stock, or has the right to acquire thekstwhether or not the right is immediately exeabig, under any agreement or understanding
or upon the exercise of warrants or options orrmilse or has the right to vote the stock underagrngement or understanding, or has an
agreement or understanding with the beneficial owihéhe stock for the purpose of acquiring, hotgimoting or disposing of the stock.

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

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

discourage attempts to acquire us even thoughatr@msaction may offer our stockholders the oty to sell their stock at a price above
the prevailing market price.

11




Certificate of Incorporation and Bylaws

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

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

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

provide that the authorized number of directors imayghanged only by resolution of the board ofdoes;

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

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

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

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

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

Stockholder Rights Agreement

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

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

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

stock upon the earlier of:

« ten business days following a public announcenteattd person or group of affiliated or associatg@ns has acquired, or
obtained the right to acquire, beneficial ownergfil5% or more of the shares of common stock theatanding (subject to
certain exceptions) (such person is referred tanacquiring persc”); or

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

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

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

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

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

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

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

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

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

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

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

We may issue warrants for the purchase of comnurk sir preferred stock in one or more series. We isgue warrants
independently or together with common stock oremrefd stock, and the warrants may be attacheddeparate from these securities.

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

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

« the offering price and aggregate number of warrafiesed,;
. if applicable, the designation and terms of thaisges with which the warrants are issued andntinaber of warrants issued
with each such security or each principal amoursiueh security
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if applicable, the date on and after which the aats and the related securities will be separatehsferable;

in the case of warrants to purchase common stopkederred stock, the number or amount of shareswimon stock or
preferred stock, as the case may be, purchasabtethp exercise of one warrant and the price atkvand currency in whic
these shares may be purchased upon such exce

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

the warrant agreement under which the warrantshailssued;

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

the terms of any rights to redeem or call the wasa

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

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

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

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

the terms of the securities issuable upon exedfiiee warrants;

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

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

Before exercising their warrants, holders of watsamill not have any of the rights of holders of thecurities purchasable upon such
exercise, including, in the case of warrants tapase common stock or preferred stock, the rightteive dividends, if any, or, payments
upon our liquidation, dissolution or winding uptorexercise voting rights, if any.

Exercise of Warrants

Each warrant will entitle the holder to purchase skcurities that we specify in the applicable pectus supplement at the exercise
price that we describe in the applicable prospestpplement. Unless we otherwise specify in thdiegdpe prospectus supplement, holders of
the warrants may exercise the warrants at any dijpn® 5:00 P.M. eastern time, the close of busimasshe expiration date that we set forth in
the applicable prospectus supplement. After theectif business on the expiration date, unexereisechnts will become void.

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

Enforceability of Rights By Holders of Warrants

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

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

Each warrant agreement and any warrants issued threlevarrant agreements will be governed by NewkYaw.

DESCRIPTION OF UNITS

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

The applicable prospectus supplement will describe:

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

« any unit agreement under which the units will s,

« any provisions for the issuance, payment, settléntemsfer or exchange of the units or of the géea comprising the units;
and

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

We may sell the securities being offered pursuathis prospectus to or through underwriters, thhodealers, through agents, or
directly to one or more purchasers or through alipation of these methods. The applicable prospestipplement will describe the terms of
the offering of the securities, including:

« the name or names of any underwriters, if any,ibretjuired, any dealers or agents;

« the purchase price of the securities and the pdscee will receive from the sale;

« any underwriting discounts and other items corstiguunderwriters’ compensation;

« any discounts or concessions allowed or reallowguha@ to dealers; and

« any securities exchange or market on which thergesumay be listed or traded.
We may distribute the securities from time to tim@ne or more transactions at:

« afixed price or prices, which may be changed;
« market prices prevailing at the time of sale, diselby us or through a designated agent;
« prices related to such prevailing market prices; or
« negotiated prices.
Only underwriters named in the prospectus suppléaenunderwriters of the securities offered byphaspectus supplement.

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

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

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

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

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

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

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

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

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

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

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementthefSecurities Exchange Act of 1934, as amendetiraaccordance therewith file
annual, quarterly and current reports, proxy stat@mand other information with the Securities Brdhange Commission. Such reports, pi
statements and other information can be read api@d@t the Securities and Exchange Commissiorttipreference facilities at 100 F Street,
N.E., Washington, D.C. 20549, at prescribed rd@é=ase call the Securities and Exchange Commissid-800-732-0330 for further
information on the operation of the public referefacilities. In addition, the Securities and Exuofp@a Commission maintains a website that
contains reports, proxy and information statemantsother information regarding registrants tHatdiectronically with the Securities and
Exchange Commission. The address of the SecuaitidsExchange Commission’s website is www.sec.gov.

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

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

We have not incorporated by reference into this progmethe information on our website, and you shaowldconsider it to be a part
this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission allows tisi¢orporate by reference” the information we hdited with it, which means
that we can disclose important information to ygudferring you to those documents. The informati@incorporate by reference is an
important part of this prospectus, and later infation that we file with the Securities and Excha@genmission will automatically update and
supersede this information. We incorporate by efee the documents listed below and any futuremeats (excluding information furnished
pursuant to Items 2.02 and 7.01 of Form 8-K) we iith the Securities and Exchange Commission putsto Sections 13(a), 13(c), 14 or I15(d)
of the Securities Exchange Act of 1934, as amerglgusequent to the date of this prospectus andtpribe termination of the offering:

o Our Annual Report on Form 10-K for the fiscal yeaded June 30, 2013, filed with the SecuritiesExchange Commission on
September 17, 201

18




e Our Current Report on Form 8-K, filed with the Seéfteis and Exchange Commission on July 5, 2013;

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

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

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

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

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

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

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

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