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fﬁ&plreMD

InspireMD, Inc.

34,478,675 Shares of Common Stock
Warrants to Purchase 34,478,675 Shares of Commonosk
34,478,675 Shares of Common Stock Underlying Warras

We are offering up to 34,478,675 shares of our comstock and warrants to purchase up to 34,47&b@Ees of our
common stock (and the shares of common stock issdraimn time to time upon exercise of these wagpriach share of
common stock we sell in this offering will be acqmmnied by a warrant to purchase one share of constegk at an exercise
price per warrant of $0.55 per share. Each shaceminon stock and accompanying warrant will be sbla negotiated price
of $0.40. The shares of common stock and warraititbevissued separately but can only be purché&sgether in this offering.

Our common stock is traded on the NYSE MKT undergpmbol “NSPR.” We do not intend to apply for disting of the
warrants on any securities exchange and we doxpeicéthat the warrants will be quoted on the NYWBET. On March 2,
2015, the last reported sale price of our commocksas reported on the NYSE MKT was $0.60 per share

Investing in our common stock involves a high degeeof risk. See “Risk Factors” beginning on page 35 of this
prospectus supplement and pagg of the accompanying prospectus.

We have retained H.C. Wainwright & Co., LLC to astour exclusive sole bookrunner, or exclusive [dadement agent
(“lead placement agent”), and Dawson James Segsiritic. as our co-placement agent (“co-placengamta and, collectively
with the lead placement agent, the “placement afjeint connection with the shares of common stault warrants offered by
this prospectus supplement. The placement agemtsdtaeed to use their reasonable best effortsdange for the sale of the
common stock and warrants offered by this prosgestipplement. The placement agents are not punchasselling any of
the shares of common stock or warrants we areinffemd the placement agents are not requiredémge the purchase or sale
of any specific number of shares or dollar amoW#.have agreed to pay to the placement agentdaberpent agent fees set
forth in the table below, which assumes that weadkebf the common stock and warrants we are oftgr

Per Share(?) Total
Public offering price $ 0.4C $13,791,47
Placement agent’s fe€3 $ .03z $ 1,103,3L
Proceeds, before expenses, to us $ .36¢ $12,688,15

(1) Per share price represents the offering poc®fe share of common stock and a warrant to psecbne share of common
stock.

(2) We have agreed to reimburse the lead placeagmttt for certain offering-related expenses. Séen"Bf Distribution.”

We have agreed to pay to the placement agentcarpént agent fee equal to 8% of the aggregate grosseds in this
offering. We have also agreed to reimburse the pdackement agent for its expenses in connectio this offering in an
amount equal to 1% of the aggregate gross prodeetis offering. We estimate total expenses of tiffering, excluding the
placement agent fees, will be approximately $19%,®ecause there is no minimum offering amountireduas a condition to
closing in this offering, the actual public offegiamount, placement agent fees, and proceeds ifoany, are not presently
determinable and may be substantially less thatothémaximum offering amounts set forth abovee S&8an of Distribution”

beginning on page 29 of this prospectus supplement for more informatarthis offering and the placement agent
arrangements.

Certain of our directors and executive officers #ralr affiliated entities, have agreed to purchasaggregate of



$1,300,000 in shares of our common stock and wasriarthis offering at the offering price.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of
these securities or determined if this prospectusupplement or the accompanying prospectus is truthfuor complete. Any
representation to the contrary is a criminal offens.

Delivery of the shares of common stock and warranéxpected to be made on or about March 9, 20ilgect to
customary closing conditions.

H.C. WAINWRIGHT & CO.
DAWSON JAMES SECURITIES, INC.

The date of this prospectus supplement is Mar@045.
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No dealer, salesperson or other person is authorideo give any information or to represent anythingnot contained in
this prospectus supplement or the accompanying prpgctus. You must not rely on any unauthorized infamation or
representations. This prospectus supplement and theccompanying prospectus are an offer to sell onthe securities
offered hereby, but only under circumstances and ifjurisdictions where it is lawful to do so. The inbrmation contained
in this prospectus supplement and the accompanyingrospectus is current only as of their respectiveates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanyirgpectus are part of a registration statement tedilad with the U.S.
Securities and Exchange Commission utilizing a fSlegistration process. This document is in twarts. The first part is this
prospectus supplement, which describes the speeifits of this offering and also adds to and umdetirmation contained in
the accompanying prospectus and the documentspoied by reference herein. The second part,db@ngpanying
prospectus, provides more general information. Galyewhen we refer to this prospectus, we areméfg to both parts of this
document combined. To the extent there is a cdrifétween the information contained in this prospesupplement and the
information contained in the accompanying prospeotuany document incorporated by reference théiteth prior to the date
of this prospectus supplement, you should relyheninformation in this prospectus supplement; ptedithat if any statement
in one of these documents is inconsistent wittatestent in another document having a later datereXample, a document
incorporated by reference in the accompanying osis — the statement in the document having tee date modifies or
supersedes the earlier statement.

We further note that the representations, warrardie covenants made by us in any agreement thilgdisis an exhibit to
any document that is incorporated by referenceim@ere made solely for the benefit of the parteesuch agreement,
including, in some cases, for the purpose of atingaisk among the parties to such agreementsshadld not be deemed to
be a representation, warranty or covenant to yoarellver, such representations, warranties or codsneere accurate only as
of the date when made. Accordingly, such represients warranties and covenants should not bedrelieas accurately
representing the current state of our affairs.

You should rely only on the information containadhis prospectus supplement or the accompanyiogpectus, or
incorporated by reference herein. We have not aiziéénh, and the placement agents have not authq@agane to provide you
with information that is different. The informati@ontained in this prospectus supplement or therapanying prospectus, or
incorporated by reference herein or therein is atewonly as of the respective dates thereof, diégss of the time of delivery
of this prospectus supplement and the accompamyimepectus or of any sale of our common stocls. ilhportant for you to
read and consider all information contained in thisspectus supplement and the accompanying prinspéacluding the
documents incorporated by reference herein aneithén making your investment decision. You shalkb read and consider
the information in the documents to which we haafemred you in the sections entitled “Where you fiath more information”
and “Incorporation of certain information by refece” in this prospectus supplement and in the apamiying prospectus,
respectively.

We are offering to sell, and seeking offers to g, securities offered by this prospectus supphtmely in jurisdictions
where offers and sales are permitted. The distdhudf this prospectus supplement and the acconipgmyospectus and the
offering of the securities offered by this prospecsupplement in certain jurisdictions may be igtstd by law. Persons outside
the United States who come into possession optioispectus supplement and the accompanying prespewtst inform
themselves about, and observe any restrictionsnglt, the offering of the common stock and watseand the distribution of
this prospectus supplement and the accompanyirgpeotus outside the United States. This prospscfsiement and the
accompanying prospectus do not constitute, andmoafge used in connection with, an offer to sellasolicitation of an offer
to buy, any securities offered by this prospectugplement and the accompanying prospectus by aisgpén any jurisdiction
in which it is unlawful for such person to make Isam offer or solicitation.

” ”

All references in this prospectus supplement arcaftompanying prospectus to “InspireMD,” the “Camyp” “we,” “us,
“our,” or similar references refer to InspireMDclna Delaware corporation, and its subsidiariksrtaas a whole, except where
the context otherwise requires or as otherwisecatdd.
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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 arfteiniocuments incorporated by reference herein hacktn. This summary
is not complete and does not contain all the infatfon you should consider before investing in aowities pursuant to this
prospectus supplement and the accompanying praspegéfore making an investment decision, to fuilyerstand this
offering and its consequences to you, you shoulefigly read this entire prospectus supplement tmedaccompanying
prospectus, including “Risk Factors,” the financisttements, and related notes, and the othernmdtion incorporated by
reference herein and therein.

Overview

We are a medical device company focusing on theldpwment and commercialization of our proprietargf@Net stent
platform technology for the treatment of complexarmry and vascular disease. A stent is an expéndsdaffold-like” device,
usually constructed of a metallic material, thahiserted into an artery to expand the inside ggesaad improve blood flow.
Our MicroNet, a micron mesh sleeve, is wrapped avetent to provide embolic protection in stenfmmgcedures. Our initial
MGuard coronary products (MGuard and MGuard Primib&lic Protection Stent (EPS)) are marketed foringmtients with
acute coronary syndromes, notably acute myocartfaiction (heart attack) and saphenous vein g@fbnary interventions
(bypass surgery).

We market and sell our bare-metal MGuard produrcteé European Union, Southeast Asia, India, Lativerica and
Israel. In October 2007, our first generation MGlustent combining the MicroNet with a stainlesgkstent received CE mar|
approval for the treatment of coronary artery diseia the European Union. We subsequently repldeedtainless steel stent
with a more advanced cobalt-chromium based stamtc@balt-chromium based MGuard coronary produntfierred to as the
MGuard Prime EPS and, unless otherwise indicatethi$ prospectus supplement, references to batalM&uard coronary
stents are to both our initial stainless steel ddd&uard coronary product and our more current ikaffmomium based
MGuard Prime EPS. MGuard Prime EPS received CE agpkoval in the European Union in October 2010 rfgroving
luminal diameter and providing embolic protection.

In October 2014, we launched a limited market ezt our CGuard carotid embolic prevention systd&RS”) in certain
European countries. CGuard EPS combines MicroNgtaself-expandable nitinol stent in a single devectreat carotid arter
disease. CGuard EPS received CE mark approvaéiftinopean Union in March 2013. In January 2015regeived CE mark|
approval for our CGuard RX rapid exchange deliwrstem for its Micronet covered embolic prevensgatem. The new RX
delivery system will enable clinicians to place @uard technology using an easy-to-use, and famdelivery system. The
CGuard MicroNet mesh covered carotid stent remaithanged.

We are also developing a pipeline of other prodants additional applications by leveraging our Midet technology.
Among the products in development is a coronamytgieoduct incorporating drug-eluting (drug-coatstnts with MicroNet,
for which in vivo pre-clinical testing began in tfaurth calendar quarter of 2014 and will contitimeugh 2015. We also
intend to explore possible new applications ofteghnology in other vascular procedures and intgioeal medical
specialties, specifically peripheral and neurovisaqorocedures.

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

Since our formation, we have experienced net lod8eshad a net loss of approximately $20.3 milliaming the nine
months ended September 30, 2014, a net loss obdprately $9.3 million during the six month trafisit period ended
December 31, 2013, and a net loss of approxim&2dy3 million during the fiscal year ended JuneZl,3. Because we havq
had recurring losses and negative cash flows frperaiing activities and have significant future coitments, substantial
doubt exists regarding our ability to remain in igi®n at the same level we are currently perfognin
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Recent Developments

On April 30, 2014, we initiated a voluntary fieldreective action of our MGuard Prime EPS to addtikedssue of stent
retention following reports of MGuard Prime EPSh$tdislodgements. These reported dislodgementsapitinoccurred during
the preparation of the MGuard Prime EPS, upon rainaivthe protective sleeve or during withdrawatted MGuard Prime
EPS into the guide catheter. To address this pmoblee subsequently modified our manufacturing pssad MGuard Prime
EPS stents in order to improve stent retentionpartbrmance. We received approvals from the Eunopegulatory agency
and the U.S. Food and Drug Administration to restimemanufacturing of the MGuard Prime EPS stettt wimodified stent
securement process on June 18, 2014 and Octob2028, respectively. We also received approval adify and re-deploy
existing MGuard Prime EPS stents that had beenn@duto us by clinical and commercial sites worldisviAll returned
inventory has been modified and returned to dinespital customers and the majority of our distidbyartners, who have
begun shipping modified product back into hospitadounts. We began shipping products to new cusmimeur direct
markets in Western Europe in late September 20di4raend to complete the full re-launch of MGuardrie EPS in 2015.

As a result of the voluntary field corrective aatiove suspended enrollment in our MASTER 1 trigé¢fined below), which
had been previously launched to support our ingattinal device exemption (IDE) application for Mazd Prime EPS with th
U.S. Food and Drug Administration, pending a revimmnthe U.S. Food and Drug Administration of thenofacturing
improvements to the MGuard Prime EPS. The U.S. RomtDrug Administration approved the re-commenagroéthe
MASTER Il trial in October 2014. Notwithstandingethy.S. Food and Drug Administration’s approvaldecommence
enroliment of the MASTER | trial, in light of cuent market conditions moving toward the use of ekluging stents over bare
metal stents, we elected not to resume enrollnmetita MASTER |1 trial. As a result of this changiee MASTER | trial will
no longer be a U.S. Food and Drug registration it intend to devote many of the resources caifyrplanned for the
MASTER Il trial toward developing a drug-elutingest coronary product incorporating our MicroNet mes

In September 2014, we announced the results dirtielinical trial of CGuard EPS, the CARENET (®éatid Embolic
protection study using MicroNET) trial. The CARENETal was a multi-specialty trial that assesseslfibri-procedural safety
and efficacy of CGuard systems in the treatmegobtid lesions. The CARENET trial recruited 30igats and achieved its
primary end point with 0 percent MACE (meaning math, stroke or myocardial infarction) at 30 daydditionally, as
compared to published historical control groupsaf-mesh covered carotid stents, the incidencewfiachemic lesions as
assessed by diffusion-weighted magnetic resonanaging after carotid artery stenting was reducedlinost 50 percent. The
CARENET trial also reported an average lesion vaymar patient that was 10 times smaller than thiterical control
groups. The reduction in both the number of newweasaic lesions and the volume of those lesions atd&therapeutic benefit
of the MicroNet technology in this patient cohditea30 days, as compared to the historical comfrolips.

In October 2014, we launched a limited market ezl and received first commercial orders forGitguard EPS in certa
European countries. The full launch of the CGuaP@Bvill occur concurrently with the introductiontbe new rapid exchang
delivery system for CGuard EPS. Our rapid exchategiwery system received CE mark approval in Jan@ad 5. We plan to
focus our full launch of the CGuard on countrieshie@ European Union and Latin America.

During the fourth quarter of 2014, we began impleting a focused spending plan. The plan includddaimg the focus of
clinical and development expenses related to org teetal stent product and increasing the focususrdrug eluting stent
product. Prior to the fourth quarter of 2014, @éaportion of our organization was supporting oSTER Il trial, in which
we determined not to resume enrollment, and insifladated resources to drug eluting stents an€teard platform.

During the first quarter of 2015, the board of diocg approved implementing another cost reductomu$ed spending plan
The plan has four components: (i) reducing headgdiinlimiting the focus of clinical and develomnt expenses to only the
drug eluting stent product; (iii) limiting salescamarketing expenses to only those related to theatd EPS stent launch; an
(iv) reducing across the board all other expensesférences, travel, promotional expenses, exexgtgh salaries, director
cash fees, etc.). Prior to
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the cost reduction plan, a large portion of ouranigation was supporting clinical trials and proimoal activities related to ouf
bare metal stent platform. We decided to discomtialliwork and promotion (such as conferencesicairstudies, and some
sales activities) related to the bare metal platforhis decision allowed us to eliminate certaisipons that related only to
these activities. In addition, we dramatically alitexpenses not directly related to the CGuardd¢awand drug eluting platforn
development.

-

In addition, to reduce the usage of cash, on Jariya2015, we amended our employment agreementsAdain Milinazzo
and James Barry, Ph.D. to provide that, for a Bohjperiod of time to be mutually agreed to by us$ @ach of Mr. Milinazzo
and Dr. Barry, each of Mr. Milinazzo and Dr. Bastyall receive 50% of his base salary in cash pagsnwith the remaining
50% to be paid in an equivalent amount of shareesificted common stock, payable and granted uralegstallments in
accordance with our normal payroll practices. Gndgame date, our compensation committee amendeahitgensation policy
for directors to provide that effective as of Juy2014, each director would forego any cash comsgtém in exchange for sugh
number of immediately vested 10 year stock opttuasng a Black-Scholes value equal to the cash eosgtion otherwise dye
to such director under our current director comp#aon policies. On February 22, 2015, Dr. Barryigpdoyment agreement
was further amended to provide that the paymeangement described above would continue until &nkee of (i) September
30, 2015 and (ii) our raising an aggregate of $fianifrom investors.

“At the Market” Equity Offering Program

Between October 23, 2013 and as of the date opthispectus supplement, we sold 948,000 sharegrafoonmon stock, af
$2.40 per share, pursuant to the at-the-markeaiesisales agreement with MLV & Co. LLC. Thesesadsulted in net
proceeds to us of approximately $2.2 million. Ptmthese sales, we had not made any sales unigiéatithe-market” equity
offering program, and, as the date of this progmestipplement, shares of our common stock haviraggregate value of
approximately $37.7 million remained available $ate under this offering program. Our securitiexpase agreement with
purchasers of shares of our common stock and wartapurchase our common stock, dated Novemk&d ¥4, entered into i
connection with the registered direct offering didsd below, prohibits us from issuing and selladglitional shares of our
common stock under this “at-the-market” equity affg program until November 7, 2016.

Registered Direct Offering

On November 7, 2014, we sold 6,261,846 sharesmé@umon stock and warrants to purchase 3,130,82%s of our
common stock in a registered direct offering. Tammon stock was sold at a negotiated purchase pirig&.30 per share, and
each purchaser received a warrant to purchase ahefta share of common stock for each share nfraon stock that it
purchased in the offering. The warrants are nomeésable for six months after the date of issuaara® have a term of exercig
of 42 months after the date of issuance and arcisegprice of $1.75. This offering resulted in pedceeds to us of
approximately $7.4 million after deducting placeinagent fees.

[}

Our Industry

Coronary

Physicians and patients may select from amongiatyasf treatments to address coronary artery disgiacluding
pharmaceutical therapy, balloon angioplasty, stgntiith bare metal or drug-eluting stents, and carg artery bypass graft
procedures, with the selection often depending uperstage 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 accardito Health Research International (June 2011¢ofting to the 2014
MEDTECH OUTLOOK produced in December 2013 by BMQpta Markets (‘“MEDTECH OUTLOOK?”), revenues fromeh
global coronary stent market are predicted to sijgtecline, although in volume of stents the maikgredicted to continue t
grow. We believe the growth in volume is due todpeeal for less invasive percutaneous coronaeyvattion procedures an
advances in technology coupled with the increagkdrelderly population, obesity rates and advaiceschnology.

[eNm—4
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Coronary artery disease is one of the leading canfsdeath worldwide. According to Fact Sheet Ni/Bpdated May 201
of the World Health Organization, approximately im#lion people worldwide died of
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ischaemic heart disease in 2012. The treatmertdrohary artery disease includes alternative treatmmethodologies, that is,
coronary artery bypass grafting or angioplastihéadpeutic procedure to treat narrowed coronagyiagt of the heart found in
patients with heart disease) with or without stamtiAccording to the MEDTECH OUTLOOK, the percutans coronary
intervention procedures involving stents useddattcoronary artery diseases had an estimated G3%etpenetration rate in
2013.

Carotid

Carotid arteries are located on each side of thk ard provide the primary blood supply to the for&larotid artery
disease, also called carotid artery stenosistyip@of atherosclerosis (hardening of the artetiesl)is one of the major risk
factors for ischemic stroke. In carotid artery dise, plaque accumulates in the artery walls, nangthe artery and disrupting
the blood supply to the brain. This disruption lada supply, together with plaque debris breakiffghe artery walls and
traveling to the brain, are the primary causegroke. According to Fact Sheet No. 310, approxityade’ million people
worldwide died of stroke in 2012.

The global market value of carotid stents is apjmately $500 million, approximately $300 million which consists of th
U.S. market and approximately $200 million of whaznsists of the rest of the world. Carotid art&Bnting is a minimally
invasive treatment option for carotid artery digeasd an alternative to carotid endarterectomyyevhesurgeon accesses the
blocked carotid artery though an incision in thekjend then surgically removes the plaque. Endmtastechniques using
stents and EPS protect against plaque and desvislimg downstream, blocking off the vessel andugisng blood flow. The
use of a stent with an embolic protection systenids/open surgery and we believe will increasentimaber of patients being
treated.

Our Products and Applications

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

MicroNet

MicroNet is our proprietary circular knitted meshieh wraps around a stent to protect patients fotaque debris flowing
downstream upon deployment. MicroNet is made afigla fiber from a biocompatible polymer widely dse medical
implantations. The size, or aperture, of the curhdicroNet ‘pore’ is only 150 — 180 microns in orde maximize protection
against the potentially dangerous plaque and thusmb

MGuard Products — Coronary Applications

Our MGuard coronary with a bio-stable mesh andpbamned MGuard coronary with a drug-eluting meshaamed at the
treatment of coronary arterial disease.

Bare-Metal Stent MGuard Products.Our MGuard stent and MGuard Prime EPS are coenbia$ MicroNet wrapped
around a bare-metal stent. In comparison to a guiowreal bare-metal stent, we believe our MGuarapary products with
MicroNet mesh provide protection from dangerous @linlshowers in patients experiencing ST-segmeatation myocardial
infarction (the most severe form of a heart attaeferred to as “STEMI”), the most severe type @4t attack. Standard stent
were not engineered for heart attack patients.&athey were designed for treating stable angateepts whose occlusion is
different from that of an occlusion in a heart eltt@atient. In acute heart attack patients, thguaeor thrombus is unstable ar
often breaks up as the stent is implanted causimgstream blockages in a significant portion ofrhatack patients. Our
MGuard Prime EPS is integrated with a preciselyire®yed micro net mesh that is designed to prebentinstable arterial
plague and thrombus that caused the heart attackdge from breaking off.

We have studied over 1,200 patients who were tleaith our MGuard products. In the second calemgarter of 2011, w
conducted the MGuard for Acute ST Elevation Repsoiu trial, which we refer to as our “MASTER | triaThe Master | trial
was a prospective, randomized study in Europe,iSamterica and Israel to compare the MGuard stetit @@mmercially-
approved bare-metal and drug-eluting stents ineaig superior myocardial reperfusion (the restoredf blood flow) in
primary angioplasty for the
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treatment of acute STEMI. The MASTER | trial eneall433 subjects, 50% of whom were treated with &uktd stent and
50% of whom were treated with a commercially-appbbare-metal or drug-eluting stent. The MASTERal demonstrated
that among patients with acute STEMI undergoingrgerecy percutaneous coronary intervention (PClarmioplasty, use of
the MGuard stent resulted in superior rates ofadial coronary flow, or blood flow within the veds that run along the oute
surface of the heart, and complete ST-segmentugso] or restoration of blood flow to the heartsuole after a heart attack,
compared to commercially-approved bare-metal og-diuting stents. Although each of MGuard stents @mmercially-
approved bare-metal or drug-eluting stents showagsscally similar rates of major adverse cardégents 30 days following
the procedure, the mortality rate was 0% for tHgexts treated with the MGuard stent as opposddd% for the subjects
treated with commercially-approved bare-metal aigeleluting stents 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 Brsddministration during the summer of 2012 in ortteconduct a pivotal
trial. On April 19, 2013, we received an approv@hveonditions from the U.S. Food and Drug Admirasibn for our IDE
application, which allowed us to initiate enrollmémthe trial. This trial, which we refer to attMASTER | trial,” was
expected to be a multi-center, randomized studysisting of up to 1,114 patients suffering from $MEhroughout 35 sites in
the U.S. and an additional 35 sites in Europe. NIASTER Il trial was designed to have two co-primand points: superiority
in complete ST-resolution and non-inferiority inadle and target vessel myocardial infarction. Initaid, a sub-study was
planned to assess the effect of MGuard Prime EFRSfartt size, as measured by magnetic resonanagimng, and an
additional sub-study was to be conducted to agkedate lumen loss, measured at 13 months. Wessftdly enrolled 310
patients in the trial prior to suspending enrollti@mApril 2014 due to manufacturing process charngeconnection with the
voluntary field correction action, pending a reviewthe U.S. Food and Drug Administration of thenufacturing
improvements to the MGuard Prime EPS. The U.S. RomtDrug Administration approved the re-commenagroéthe
MASTER Il trial in October 2014. However, we elatte discontinue enroliment in the MASTER |1 trialits current form, in
light of current market conditions moving towara thise of drug-eluting stents over bare-metal stants MASTER Il will no
longer be a U.S. Food and Drug registration tNaltwithstanding the discontinuance of the enrollbfenthe MASTER |l trial,
the preliminary analysis of the 30-day end poirtadeom the 310 patients enrolled prior to the smsjon of the enroliment is
encouraging. We intend to continue to follow tha$é MASTER Il trial patients for one year from tirmenrollment. The 30
day results from the MASTER Il Trial were presenédhe International Conference for Innovation€ardiovascular Systenjs
(“ICI") meeting in Tel-Aviv, Israel in 2014. Thergere no significant differences in procedural ali@al endpoints, most
likely due to the small group size which is too #rtmfind any statistical differences.

A 30 day pooled analysis of MASTER | and MASTERYrial results was presented at the ICI meetingehAviv, Israel in
2014 and the results clearly showed that MGuardotsinated a significant reduction in all-cause eadliac mortality at 30
days (MGuard 0.3% vs. Control 1.9%; p=0.04) comg@aoeconventional bare metal or drug eluting stents

—

The 30 day and six month results from the Inteomati MGuard Prime Observational Study (“iMos”) weaiteo presented &
the ICI meeting in December 2014. The iMOS registegks to evaluate the ‘real world’ clinical penfiance of the MGuard
Prime EPS in STEMI patients undergoing percutaneousnary intervention. The 30 day and six mon#ults indicate that
MGuard Prime EPS is feasible, based on 100% dewiddesion success rates, and safe, based on ths @80 days follow-
up, two deaths at six month follow-up and very IMCE rates at 30 days and six month follow-up. Tke of the MGuard
Prime EPS seemed also highly effective in achiewiygcardial reperfusion, as suggested by the tatgsrof TIMI-3 flow
(91.8%) and partial or complete STR (87%).

Recently we began enroliment in a multi-centerglgrarm post-market registry of 500 patients wiltE®II to collect post-
CE mark trial clinical data on patients treatedwGuard Prime EPS from 50 planned sites acrossgeuymwhich we refer to
as our “eMASTER study.” We plan to evaluate theesafind efficacy of the MGuard Prime EPS in thatireent of de novo
stenotic lesions in coronary arteries in
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patients undergoing PCI due to STEMI, based oreptiwith complete ST-segment resolution and i@tedi-cause death or
myocardial infarction at 30 days.

Drug-Eluting Stent (or “DES”) MicroNet Product. We recently entered the second phase of develupwark for our
MGuard DES, which is expected to incorporate oucrbMet with a drug-eluting stent, through a stretegrtnership with a
third party drug-eluting stent candidate manufamtuwe intend to develop a total of two strategiciperships with
manufactures of U.S. Food and Drug Administratippraved or CE-marked drug-eluting stents and brivagviable drug-
eluting stent products with our MicroNet mesh ittte in vivo pre-clinical testing phase which, itsassful, should lead to
submission for CE registration of a DES-MicroNedtfdlrm. The initial testing of drug-eluting stemindidates for technical
feasibility testing with our MicroNet mesh was 1084ccessful. We believe that a drug-eluting stetit iicroNet has the
potential to improve certain performance metricerdhe MGuard Prime EPS and attract a broadergooati the cardiologists
in the worldwide stent market who are more accustbin using drug-eluting stents.

CGuard — Carotid Applications

In October 2014, we initiated a limited market esle of CGuard EPS, which is comprised of our MigbiNesh and a self
expandable stent (a stent that expands withoutdrallilation pressure or need of an inflation batlpfor use in carotid artery
applications. We launched CGuard EPS in GermangnBpSwitzerland, Belgium, Italy and Spain. MicetNs placed over
and attached to an open cell nitinol metal steatfg@im which is designed to trap debris and emtbali can dislodge from the
diseased carotid artery and potentially to traveht brain and cause a stroke. This danger i®btie greatest limitations of
carotid artery stenting with conventional carotieinés and stenting methods. The CGuard technobgyhighly flexible stent
system that easily conforms to the carotid anatomy.

In September 2014, we reported the results of WRENET trial at the Transcatheter Cardiovasculagrépeutics (TCT)
meeting in Washington D.C. In the CARENET triak tBGuard system demonstrated better results ostrigal data using
conventional commercially available carotid stents.

We believe that our CGuard EPS design will prowddbstantial advantages over existing therapie®atihg carotid artery
stenosis, such as conventional carotid stentingsargical endarterectomy, given the superior erslpibtection characteristic
provided by the MicroNet. We believe the MicroNell wrovide acute embolic protection at the timetloé procedure, but mo
importantly, we believe that CGuard EPS will pravigbst-procedure protection against embolic distatent, which can occu
up to 48 hours post procedure. It is in this postedure time frame that embolization is the soofqaost-procedural strokes
the brain. Schofer, et al. (“Late cerebral embaoimaafter emboli-protected carotid artery stentasgessed by sequential
diffusion-weighted magnetic resonance imagirigirnal of American College of Cardiology Cardiogakar Interventions
Volume 1, 2008) have shown that the majority ofittedents of embolic showers associated with ddusienting occur post-
procedure.

The full launch of the CGuard EPS will occur comeutly with the introduction of the new rapid exolga delivery system
for CGuard EPS. Since July 2014, we have been wgri our next generation rapid exchange delivgsyesn, which is the
type of delivery system the majority of physicidhat place carotid stents prefer. Our CGuard ER8n®ntly sold with the
over-the-wire delivery system. An over-the-wireidety system has two lumens and ports. The guide lwimen and port
exists independent of the other lumen for sterivegt and thus two operators must perform the ptaoe A rapid exchange
delivery system, on the other hand, has a guide thiat passes through the delivery system, rurthirogigh the guiding
catheter. It has one port and thus can be opebgtede operator, and as such, can require lessttirmemplete the procedure
The length of the guide wire required for the ragdhange delivery system is significantly shotttan for the over-the-wire
delivery system, and as such, an ordinary guidiimg van be used without adding an extension witg.r@pid exchange
delivery system recently received CE mark appravdanuary 2015. We plan to focus our full laun€the CGuard on
countries in the European Union and Latin Ameniba. will primarily target high volume centers in edeuropean markets. W
intend to market and sell our CGuard EPS for ugadttiple medical specialties that perform caratitery stenting. These
customers would include interventional cardiolagjistascular surgeons, interventional neuroradistegind interventional
radiologists. The full launch of our CGuard EPS wdt include the U.S. We are preparing
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materials required to conduct a clinical trial lire tU.S. Once complete, we will request a pre-susionisguidance meeting with
the U.S. Food and Drug Administration.

PVGuard — Peripheral Vascular Applications

We intend to develop our MicroNet mesh sleeve asedlfaexpandable stent for use in peripheral vasayplications.
Peripheral artery disease, also known as peripkasgiular disease, is usually characterized bytleamulation of plaque in
arteries in the legs. This accumulation can leatiémeed for amputation or even death, when uetle®eripheral artery
disease is treated either by trying to clear therpiof the blockage, or by implanting a stentia &ffected area to push the
blockage out of the way of normal blood flow.

As in carotid procedures, peripheral procedureshagacterized by the necessity of controlling elstshowers both
during and post-procedure. Controlling embolic samis so important in these indications that ptigas often use fully
covered stents, at the risk of blocking branchiagsels, to ensure that emboli do not fall intotfoe@dstream and move to the
brain. We believe that our MicroNet design will pide substantial advantages over existing therapiggating peripheral
artery stenosis.

Product Development and Critical Milestones

Below is a list of the products described above @ndprojected critical milestones with respeceaeh. As used below,
“CQ” stands for calendar quarter (e.g., “CQ1-20ftans January 1, 2015 through March 31, 2015) uSkef the term “to be
determined” in the table below with regard to dertailestones indicates that the achievements df soilestones is unable to
be accurately predicted as such milestones ariatado the future.

European FDA
Product Indication CE Mark Union Sales  Approval @ U.S. Sales
MGuard stent (bare-metal stent) Bypass/Coronai Oct. 2007 CQ1-2008 To be To be
determined determined
Drug-Eluting Stent with MicroNet Bypass/Coronai To be To be To be To be
determined determined determined determined
CGuard Carotid Carotid Arteries March 2013 Oct. 2014 To be To be

determined determined

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

Growth Strategy

Our primary business objective is to utilize oungmietary technology to become the industry stashdiar treatment of acut
coronary syndromes and to provide a superior soiut the common acute problems caused by curremtirsy procedures,
such as restenosis, embolic showers and late tlosimbNVe are pursuing the following business ggiatein order to achieve
this objective.

D

« Successfully commercialize CGuard EPS We have launched limited market release of CGUaaligh direct sales
organization in select European countries. Théainibommercial phase of our launch will be throwgin direct sales
team in Europe and is expected to focus on highrae| key opinion leaders in the carotid space.H&ytime we
convert to full market release, we expect to haargegated usage and a broader awareness of the «Ci@ kay
European markets, as well as a fully developedahpi exchange delivery system for CGuard EPS.

« Successfully develop and commercialize the next gemation of drug-eluting stent incorporating MicroNet. While
we market our MGuard products with bare-metal stame are developing a drug-eluting stent thatripaates
MicroNet and expect to proceed with the in vivo-pliaical testing of the product with a CE-markedgteluting stent
candidate. If successful, and if no CE mark tsalequired due to the fact that each of MicroNet e drug-eluting
stent is CE-marked, this work is expected to lesslibmission by us of a DES-MicroNet platform fdE @ark
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approval in the second half of 2015. We intendeeealop two strategic partnerships with manufactofdd.S. Food an
Drug Administration-approved or CE-marked drug-elutstents and bring two viable drug-eluting stgmtducts with
our MicroNet mesh into the in vivo pre-clinical tieg phase.

e Grow our presence in existing and new markets for Mbuard coronary products. We have commercialized bare-
metal based MGuard products in Europe, Russia, @&sialatin America through our distributor netwaaskd we are
pursuing additional registrations and contractstirer countries such as Canada, Australia, Soutedand certain
smaller countries in Latin America. We have comgadethe modification of our stent securement prooessventory
and are back to full commercial activities in direrarkets in Western Europe and sales are underamalywe believe
that the eMASTER study will reinforce this positim@mentum. We intend to complete the full re-lauatMGuard
Prime EPS in 2015, and we have implemented a hghities strategy with direct sales representativésy European
markets to support the full re-launch. We intendet@valuate our commercialization strategies f@Wdrd coronary
products in the U.S. and Japan in the future falgwuture development of the DES-MicroNet prodat future
clinical trial results.

e Continue to leverage MicroNet technology to developdditional applications for interventional cardiologists and
vascular surgeons. In addition to the applications described abowe believe that we will eventually be able to a8li
our proprietary technology to address imminent rarleeds for new product innovations to signifiaimprove
patients’ care. We continue to broadly develop fdedntellectual property using our mesh technglogxamples of
some areas include peripheral vascular diseasegvescular disease, renal artery disease, ancthifan disease.

«  We work closely with leading physicians to evaluatand ensure the efficacy and safety of our products Some of
these prominent physicians serve on our Scierificisory Board, which is our advisory committeetthdvises our
board of directors and advises and participatélsaroperation of our clinical trials. These phyaits have and will
continue to generate and publish scientific datéheruse of our products, and to present theiifigglat various key
clinical conferences.

« Establish relationships with collaborative and deviewpment partners to fully develop and market our eisting and
future products. We are seeking strategic partners for collabegagsearch, development, marketing, distributbon
other agreements, which could assist with our dgrakbnt and commercialization efforts for MGuard ,Dith
MicroNet, CGuard EPS and other potential produtas are based on our MicroNet technology. We arisoussions
with multiple potential partners and may enter iatoarrangement to pursue further development amonercializatiot
of these products.

» Continue to protect and expand our portfolio of paents. Our MicroNet technology and the use of patentsrtect
it are critical to our success. We own numerousmgatfor our MicroNet technology. Twelve separaitept
applications have been filed in the U.S. and cpweding patent applications in Canada, China, Eeirtgrael, India,
and South Africa. We believe these patents anchpafelications collectively cover all of our exigf products, and
may be useful for protecting our future technologyelopments. We intend to aggressively contindenizag new
technology, and to actively pursue any infringenmeered by any of our patents. We believe thatpatents, and
patent applications once allowed, are importanhfamtaining the competitive differentiation of qunoducts and
maximizing our return on research and developnrergstments.

Intellectual Property

Patents

We have filed fourteen patent applications thatpeneding in the U.S. covering aspects of our MGweandi CGuard
technology. We have filed corresponding patentiapfbns in Canada, China, Europe, Israel, Indi @outh Africa, for an
aggregate total of 42 patents and pending apmitstincluding two issued U.S. patents. These paights are directed to
cover percutaneous therapy, knitted stent jackégst and
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filter assembliesin vivofilter assembly, optimized stent jackets, stentaappuses for treatment via body lumens and metbb
use, stent apparatuses for treatment via body laraed methods of manufacture and use, among othday. terms, these
patent applications generally cover three aspdatsioproducts: the mesh sleeve with and withodituay, the product and the
delivery mechanism of the stent. On October 27020Lr patent application pertaining to “Stent Agtas for Treatment via
Body Lumens and Method of Use,” South African pasgplication 2007/10751, was issued as South éfrieatent No.
2007/10751. On October 25, 2011, our patent agpitgertaining to “In Vivo Filter Assembly,” U.Ratent Application
11/582,354, was issued as U.S. Patent 8,043,323u@n 13, 2012, our patent application pertaininti-iiter Assemblies,”
Chinese Patent Application No. 200780046659.9, isssed as Chinese Patent No. ZL200780046659.9.epte@ber 26,
2012, our patent application pertaining to “Bifuisxh Stent Assemblies,” Chinese Patent Application200780046676.2, wa
issued as Chinese Patent No. ZL200780046676.2.cwhér 10, 2012, our patent application pertainmtKnitted Stent
Jackets,” Chinese Patent Application No. 2007800465 was issued as Chinese Patent No. ZL20078004660n January 2
2013, our patent application pertaining to “OptiedzStent Jacket,” Chinese Patent Application N67830043259.2, was
issued as Chinese Patent No. ZL200780043259.2.ale &lso had Israeli Patent No. 198189 entitleteiFAssemblies”
issued March 27, 2014, and Patent No. 198190]exhtiKnitted Stent Jackets” issued Feb. 1, 2014, @anadian Patent No.
2609687 entitled “Stent Apparatuses For TreatméatBody Lumens” issued April 22, 2014. U.S. Patpplication No.
11/797,168, filed May 1, 2007, was issued as Uaserit No. 8,961,586 on February 24, 2015. We ad$ieVe that one or mor
pending patent applications, upon issuance, wiltcaur existing products. We also believe thatghtent applications we
have filed, in particular those covering the usa &hitted micron-level mesh sleeve over a stenvdoious indications, if
issued as patents with claims substantially inrthegsent form, would likely create a significaarfier for another company
seeking to use similar technology.

Trademarks

We use the InspireMD® and MGuard® trademarks imeation with our products. We have registered thiegtemarks in
the European Union. The trademarks are renewabédimtely, so long as we make the appropriatadii when required. We
also have a registration for the MNP Micronet Peoten Logo in the European Union. We have alsoiagpb register the
names MicroNetM , CarenefM, CGuard™ and MGuard PriméM as trademarks in the U.S. and the names Caf¥net
CGuard™ and MGuard PriméM in the European Union. We also use and may havenmnaw rights to various trademark
trade names, and service marks including the falgwPVGuard™ , NGuard™ , and RGuard™ .

Competition

The markets in which we compete are highly comipetisubject to change and impacted by new proidtrctductions and
other activities of industry participants. The baretal stent and the drug-eluting stent markethenU.S. and Europe are
dominated by Abbott Laboratories, Boston Scientfrporation, and Medtronic, Inc. The carotid stearket in the U.S. and
Europe are dominated by Abbott Laboratories, BoSicientific Corporation, Covidien Ltd., and Cordisrporation. Gore
Medical and Terumo produce mesh-covered carotittstéll of these larger companies have substdytigeater capital
resources, larger customer bases, broader pradast larger sales forces, greater marketing anthgement resources, largd
research and development staffs and larger faslttian ours and have established reputationsetattbnships with our targe
customers, as well as worldwide distribution chasiteat are more effective than ours. Due to ongeonsolidation in the
industry, there are high barriers to entry for $mmanufacturers in both the European and the UeBkets. However, we
believe that the European market is somewhat nmaggrfented, and small competitors appear able torgarket share with
greater ease.

In the future, we believe that physicians will lamknext-generation stent technology to competh existing therapies.
These new technologies will likely include bio-alisble stents, stents that focus on treating tafiet lesions, and stents wit
superior polymer and drug coatings, and many imgdysrticipants are working to improve stentinggadures in the future as
the portfolio of available stent technologies rapidcreases. As the market moves towards nextigéioa stenting
technologies, minimally invasive procedures shdaddome more effective, driving the growth of thekeain the future. We
plan to continue our research and developmenttefiororder to be at the forefront of the acute oaydial infarction solutions
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According to the MEDTECH OUTLOOK, the worldwide stamarket is dominated by three major players, &ittombined
total market share of approximately 92%. Within bia@e-metal stent market and drug-eluting stenketathe top three
companies have approximately 71% and 97% of thé&ebahare, respectively. These three companieAlarett Laboratories,
Boston Scientific Corporation and Medtronic, Ino. date, our sales are not significant enough tstegin market share. As
such, one of the challenges we face to the fugh@mth of our products is the competition from numes pharmaceutical and
biotechnology companies in the therapeutics aeaedl as competition from academic institutionsygrnment agencies and
research institutions. Most of our current and ptié competitors, including but not limited to #@listed above, have, and
will continue to have, substantially greater fin@hcechnological, research and development, etgn} and clinical,
manufacturing, marketing and sales, distributiot personnel resources than we do.

In addition to the challenges from our competitave,face challenges related specifically to oudpats. None of our
products is currently approved by the U.S. Foodndy Administration. Clinical trials necessarysigpport a pre-market
approval application to the U.S. Food and Drug Austiation for our MicroNet products will be expéresand will require the
enroliment of a large number of patients. Suitgdagents may be difficult to identify and recruithich may cause a delay in
the development and commercialization of our prodaadidates. Furthermore, our rights to our ietglial property with
respect to our products could be challenged. Basdte prolific litigation that has occurred in tstent industry and the fact
that we may pose a competitive threat to some langewell-capitalized companies that own or conpaikents relating to stents
and their use, manufacture and delivery, we belibaeit is possible that one or more third pantiédsassert a patent
infringement claim against the manufacture, ussate of our MicroNet products based on one or mbtkese patents, and/of
will allege misappropriation of their proprietargrfidential information or other intellectual prape

Manufacturing and Suppliers

We manufacture our stainless steel stents throwggimdination of outsourcing and assembly at our taeility. Third
parties in Germany manufacture the base stentathéter materials, and we add our proprietary rsésdve to the stent. Our
current exclusive product supplier is QualiMed Inative Medizinprodukte GmbH. QualiMed Innovative ditnprodukte
GmbH is a specialized German stent manufactur¢etbatro polishes and crimps the stent onto abalktatheter that creates
the base for our stainless steel MGuard stentslil@e@ Innovative Medizinprodukte GmbH has agreedhbice responsibility
for verifying and validating the entire stent systby performing the necessary bench test and bipathility testing. During
the production process, QualiMed Innovative Megradukte GmbH is responsible for integrating thesmeovered stent with
the delivery system, sterilization, packaging aatzkling. Our manufacturing agreement with QualiNMatbvative
Medizinprodukte GmbH expires in September 201 7esmkarlier terminated by either party in the eeébreach of material
terms of the agreement, liquidation of the othetypaur failure to receive requested productsnfiore than 60 days, a
substantiated intellectual property claim is brauagainst the other party or the development ageaeimetween the parties is
terminated. The manufacturing agreement providea febate program that rewards us for increaseal@s of our products.

The polymer fiber for MicroNet is supplied by Bioggal, Inc., a San Diego, California-based speacjadlymer
manufacturer for medical and engineering applicegio

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 eithertpaipon six months’ notice, calls for non-bindingnimum orders and
discounted catheters upon reaching certain punchakiesholds.

Creganna-Tactx Medical, Ireland supplies us witardtie wire catheters for CGuard EPS.

Vention Medical Advance Components, Boston, Masssetts supplies us with rapid exchange cathetelSGuard EPS.
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Our MGuard Prime EPS cobalt-chromium stent wasgshesi by Svelte Medical Systems Inc. We have areaggat with
Svelte Medical Systems Inc. that grants us a natusie, worldwide license for production and us¢he MGuard Prime EP$
cobalt-chromium stent for the life of the stentagnt, subject to the earlier termination of theeagient upon the bankruptcy [of
either party or the uncured default by either partgler any material provision of the agreement. ©yalty payments to Svelt
Medical Systems Inc. are determined by the salksneof MGuard Prime EPS stents. Until OctoberZiil,2, we paid a
royalty of 7% for all product sales outside of thé. and, for products sales within the U.S., a cdt7% for the first $10.0
million of sales and a rate of 10% for all saleseeding $10.0 million. We also shared with SveledMal Systems Inc. in the
cost of obtaining the CE mark approval, with itstsonot to exceed $85,000, and the cost of obtidis. Food and Drug
Administration approval, with its costs not to eedeb200,000. On October 20, 2012, we amended oeemgnt with Svelte
Medical Systems Inc., pursuant to which Svelte Maldbystems Inc. reduced the royalty rate to 2.9%l met sales both inside
and outside the U.S. in exchange for (i) us waitheg$85,000 in regulatory fees for the CE mark ¥ere owed to us by
Svelte Medical Systems Inc., (ii) us making fulypegent of royalties in the amount of $205,587 du&velte Medical Systems,
Inc. as of September 30, 2012, and (iii) $1,763,@@9able in 215,000 shares of our common stockdassted for the one-for
four reverse stock split of our common stock tratusred on December 21, 2012), that were valudlgeatiosing price of our
common stock on October 19, 2012 of $8.20 per sfasradjusted for the one-for-four reverse stodik spour common stock
that occurred on December 21, 2012). On Augus2@23, we further amended our agreement with Stéddtdical Systems
Inc., pursuant to which (i) we agreed to pay Svileglical Systems Inc. an advanced payment of $082 /@presenting a
royalty rate of 2.0% of all net sales for the pdritom July 1, 2013 to June 30, 2015, assumingales of $1.2 million per
quarter, (ii) we agreed to pay a royalty rate 6P2.0n any net sales exceeding $10.56 million fergariod from July 1, 2013 {o
June 30, 2015 and (iii) the royalty rate was insegbto 2.9% of all net sales beginning July 1, 2018 have mutual
indemnification obligations with Svelte Medical $g1®s Inc. for any damages suffered as a resuttiaf party actions based
upon breaches of representations and warrantigedailure to perform certain covenants in therige agreement, and Svelt
Medical Systems Inc. will also indemnify us for aslgmages suffered as a result of third party astimsed upon intellectual
property or design claims against the MGuard PHERS cobalt-chromium stent.

D

D

Our MGuard Prime EPS cobalt-chromium stent andGfsiuard carotid stents are being manufactured gmglisd by
MeKo Laserstrahl-Materialbearbeitung. Our agreemagtit MeKo Laserstrahl-Materialbearbeitung for fireduction of electrg
polished L605 bare-metal stents for MGuard Prim& BRd CGuard EPS is priced on a per-stent basigcuo the quantity of
stents ordered. The complete assembly process@uravti Prime EPS and CGuard EPS, including knitiimg) securing the
sleeve to the stent and the crimping of the sletaet on to a balloon catheter, is done at ouelsranufacturing site. Once
MGuard Prime EPS and CGuard EPS have been asseriitdgdire sent for sterilization in Germany arehtback to Israel fo
final packaging.

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

Each MGuard stent is manufactured from two mainmaments, the stent and the mesh polymer. The istemde out of
stainless steel or cobalt chromium. Both of theagenmls are readily available and we acquire tivethe open market. The
mesh is made from polyethylene terephthalate. miaiterial is readily available in the market as wedicause it is used for
many medical applications. In the event that ogpsier can no longer supply this material in fihemm, we would need to
qualify another supplier, which could take sevemahths. In addition, in order to retain the appt@fghe CE mark, we are
required to perform periodic audits of the quatipntrol systems of our key suppliers in order gune that their products mee
our predetermined specifications.

—

A CGuard EPS consists of a CGuard stent and tleetdglsystem. Each CGuard stent is manufactured two main
components, a self-expending stent and the mesimpol The stent is made out of nitinol. This matieis readily available anfl
we acquire it in the open market. The mesh is nfiae polyethylene terephthalate. We have pendingrgaights that cover
the proposed CGuard stent with mesh. This matisrigladily available in the market as well, becatigeused for many
medical applications. In the event that our
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supplier can no longer supply this material in fifeem, we would need to qualify another supphehjch could take several
months. The delivery system for CGuard is madeobpblymer tubes we acquire from an original equépitmmanufacturer. In
the event that our supplier can no longer suppfyrtaterial, we would need to qualify another sigrpivhich could take
several months. In addition, in order to retaindperoval of the CE mark, we are required to perfperiodic audits of the
quality control systems of our key suppliers inartb insure that their products meet our predaterchspecifications.

Corporate Information

We were organized in the State of Delaware on Fepr9, 2008. Our principal executive offices aeated at 321
Columbus Avenue, Boston, Massachusetts 02116.drpttone number is (857) 453-6553. Our websiteesdds
www.inspire-md.comInformation accessed through our website is matriporated into this prospectus and is not agfattis
prospectus supplement.
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THE OFFERING
Issuer InspireMD, Inc.
Securities offered by us in this offering 34,478,675 shares of our common stock, par \&0u@001 per share

Warrants to purchase up to 34,478,675 sharesmfmon stock, with an
exercise price equal to $0.55 per full share.

34,478,675 shares of common stock issuable upercise of the warrants.

[¢)

Offering price $0.40 per share of common stock and accompanyangant to purchase on
share of our common stock.

Common stock outstanding immediately
before this offering 43,786,411 shares

Common stock outstanding immediately
after this offering 78,265,086 shares (assuming the sale of all sltareered by this prospectys
and assuming no exercise of any of the warranesexfhereby)

Use of proceeds We estimate that our net proceeds from this wffefbased on a public
offering price of $0.40 per share) will be approately $12.5 million after
deducting estimated placement agent fees and etfienated offering
expenses payable by us (assuming the sale ofaksltovered by this
prospectus and assuming no exercise of any of #nents offered hereby).

We plan to use the net proceeds of this offetingpmmercially launch
CGuard EPS, conduct sales activities related to M&&rime EPS and
advance the development of our pipeline. Any badasfahe net proceeds
will be used for general corporate purposes. Sese ‘tf Proceeds.”

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

Risk factors You should carefully read and consider the infation beginning on page 9
15 of this prospectus supplement and pagé the accompanying prospectiis
set forth under the headings “Risk Facta@stl all other information set for
in this prospectus supplement, the accompanyingpgius, and the
documents incorporated herein and therein by reéerbefore deciding to
invest in our common stock and warrants.

NYSE MKT symbol for commoil
stock NSPR. The warrants will not be listed on the NYSKTNbr any othe

exchange or trading market. There is no establistaelihg market for the
warrants and we do not expect any such trading edaokdevelop.
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The number of shares to be outstanding immediaiefgre and immediately after this offering is basad}3,786,411
shares of our common stock outstanding as of M2y@®15 and excludes as of that date:

Certain of our directors and executive officers #ralr affiliated entities, have indicated an iet&rin purchasing an
aggregate of up to approximately $1,300,000 ineshaf our common stock and warrants in this offgehthe offering price.
However, because indications of interest are nadihg agreements or commitments to purchase, tliesetors and executive
officers may determine to purchase fewer sharasttiey indicate an interest in purchasing or nqitchase any shares in th
offering.

1,953,712 shares of common stock issuable upmexbrcise of currently outstanding warrants witleaercise price of
$7.20 per share;

637,500 shares of common stock issuable upoaxteeise of currently outstanding warrants witheaarcise price of
$6.00 per share;

659,091 shares of common stock issuable upoaxteeise of currently outstanding warrants witheaarcise price of
$3.00 per share;

168,351 shares of common stock issuable upoax@eeise of currently outstanding warrants witteaarcise price of
$2.97 per share;

3,130,923 shares of common stock issuable upmesthrcise of currently outstanding warrants witlegercise price of
$1.75 per share;

7,113,297 shares of common stock issuable uppexhrcise of currently outstanding options witbreise prices
ranging from $0.0001 to $10.40 and having a weidjlaieerage exercise price of $3.28 per share;

84,534 shares of common stock available for futssuance under our 2011 UMBRELLA Option Plan; and

362,201 shares of common stock available forrutssuance under our 2013 Long-Term Incentive.Plan
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RISK FACTORS

An investment in our common stock involves a hegrek of risk. Before deciding whether to invesitincommon stock,
you should consider carefully the risks describelbly, together with other information in this prespus supplement, the
accompanying prospectus, the information and docsnacorporated by reference, and in any freemgifprospectus that we
have authorized for use in connection with thierixfy. If any of these risks actually occurs, ousimess, financial condition,
results of operations or cash flow could be seripbhsrmed. This could cause the trading price af @mmon stock to decline,
resulting in a loss of all or part of your investmieThe risks and uncertainties described belowrarethe only ones facing us.
Additional risks and uncertainties not presentlyp¥m to us, or that we currently see as immateray also harm our
business. Please also read carefully the sectidmvbentitled “Special Note Regarding Forward-LoogiStatements.”

Risks Related to Our Business

We have a history of net losses and may experidotare losses.

To date, we have experienced net losses. A sulatpnottion of the expenses associated with ourufaturing facilities
are fixed in nature (i.e., depreciation) and welluce our operating margin until such time, if e@srwe are able to increase
utilization of our capacity through increased saeeur products. The clinical trials necessargupport our anticipated growth
will be expensive and lengthy. In addition, ouattgic plan will require a significant investmemtiinical trials, product
development and sales and marketing programs, whahnot result in the accelerated revenue grokdhwe anticipate.
Because we expect to continue incurring negatigl daws from operations, there can be no assurdnateve will ever
generate sufficient revenues to become profitable.

Our financial statements for the quarter ended Septber 30, 2014 contain an explanatory paragrapttiie footnotes, as to
our inability to continue as a going concern, whiaould prevent us from obtaining new financing oeasonable terms or at
all.

Because we have had recurring losses and negativeflows from operating activities and have sigaiiit future
commitments, substantial doubt exists regardingability to remain in operation at the same levelave currently performing.
Accordingly, the footnotes to our financial staternsefor the three months ended September 30, 2@lddie an explanatory
paragraph as to our potential inability to contilasea going concern. Additionally, the doubts rdey our potential ability to
continue as a going concern may adversely affecability to obtain new financing on reasonablerteior at all. Further, we
anticipate that we will have a going concern paapgrfrom our independent registered public accagrfirm for the year
ended December 31, 2014 when we file our annuahtial statements for fiscal year ended Decembge2(@1l4.

We will need to raise additional capital to meetrdausiness requirements in the future and such capiraising may be costly
or difficult to obtain and could dilute our stockHders’ ownership interests.

The net proceeds from this offering are expectduetsufficient to enable us to continue operatfon®nly a short period of
time. In order to fully realize all of our businessjectives, absent any non-dilutive funding frostrategic partner or some
other strategic transaction we will need to radgittonal capital no later than the first quarté2616, depending on the
proceeds of this offering, which additional capitedy not be available on reasonable terms or atatlinstance, we will need
to raise additional funds to accomplish the follogi

» developing CGuard, a drug-eluting stent with MNet, PVGuard and any additional products;
e pursuing growth opportunities, including moreica@xpansion;

e acquiring complementary businesses;

* making capital improvements to improve our infrasture;

» hiring qualified management and key employees;

» developing new services, programming or products;

S-15




TABLE OF CONTENTS

e responding to competitive pressures;
< complying with regulatory requirements such aerising and registration; and
* maintaining compliance with applicable laws.

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

The terms of any securities issued by us in futagtal transactions may be more favorable to magstors, and may
include preferences, superior voting rights andsbeance of warrants or other derivative secgritiéhich may have a further
dilutive effect on the holders of any of our setias then outstanding.

Furthermore, any additional debt or equity finagcihat we may need may not be available on ternmréble to us, or at
all. If we are unable to obtain such additionahfining on a timely basis, we may have to curtaildmyelopment activities and
growth plans and/or be forced to sell assets, parba unfavorable terms, which would have a mdtadeerse effect on our
business, financial condition and results of openst and ultimately could be forced to discontioue operations and
liquidate, in which event it is unlikely that stdalders would receive any distribution on theirrglsaFurther, we may not be
able to continue operating if we do not generatficéent revenues from operations needed to stayusiness.

In addition, we may incur substantial costs in purg future capital financing, including investmdsainking fees, legal
fees, accounting fees, securities law complianes, ferinting and distribution expenses and othstscéVe may also be
required to recognize non-cash expenses in commewith certain securities we issue, such as cdilemnotes and warrants,
which 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 modificatioosuld have a significant 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 afess have been obtained. Medical devices maybalsoodified after
regulatory clearance is obtained to such an extintadditional regulatory clearance is necessafgrb the device can be
further marketed. In these events, we may volugtariplement a recall or market withdrawal or mag/riequired to do so by a
regulatory authority.

On April 30, 2014 we initiated a voluntary fieldreective action of our MGuard Prime EPS to addthedssue of stent
retention following reports of MGuard Prime EPSh$dislodgements in patients. Although there haaenino reports of death
or serious injury as a result of such dislodgememesdecided to suspend shipments of the MGuardePEPS and implement a
field corrective action to enhance the reliabitityd performance of the affected product units énfield. As a result of our
voluntary field action, we are subject to numerdsks and uncertainties, including the following:

« although we received European regulatory appraveesume manufacturing and distribution of our Mf@Ugrime EP
stent with a modified stent securement processsaspension of shipments has and will continuelte@isely impact
revenue;

* we are more susceptible to claims such as prodiabifty claims, distributor claims and class actilawsuits as a resi
of the reported product malfunction and voluntagjdf action, which could significantly increase @masts and may
have a material adverse effect on our businesandial condition and results of operations;

« the indirect costs associated with the volunfaaigl action and re-launch of our product are diift to predict and will
likely divert significant managerial, financial anther resources, which could have an adverseteffeour financial
condition and operating results and could hinderadnility to carry out initiatives relating to otheew products or
product enhancements; and
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« our decision to implement the voluntary fieldiastand discontinue shipments, and any future actizay harm our
reputation or the market's perception of our praguehich could have a negative impact on our fusales and our
ability to generate profits.

In the European Economic Area, we must comply withEU Medical Device Vigilance System. Under gystem,
manufacturers are required to take Field Safetydgtive Actions (“FSCAs”) to reduce a risk of deattserious deterioration
in the state of health associated with the usernédical device that is already placed on the ntatk&SCA may include the
recall, modification, exchange, destruction orafitting of the device. FSCAs must be communicadtgdhe manufacturer or its
legal representative to its customers and/or tetitkusers of the device through Field Safety Nstic

Any adverse event involving our products could lteisuother future voluntary corrective actionschuas recalls or
customer notifications, or agency action, suchmapection or enforcement action. Adverse eventd) as the MGuard Prime
EPS stent dislodgements, have been reported toths past, and we cannot guarantee that theyatilbccur in the future.
Any corrective action, whether voluntary or invdlary, as well as defending ourselves in a lawswoyld require the
dedication of our time and capital, distract mamaget from operating our business and could harnreputation and financial
results.

In addition to the foregoing, since we initiated goluntary field action we have received a demfxadh one distributor
that we refund approximately $160,000 in lieu afaieing refitted product and a demand from a seabsibutor to provide
unspecified compensation for pre-paid goods sulbjettte voluntary field action, related costs ang third claims. We rejected
such claims in a detailed response letter senbtio distributors. Following exchanges between ifs distributor and our
attorney, we have been negotiating a possibleesattht of the dispute, which is currently still lgedliscussed. We do not
believe that these distributors are entitled to @mypensation or refunds due to the voluntary fégdtion and we intend to
defend ourselves against any such claims.

We expect to derive our revenue from sales of oustaird and CGuard stent products and other produsts may develop. If
we fail to generate revenue from these sources, msults of operations and the value of our busisesould be materially
and adversely affected.

We expect our revenue to be generated from salesrdfiGuard and CGuard stent products and othatymts we may
develop. Future sales of these products, if anly beisubject to the receipt of regulatory apprevaaidd commercial and market
uncertainties that may be outside our control. Ef/are are successful in development of a DES-Mi&bproduct or any other
products we may develop, there can be no assuthatthe product will gain market acceptance overm be commercially
successful. If we fail to generate such revenuesresults of operations and the value of our lessrand securities would be
materially and adversely affected.

If we are unable to obtain and maintain intellectli@roperty protection covering our products, othersay be able to make,
use or sell our products, which would adverselyeaff our revenue.

Our ability to protect our products from unauthedzor infringing use by third parties depends satsilly on our ability to
obtain and maintain valid and enforceable pateitailarly, the ability to protect our trademarktg might be important to
prevent third party counterfeiters from selling pqgaality goods using our designated trademarldgtreames. Due to evolving
legal standards relating to the patentability,digliand enforceability of patents covering medidavices and pharmaceutical
inventions and the scope of claims made under thatents, our ability to enforce patents is unéead involves complex
legal and factual questions. Accordingly, rightsieinany of our pending patent applications andiat@ay not provide us
with commercially meaningful protection for our pgracts or may not afford a commercial advantagerasg@ur competitors or
their competitive products or processes. In addjtmatents may not be issued from any pendingtardipatent applications
owned by or licensed to us, and moreover, patbatsay be issued to us now or in the future mayawalid or enforceable.
Further, even if valid and enforceable, our patemy not be sufficiently broad to prevent othesfrmarketing products like
ours, despite our patent rights.

The validity of our patent claims depends, in pantwhether prior art references exist that desavibrender obvious our
inventions as of the filing date of our patent agatlons. We may not have identified all
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prior art, such as U.S. and foreign patents oriphbtl applications or published scientific literatuhat could adversely affect
the patentability of our pending patent applicagidhor example, some material references may adareign language and
may not be uncovered during examination of ourmtad@plications. Additionally, patent applicatianghe U.S. are maintained
in confidence for up to 18 months after their fililn some cases, however, patent applicationsinecoafidential in the U.S.
Patent and Trademark Office for the entire timemptd issuance as a U.S. patent. Patent applicafiledl in countries outside
the U.S. are not typically published until at lea8tmonths from their first filing date. Similarlgublication of discoveries in
the scientific or patent literature often lags Imehactual discoveries. Therefore, we cannot baicetthat we were the first to
invent, or the first to file patent applicationsaténg to, our stent technologies. In the event ¢hthird party has also filed a U.S.
patent application covering our stents or a sinilgention, we may have to participate in an adweéas proceeding, known as
an interference, declared by the U.S. Patent aadefark Office to determine priority of inventionthe U.S. It is possible
that we may be unsuccessful in the interferencyltiag in a loss of some portion or all of our iios in the U.S.

In addition, statutory differences in patentablbjeat matter depending on the jurisdiction may tithe protection we
obtain on certain of the technologies we develdy lBws of some foreign jurisdictions do not offeg same protection to, or
may make it more difficult to effect the enforcernef) proprietary rights as in the U.S., risk thady be exacerbated if we
move our manufacturing to certain countries in Alisve encounter such difficulties or are othesvgecluded from
effectively protecting our intellectual propertghts in any foreign jurisdictions, our businessspexts could be substantially
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 challetigeevalidity, scope, ownership, or enforceabilifyoar patents. Third parties
can sometimes bring challenges against a patedéhta resolve these issues, as well. If a cowides that any such patents
are not valid, not enforceable, not wholly ownedulsy or are of a limited scope, we may not haveitig to stop others from
using our inventions. Also, even if our patent tigare determined by a court to be valid and esfite, they may not be
sufficiently broad to prevent others from marketprgducts similar to ours or designing around atepts, despite our patent
rights, nor do they provide us with freedom to @pemunimpeded by the patent and other intellegixaderty rights of others
that may cover our products. We may be forcedlitig@mtion to uphold the validity of the claims aur patent portfolio, as well
as our ownership rights to such intellectual propeand litigation is often an uncertain and cosgtfgcess.

We also rely on trade secret protection to pradectinterests in proprietary know-how and for pissms for which patents
are difficult to obtain or enforce. We may not lxeato protect our trade secrets adequately. litiaddwe rely on non-
disclosure and confidentiality agreements with epés, consultants and other parties to protegit trade secrets and
other proprietary technology. These agreementshedyeached and we may not have adequate remedsyf breach.
Moreover, others may independently develop equitgleoprietary information, and third parties malgeywise gain access to
our trade secrets and proprietary knowledge. Asgldsure of confidential data into the public domai to third parties could
allow competitors to learn our trade secrets armdtiis information in competition against us.

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

We currently manufacture our MGuard and CGuard petsdat our facility in Tel Aviv, Israel, and wevacontracted with
QualiMed Innovative Medizinprodukte GmbH, a Germnmaanufacturer, to assist in production of MGuardhére were a
disruption to our existing manufacturing facilitye would have no other means of manufacturing oGuitd or CGuard stents
until we were able to restore the manufacturingabdity at our facility or develop alternative mdacturing facilities. If we
were unable to produce sufficient quantities of M@Guard or CGuard stents to meet market demandrarde in our current
and planned clinical trials, or if our manufactgriprocess yields substandard stents, our develdpemercommercialization
efforts would be delayed.
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Additionally, any damage to or destruction of oet Aviv facility or its equipment, prolonged powaeutage or
contamination at our facility would significantlsnpair our ability to produce either MGuard or Cgliatents.

Finally, the production of our stents must occuainighly controlled, clean environment to minimgagticles and other
yield and quality-limiting contaminants. In spitestringent quality controls, weaknesses in procesdrol or minute impurities
in materials may cause a substantial percentagefettive products in a lot. If we are unable tantan stringent quality
controls, or if contamination problems arise, durical development and commercialization effortsildl be delayed, which
would harm our business and results of operations.

Pre-clinical and clinical trials will be lengthy ad expensive, and any delay or failure of clinicalals could prevent us from
commercializing our stent products, which would reaally and adversely affect our results of opematis and the value of
our business.

As part of the regulatory process, we must condlirical trials for each product candidate to destaate safety and
efficacy to the satisfaction of the regulatory awities, including, if we seek in the future tols®ir products in the United
States, the U.S. Food and Drug Administration. iCéihtrials are subject to rigorous regulatory riegments and are expensive
and time-consuming to design and implement. Thguire the enroliment of a large number of patieatsl suitable patients
may be difficult to identify and recruit, which maguse a delay in the development and commerdializaf our product
candidates. In some trials, a greater number éémiatand a longer follow-up period may be requifeatient enrollment in
clinical trials and the ability to successfully cplete patient follow-up depends on many factorsluiding the size of the
patient population, the nature of the trial profptive proximity of patients to clinical sites, thkgibility criteria for the clinical
trial and patient compliance. For example, patiemky be discouraged from enrolling in our clinitr@ls if the trial protocol
requires them to undergo extensive post-treatmaieplures or follow-up to assess the safety ancheff of our products, or
they may be persuaded to participate in contemgo@sclinical trials of competitive products. Irdagbn, patients
participating in our clinical trials may die befazempletion of the trial or suffer adverse medmatnts unrelated to or related
to our products. Delays in patient enrollment diufa of patients to continue to participate inliaical trial may cause an
increase in costs and delays or result in theriaidifi the clinical trial.

In addition, the length of time required to comeletinical trials for pharmaceutical and medicalide products varies
substantially according to the degree of regulatind the type, complexity, novelty and intendedafse product, and can
continue for several years and cost millions ofatel The commencement and completion of clinidalst for our existing
products and those under development may be delayathny factors, including governmental or regutatdelays and
changes in regulatory requirements, policy andginds or our inability or the inability of any pottial licensee to
manufacture or obtain from third parties matergifficient for use in preclinical studies and diali 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 tBebod and Drug Administration review processofelhg the voluntary
field corrective action. With respect to the drdgtieég stent incorporating MicroNet, it will takeare than a year to complete
the clinical trials, if required for CE mark appedyand submit the DES-MicroNet product for CE mapiproval and begin to
commercialize the product, even if the trials arecgssful.

Physicians may not widely adopt our stents unldssytdetermine, based on experience, long-term chiidata and published
peer reviewed journal articles, that the use of atents provides a safe and effective alternatv®ther existing treatments
for coronary artery disease.

We believe that physicians will not widely adopt stents unless they determine, based on experilmgeterm clinical
data and published peer reviewed journal artithest,the use of our stents provides a safe andteféealternative to other
existing treatments for coronary artery diseasguifing coronary artery bypass grafting ballooniapkasty, bare-metal stents
and other drug-eluting stents, provided by Bostoer8ific Corporation, Medtronic Inc., Abbott Lalatories and others, or to
carotid endarterectomy or using conventional stgnftor carotid artery disease.
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We cannot provide any assurance that the datactediérom our current and planned clinical trialfl e sufficient to
demonstrate that our stents are an attractivenalige to other procedures. If we fail to demortstsafety and efficacy that is at
least comparable to existing and future therapradable on the market, our ability to successfufigrket our stents will be
significantly limited. Even if the data collecteain clinical studies or clinical experience indieabsitive results, each
physician’s actual experience with our stents vally. Clinical trials conducted with our stents banvolved procedures
performed by physicians who are technically prefitiand are high-volume stent users. Consequditttit,short-term and
long-term results reported in these clinical trialay be significantly more favorable than typicaults of practicing
physicians, which could negatively affect rateaddptions of our products. We also believe thatigphied peer-reviewed
journal articles and recommendations and suppomfbyential physicians regarding our stents wél important for market
acceptance and adoption, and we cannot assurdgbwe will receive these recommendations and stipgothat supportive
articles will be published.

Physicians currently consider drug-eluting stents e the industry standard for treatment of cororyaartery disease. None
of our current products is a drug-eluting stent, drihis may adversely affect our business.

Our ability to attract customers depends to a lasgent on our ability to provide goods that méet tustomers’ and the
market's demands and expectations. If we do no¢ lagproduct that is expected by the market, we losg/customers. While
physicians currently consider drug-eluting steatbé the industry standard for treatment of corpaatery disease, none of our
stent products incorporates drug-eluting stenttddigh we are in the process of developing a prtoidaorporating a drug-
eluting stent and MicroNet, there is no assurahaewe will complete the development and commemeahe DES-MicroNet
product. Our failure to provide industry standaedides could adversely affect our business, fir@mindition and results of
operations.

Our products are based on a new technology, andhaee only limited experience in regulatory affairathich may affect our
ability or the time required to navigate complexg@atory requirements and obtain necessary regulgtapprovals, if such
approvals are received at all. Regulatory delaysienials may increase our costs, cause us to l@esenue and materially
and adversely affect our results of operations athe value of our business.

Because our products are new and long-term suoteasures have not been completely validated, regylagencies,
including the U.S. Food and Drug Administrationvié seek in the future to sell our products in tmitédl States, may take a
significant amount of time in evaluating producpegval applications. For example, there are culyesgveral methods of
measuring restenosis and we do not know whichesfehmetrics, or combination of these metrics, lmélconsidered
appropriate by applicable regulators for evaluatheclinical efficacy of stents. Treatments makliibit a favorable measure
using one of these metrics and an unfavorable measing another metric. Any change in the acceptetlics may result in
reconfiguration of, and delays in, our clinicabts. Additionally, we have only limited experieriodiling and prosecuting the
applications necessary to gain regulatory approaald our clinical, regulatory and quality assueapersonnel are currently
composed of only six employees. As a result, we exgoerience delays in connection with obtainingutatpry approvals for
our products.

In addition, the products we and any potentialrigs®es license, develop, manufacture and marksuéject to complex
regulatory requirements, particularly in the UBuyope and Asia, which can be costly and time-comsg. There can be no
assurance that such approvals will be grantedtonaly basis, if at all. Furthermore, there cambeassurance of continued
compliance with all regulatory requirements necgsfa the manufacture, marketing and sale of tteelpcts we will offer in
each market where such products are expectedgoltieor that products we have commercialized ealitinue to comply with
applicable regulatory requirements. If a governmiegtilatory agency were to conclude that we weteémeompliance with
applicable laws or regulations, the agency coustitute proceedings to detain or seize our prodisdse a recall, impose
operating restrictions, enjoin future violationslassess civil and criminal penalties against uspfficers or employees and
could recommend criminal prosecution. Furthermoggulators may proceed to ban, or request thelyeephir, 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
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the manufacture, marketing and sale in any markahy new product developed or that any potenitehisee 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 if we experience unanticipated ptems with our products, these products could béjsat to restrictions or
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 sualbgtuct, will be subject to continual review andipdic inspections by the U.S.
Food and Drug Administration and other regulatawglibs. In particular, we and our suppliers willrbgquired to comply with
the U.S. Food and Drug Administration’s Quality ®ys Regulation, which covers the methods and dontatien of the
design, testing, production, control, quality aasae, labeling, packaging, storage and shippingrof,product for which we
obtain marketing approval in the U.S. The U.S. Fand Drug Administration enforces the Quality SgsfRegulation through
unannounced inspections. We and our third-partyufgenurers and suppliers have not yet been inspdwtehe U.S. Food and
Drug Administration and will have to successfulyntplete such inspections before we receive U.Silaggyy approval for our
products. Failure by us or one of our suppliersamply with statutes and regulations administengthke U.S. Food and Drug
Administration and other regulatory bodies, ordegl to take adequate response to any observationls] result in, among
other things, any of the following enforcement asi:

e warning letters or untitled letters;

< fines and civil penalties;

e unanticipated expenditures;

< delays in approving, or refusal to approve, aadpcts;

< withdrawal or suspension of approval by the B-&d and Drug Administration or other regulatorylies;
e product recall or seizure;

« orders for physician notification or device rapagplacement or refund;
e interruption of production;

e operating restrictions;

e 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 maycaaently be or may not continue to be in commdawith applicable
regulatory requirements.

Even if regulatory approval of a product is grantethe U.S., the approval may be subject to litigtes on the indicated
uses for which the product may be marketed. If{itfe. Food and Drug Administration determines thatgromotional
materials, training or other activities constitptemotion of an unapproved use, it could requestire cease or modify our
training or promotional materials or subject usdégulatory enforcement actions. It is also posdinée other federal, state or
foreign enforcement authorities might take acticthéy consider our training or other promotionalterials to constitute
promotion of an unapproved use, which could réawignificant fines or penalties under other statyiauthorities, such as
laws prohibiting false claims for reimbursement.

Moreover, any modification to a device that hagieed U.S. Food and Drug Administration approvat ttould
significantly affect its safety or effectivenesstlat would constitute a major change in its idehuse, design or manufacture,
requires a new approval from the U.S. Food and Bdginistration. If the U.S. Food and Drug Admimngton disagrees with
any determination by us that new approval is not
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required, we may be required to cease marketitg mcall the modified product until approval igaibed. In addition, we
could also be subject to significant regulatone§iror penalties.

Additionally, we may be required to conduct cogthst-market testing and surveillance to monitorgaety or efficacy of
our products, and we will be required to reporteade events and malfunctions related to our praeduetter discovery of
previously unknown problems with our products, uilthg unanticipated adverse events or adverse £oénnanticipated
severity or frequency, manufacturing problemsailufe to comply with regulatory requirements, sashQuality System
Regulation, may result in restrictions on such patsl or manufacturing processes, withdrawal ofotteglucts from the market,
voluntary or mandatory recalls, fines, suspensfaregulatory approvals, product seizures, injunidior the imposition of civil
or criminal penalties.

Further, healthcare laws and regulations may chaiggéficantly in the future. Any new healthcarev&aor regulations may
adversely affect our business. A review of our beiss by courts or regulatory authorities may raawtdetermination that
could adversely affect our operations. In addititwe, healthcare regulatory environment may changeway that restricts our
operations.

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

We market our products in international marketsoraer to market our products in other foreigngdittions, we must
obtain separate regulatory approvals from thosaiogd in the U.S. and Europe. The approval proegedaries among
countries and can involve additional testing, dreltime required to obtain approval may differ frirat required to obtain CE
Mark or U.S. Food and Drug Administration approareign regulatory approval processes may incalidef the risks
associated with obtaining CE Mark or U.S. Food Bnalg Administration approval in addition to oth&ks. We may not
obtain foreign regulatory approvals on a timelyi®ai$ at all. CE Mark approval does not ensurerapal by regulatory
authorities in other countries. We may not be éblide for regulatory approvals and may not reeenecessary approvals to
commercialize our products in certain markets.

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

The medical device market is highly competitive. ¥éenpete with many medical device companies irlig& and
internationally in connection with our current poatland products under development. We face cotigrefrom numerous
pharmaceutical and biotechnology companies inltheapeutics area, as well as competition from anadmstitutions,
government agencies and research institutions. Wilgecommercialize our products, we expect to fatense competition
from Boston Scientific Corporation, Guidant Corgara, Medtronic, Inc., Abbott Vascular Devices, debn & Johnson,
Terumo Medical Corporation, Covidien Ltd., Cordisr@oration and others. Most of our current and i competitors,
including but not limited to those listed aboveyé&gand will continue to have, substantially grefiteancial, technological,
research and development, regulatory and clinmahufacturing, marketing and sales, distributiod personnel resources than
we do. There can be no assurance that we will Baffigient resources to successfully commerciatizeproducts, if and when
they are approved for sale. The worldwide markesfent products is characterized by intensive lkbgveent efforts and
rapidly advancing technology. Our future succedbdepend largely upon our ability to anticipataddmeep pace with those
developments and advances. Current or future caotorsetould develop alternative technologies, patslor materials that are
more effective, easier to use or more economical thhat we or any potential licensee develop. ifteahnologies or products
become obsolete or uncompetitive, our related proslles and licensing revenue would decrease.vidugd have a material
adverse effect on our business, financial condiiod results of operations.

We may become subject to claims by much larger batter 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 omeontrol patents relating to stents and their osufacture and delivery,
we believe that it is possible that one or moredtbarties will assert
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a patent infringement claim against the manufactuse or sale of our stents based on one or madresé patents. These
companies also own patents relating to the useunfstto treat restenosis, stent architecture, texthéo deliver stents, and stent
manufacturing and coating processes and compasijteanwell as general delivery mechanism patergséipid exchange that
might be alleged to cover one or more of our préslus number of stent-related patents are ownegey large and well-
capitalized companies that are active participantle stent market. For example, we are awaraefpublic company that is
pursuing patent protection directed to layered natedisposed over a particular stent configuratia addition, it is possible
that a lawsuit asserting patent infringement, npsapriation of intellectual property, or relatediochs may have already been
filed against us of which we are not aware. Asrthmber of competitors in the stent market grows, pbssibility of patent
infringement by us, and/or a patent infringemenm@appropriation claim against us, increases.

These companies have maintained their positiohemtarket by, among other things, establishindl@aial property
rights relating to their products and enforcingstheights aggressively against their competitotsraw entrants into the
market. All of the major companies in the stent egldted markets, including Boston Scientific Cogimn and Medtronic,
Inc., have been repeatedly involved in patentdifign relating to stents since at least 1997. Taiet &ind related markets have
experienced rapid technological change and obsaescin the past, and our competitors have stmorgntives to stop or delay
the introduction of new products and technologi#e.may pose a competitive threat to many of thepaomes in the stent and
related markets. Accordingly, many of these comgeniill have a strong incentive to take steps,ughopatent litigation or
otherwise, to prevent us from commercializing oradoicts. Such litigation or claims would divertesition and resources away
from the development and/or commercialization af pnoduct and product development, and could réswh adverse court
judgment that would make it impossible or impraaitio sell our products in one or more territories.

If we fail to maintain or establish satisfactory agements with suppliers or if we experience an imtgtion of the supply of
materials from suppliers, we may not be able toabtmaterials that are necessary to develop ourduots.

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,va@ may be unable to locate alternative supptiepgroduce necessary
materials or components on our own.

Some of the components of our products are cugr@ntivided by only one vendor, or a single-sourgepsier. For
MGuard, we depend on QualiMed Innovative Medizimukte GmbH, which manufactures the body of thetstdaKo
Laserstrahl-Materialbearbeitung for the laser ogttf the stent, Natec Medical Ltd. and CregannetxT®ledical, Ireland for
the supply of catheters, and Biogeneral Inc. ferfther. For CGuard EPS, we depend on Vention Medidvance
Components for the supply of rapid exchange cathefde may have difficulty obtaining similar comgons from other
suppliers that are acceptable to the U.S. FoodDaind Administration or foreign regulatory authcesiif it becomes necessary.

If we have to switch to a replacement supplierwileface additional regulatory delays and the intetion of the
manufacture and delivery of our stents for an edeelnperiod of time, which would delay completioroaf clinical trials or
commercialization of our products. In addition, widl be required to obtain prior regulatory apprbfram the U.S. Food and
Drug Administration or foreign regulatory authcegito use different suppliers or components thatmoabe as safe or as
effective. As a result, regulatory approval of punducts may not be received on a timely basi¢ all.a

Our relationship with our strategic partners in carection with the DES-MicroNet product developmenaynnot prove
successful.

We plan to develop the DES-MicroNet product witlotstrategic partners who would supply U.S. Food ndy
Administration-approved or CE-marked drug-elutitgnss. Our successful development of the DES-Mietgitoduct will
depend, among other things, on our partners’ ghidisupply drug-eluting stents that we may requirer partners may not be
able to supply us with drug-eluting stents dueanKksuptcy, insolvency, liquidation, or reorganipati a lawsuit asserting patent
infringement, misappropriation of intellectual pesty, or related claims filed against them; ordeglto comply with ongoing
regulatory
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requirements. If our partners are unable to produégcient quantities of drug-eluting stents f@eun our current and planned
clinical trials, or if their manufacturing procegelds substandard stents, our development and esoiatization efforts would
be delayed and could increase our costs.

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

We may be exposed to product liability claims basedhe use of any of our products, or producteriparating our
licensed technology, in clinical trials. We maycale exposed to product liability claims basedtendale of any such products
following the receipt of regulatory approval. Pratlliability claims could be asserted directly lpnsumers, health-care
providers or others. We have obtained productllighihsurance coverage; however such insurance moayrovide full
coverage for our future clinical trials, produatse sold, and other aspects of our business. ¥éehalve liability insurance for
our ongoing clinical trials. Insurance coveragbdsoming increasingly expensive and we may noblbeta maintain current
coverage, or expand our insurance coverage todadiuture clinical trials or the sale of productsarporating our licensed
technology if marketing approval is obtained foclsproducts, at a reasonable cost or in suffi@embunts to protect against
losses due to product liability or at all. A sucsfesproduct liability claim or series of claimsdught against us could result in
judgments, fines, damages and liabilities thatddalve a material adverse effect on our busingemdial condition and
results of operations. We may incur significantenge investigating and defending these claims, gvbay do not result in
liability. Moreover, even if no judgments, finegrdages or liabilities are imposed on us, our reutaould suffer, which
could have a material adverse effect on our busjrifg®ncial condition and results of operations.

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

We depend on the expertise of our senior manageamehtesearch personnel, which would be difficuiteplace. The loss
of the services of any of our senior managemenidooampromise our ability to achieve our objectivégrthermore, recruiting
and retaining qualified personnel will be cruc@aftiture success. There can be no assurance thaiilvibe able to attract and
retain necessary personnel on acceptable terms thieecompetition among medical device, biotechgylpharmaceutical and
healthcare companies, universities and non-pregéarch institutions for experienced managemeieitssts, researchers, sales
and marketing and manufacturing personnel. If veeuaguiable to attract, retain and motivate our keggael, our operations
may be jeopardized and our results of operationslmamaterially and adversely affected.

We are an international business, and we are exmbgevarious global and local risks that could hagematerial adverse
effect on our financial condition and results of @pations.

We operate globally and develop and manufacturdymts in multiple countries. Consequently, we feaplex legal and
regulatory requirements in multiple jurisdictiomgiich may expose us to certain financial and otis#s. International sales
and operations are subject to a variety of rigkduding:

« foreign currency exchange rate fluctuations;

« greater difficulty in staffing and managing fayeioperations;
« greater risk of uncollectible accounts;

* longer collection cycles;

* logistical and communications challenges;

* potential adverse changes in laws and regulgt@gtices, including export license requirememtgle barriers, tariffs
and tax laws;

« changes in labor conditions;

* burdens and costs of compliance with a varietiprdign laws;

« political and economic instability;

« the escalation of hostilities in Israel, whictutcbimpair our ability to manufacture our products;

* increases in duties and taxation;
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- foreign tax laws and potential increased cosse@ated with overlapping tax structures;
« greater difficulty in protecting intellectual pperty;

« the risk of third party disputes over ownershipntellectual property and infringement of thirdrpy intellectual
property by our products; and

e general economic and political conditions in théweign markets.

Further, in the past, the State of Israel and Iiscaenpanies have been subjected to an economicdtioyseveral countries
still restrict business and trade activity with Bite of Israel and with Israeli companies. Thestrictive laws and policies
may have an adverse impact on our operating resmiéscial condition or the expansion of our besis.

International markets are also affected by econgressure to contain reimbursement levels andheak costs.
Profitability from international operations may lbmited by risks and uncertainties related to regiceconomic conditions,
regulatory and reimbursement approvals, competinduzts, infrastructure development, intellectualgerty rights protection
and our ability to implement our overall businesategy. We expect these risks will increase apwsue our strategy to
expand operations into new geographic markets. \Aienmot succeed in developing and implementing &ffegolicies and
strategies in each location where we conduct basineny failure to do so may harm our businessilt®sf operations and
financial condition.

If we fail to obtain an adequate level of reimbursent for our products by third party payors, theneay be no commercially
viable markets for our product candidates or the rkats may be much smaller than expected.

The availability and levels of reimbursement by gianmental and other third party payors affect tlaekat for our product
candidates. The efficacy, safety, performance astteffectiveness of our product candidates arahgfcompeting products
will determine the availability and level of reimisement. Reimbursement and healthcare paymentnsyatenternational
markets vary significantly by country, and incluateth government sponsored healthcare and privategance. To obtain
reimbursement or pricing approval in some countmesmay be required to produce clinical data, Why involve one or
more clinical trials, that compares the cost-effestess of our products to other available thesapie may not obtain
international reimbursement or pricing approvala iimely manner, if at all. Our failure to receiméernational reimbursement
or pricing approvals would negatively impact marketeptance of our products in the internationaketa in which those
approvals are sought.

We believe that future reimbursement may be sultjeictcreased restrictions both in the U.S. anidt@rnational markets.
There is increasing pressure by governments wodelwo contain health care costs by limiting both ¢bverage and the level
of reimbursement for therapeutic products and hysrag, in some cases, to provide any coveragprimducts that have not
been approved by the relevant regulatory agenaur&legislation, regulation or reimbursement peboof third party payors
may adversely affect the demand for our producteatly under development and limit our abilitystell our product
candidates on a profitable basis. In additiongdtpiarty payors continually attempt to contain auee the costs of healthcare by
challenging the prices charged for healthcare prtsdand services. If reimbursement for our prodisctsavailable or limited
in scope or amount or if pricing is set at unsatigiry levels, market acceptance of our productglavbe impaired and future
revenues, if any, would be adversely affected.

In the U.S. and in the European Union, our businessuld be significantly and adversely affected lgcent healthcare
reform legislation and other administration and lésiative proposals.

The Patient Protection and Affordable Care Act tredHealth Care and Education Reconciliation Aatenenacted into law
in the U.S. in March 2010. Certain provisions afdl acts will not be fully implemented until 2058 & number of years and
there are many programs and requirements for wthielletails have not yet been fully establishedomsequences not fully
understood, and it is unclear what the full impacitsbe from the legislation. The legislation legia 2.3% excise tax, that
began on January 1, 2013, on all sales of anyrdeSlical device listed with the U.S. Food and Drudnistration under
Section 510(j) of the Federal Food, Drug, and Caen#ect and 21 C.F.R. Part 807, unless the dewads f
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within an exemption from the tax, such as the exemmoverning direct retail sale of devices to swmers or for foreign sales
of these devices. If we commence sales of our MéGaaCGuard stent in the U.S., this new tax mayeniaty and adversely
affect our business and results of operations.l@gislation also focuses on a number of Medicao¥ipions aimed at
improving quality and decreasing costs. It is utaiarat this point what negative unintended coneages these provisions will
have on patient access to new technologies. Thedsliedprovisions include value-based payment prograncreased funding
of comparative effectiveness research, reducedtabppyments for avoidable readmissions and hakadquired conditions,
and pilot programs to evaluate alternative paymagthodologies that promote care coordination (sigchundled physician
and hospital payments). Additionally, the provisidnclude a reduction in the annual rate of inflatior hospitals which started
in 2011 and the establishment of an independemhpayadvisory board to recommend ways of redudiegate of growth in
Medicare spending. We cannot predict what healthpemgrams and regulations will be ultimately inmpéanted at the federal
or state level in the U.S., or the effect of antyifa legislation or regulation. However, any chantigt lower reimbursements
for our products or reduce medical procedure vokinmild adversely affect our business plan to ¢htee our products in the
u.s.

On September 26, 2012, the European Commissiontediapackage of legislative proposals designeddiace the
existing regulatory framework governing medicalidesg in the European Union. These proposals arertly being reviewed
by the European Parliament and the Council andumagrgo significant amendments as part of thelkgie process. If
adopted by the European Parliament and the Coumitikir present form, these proposed revisionslédy@among other things,
impose stricter requirements on medical device rfamurers and strengthen the supervising competesfcie competent
authorities of European Union Member States anchttidied bodies. As a result, if and when adoptkd,proposed new
legislation could prevent or delay the CE markifiguar products under development or impact ouritgtib modify our
currently CE marked products on a timely basis. fegilation of advanced therapy medicinal prodiscédso in continued
development in the European Union, with the Eurapgdadicines Agency publishing new clinical or sgfgtidelines
concerning advanced therapy medicinal products regualar basis. Any of these regulatory changeseanedts could limit our
ability to form collaborations and our ability tortinue to commercialize our products, and if wiettacomply with any such
new or modified regulations and requirements itd¢@aversely affect our business, operating resultsprospects.

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 tevgrowth and
margin improvement targets. If we do not achiexedhkpected benefits from these investments or wtberfail to execute on
our strategic initiatives, we may not achieve theadh improvement we are targeting and our resafltsperations may be
adversely affected.

In addition, as part of our strategy for growth, mvay make acquisitions and enter into strategiarales such as joint
ventures and joint development agreements. Howawemay not be able to identify suitable acquisittandidates, complete
acquisitions or integrate acquisitions successfalhd our strategic alliances may not prove touseessful. In this regard,
acquisitions involve numerous risks, including idiffties in the integration of the operations, tealogies, services and
products of the acquired companies and the diverionanagement’s attention from other businessewms. Although we
will endeavor to evaluate the risks inherent in pasticular transaction, there can be no assurdnatave will properly
ascertain all such risks. In addition, acquisitionsld result in the incurrence of substantial iddal indebtedness and other
expenses or in potentially dilutive issuances afitycsecurities. There can be no assurance thiatudtfes encountered with
acquisitions will not have a material adverse afacour business, financial condition and resoftsperations.

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 Isi@eturities Authority and the delivery thereof ffemees in connection with an
offer or sale of securities to more than 35 offer@ehere for the purpose of calculating such numiiéerees of the type listed
on the First Addendum of the Israeli Securities Laf 968 shall not be taken into account) during &2month period. We
allegedly issued securities to
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more than 35 investors during certain 12-monthqais;i ending in October 2008. Our wholly-owned suibsy, InspireMD
Ltd., a private company incorporated under the lafithe State of Israel, applied for a no-actiotedmination from the Israel
Security Authority on February 14, 2011 in connactivith the foregoing. To date, the Israel Seaesifhuthority has not
responded to InspireMD Ltd.’s application for ndias determination and we are unable to predictmdaeesponse will be
received. The maximum penalties for violating smttl5 of the Israeli Securities Law of 1968 aréoflews: imprisonment of
five years; a fine of up to approximately $317,60®e paid by management of the violating company a fine of up to
approximately $1,590,000 to be paid by the viogtiompany, any of which penalties could result material adverse effect
on our operations. We believe that it is unlikélgtteither we or any individual will be subjecffittes or other penalties as a
result of these alleged violations.

Risks Related to Operating in Israel

We anticipate being subject to fluctuations in cemcy exchange rates because we expect a substgdidion of our
revenues will be generated in Euros and U.S. ddlawhile a significant portion of our expenses wile incurred in New
Israeli Shekels.

We expect a substantial portion of our revenuekhbgilgenerated in U.S. dollars and Euros, whilgaificant portion of
our expenses, principally salaries and relatedopers expenses, is paid in New Israeli ShekelslI8t As a result, we are
exposed to the risk that the rate of inflationsrakl will exceed the rate of devaluation of th& I relation to the Euro or the
U.S. dollar, or that the timing of this devaluatioill lag behind inflation in Israel. Because irtftan has the effect of increasing
the dollar and Euro costs of our operations, it dherefore have an adverse effect on our dolleasured results of
operations. The value of the NIS, against the Eiln®U.S. dollar, and other currencies may flu&uwatd is affected by, among
other things, changes in Israel’s political andrexnic conditions. Any significant revaluation oBthlIS may materially and
adversely affect our cash flows, revenues and @ilshicondition. Fluctuations in the NIS exchange rar even the appearance
of instability in such exchange rate, could advigraéfect our ability to operate our business.

If there are significant shifts in the political, @nomic and military conditions in Israel and itsaighbors, it could have a
material adverse effect on our business relationshiand profitability.

Our sole manufacturing facility and certain of &ay personnel are located in Israel. Our busired#réctly affected by the
political, economic and military conditions in Istaand its neighbors. Since the establishmentettate of Israel in 1948, a
number of armed conflicts have occurred betwearelsand its Arab neighbors. A state of hostilitgrying in degree and
intensity, has caused security and economic prablartsrael. Although Israel has entered into pesesies with Egypt and
Jordan, and various agreements with the Palesthugimority, there has been a marked increase ilene®, civil unrest and
hostility, including armed clashes, between theéeSeé Israel and the Palestinians since Septenmf#d.2Ihe establishment in
2006 of a government in the Gaza Strip by reprasieet of the Hamas militant group has createdhteiged unrest and
uncertainty in the region. In mid-2006, Israel eggrhin an armed conflict with Hezbollah, a Shigkamist militia group based
in Lebanon, and in June 2007, there was an esmal@tiviolence in the Gaza Strip. From DecembeB82®@ough January 2009
and again in November and December 2012, Israglgawhin an armed conflict with Hamas, which invalveissile strikes
against civilian targets in various parts of Israedl negatively affected business conditions iadisiin July 2014, Israel
launched an additional operation against Hamasatiges in the Gaza strip in response to Palestigianps launching rockets
at Israel. Recent political uprisings and sociakshin Syria are affecting its political stabilityhich has led to the deterioration
of the political relationship between Syria andédrand have raised new concerns regarding sedutitg region and the
potential for armed conflict. Similar civil unreshd political turbulence is currently ongoing inmgacountries in the region.
The continued political instability and hostilitibetween Israel and its neighbors and any futureedrconflict, terrorist activity
or political instability in the region could advetg affect our operations in Israel and adverséigchthe market price of our
shares of common stock. In addition, several caestestrict doing business with Israel and Isregthpanies have been and
are today subjected to economic boycotts. Therugpéion or curtailment of trade between Israel asgresent trading partners
could adversely affect our business, financial domdand results of operations.
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In addition, some of our officers or key employe®sy be called to active duty at any time under gy circumstances
for extended periods of time. See “— Our operatiomsd be disrupted as a result of the obligatiboestain of our personnel
residing in Israel to perform military service.”

Our operations could be disrupted as a result oéthbligation 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 residentsrakl under the age of 40 (or older, dependintheir position with the Israeli
Defense Forces reserves), unless exempt, are @aigaperform military reserve duty annually anel subject to being called
to active duty at any time under emergency circamsts. Our operations could be disrupted by theradasfor a significant
period of one or more of our key officers and ergpls due to military service. Any such disruptionld have a material
adverse effect on our business, results of operstiad 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 fromprting with us or working for our competitors fospecified period
following termination of their employment. Howevésraeli courts are reluctant to enforce non-competdertakings of former
employees and tend, if at all, to enforce thoseipians for relatively brief periods of time in tasted geographical areas and
only when the employee has unique value specifibdbemployer’s business and not just regardiegtiofessional
development of the employee. Any such inabilitgtdorce non-compete covenants may cause us t@aityseompetitive
advantage resulting from advantages provided toyumich confidential information.

We may become subject to claims for remuneratiorrayalties for assigned service invention rights byr employees, which
could result in litigation and adversely affect odousiness.

A significant portion of our intellectual propertyas been developed by our Israeli employees iedhese of their
employment for us. Under the Israeli Patent Lav2 57967 (the “Israeli Patent Law”), inventions ceived by an employee
during the term and as part of the scope of hiseoremployment with a company are regarded asitseinmventions,” which
belong to the employer, absent a specific agreebvetmteen the employee and employer giving the eyaglcervice invention
rights. The Israeli Patent Law also provides th#tdre is no such agreement between an employkamemployee, the Israeli
Compensation and Royalties Committee (the “C&R Cateser’), a body constituted under the Israeli Patew, shall
determine whether the employee is entitled to rearation for his inventions. The C&R Committee (dé&mns of which have
been upheld by the Israeli Supreme Court) hasthaldemployees may be entitled to remuneratiothfeir service inventions
despite having specifically waived any such rigktsrther, the C&R Committee has not yet set spegiiidelines regarding the
method for calculating this remuneration or théetid or circumstances under which an employeeisevaf his right to
remuneration will be disregarded. We generally eimt® intellectual property assignment agreemauitis our employees
pursuant to which such employees assign to uggalisrto any inventions created in the scope df grmployment or
engagement with us. Although our employees haveeabto assign to us service invention rights anme Ispecifically waived
their right to receive any special remunerationsiach assignment beyond their regular salary andftie, we may face claims
demanding remuneration in consideration for assigneentions. As a consequence of such claims,ouédlde required to pay
additional remuneration or royalties to our currenformer employees, or be forced to litigate sdelims, which could
negatively affect our business.

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

The majority of our assets are located outside.tl® In addition, certain of our officers are natits and/or residents of
countries other than the U.S., and all or a sulislgrortion of such persons’ assets are locatdsideithe U.S. As a result, it
may be difficult for investors to enforce withineth).S. any judgments obtained against us or aoyiohon-U.S. officers,
including judgments predicated upon the civil llapiprovisions of the securities laws of the UdB.any state thereof.
Additionally, it may be difficult to assert
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U.S. securities law claims in actions originallgtituted outside of the U.S. Israeli courts maysefto hear a U.S. securities
law claim because Israeli courts may not be thet muyggropriate forums in which to bring such a claktwen if an Israeli court
agrees to hear a claim, it may determine thatgteeli law, and not U.S. law, is applicable to ¢kem. Further, if U.S. law is
found to be applicable, certain content of appliedh.S. law must be proved as a fact, which caa time-consuming and
costly process, and certain matters of procedurdantill be governed by the Israeli law. Consedlyeryou may be effectively
prevented from pursuing remedies under U.S. federdistate securities laws against us or any ohon+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 jpyeased taxes and would likely be denied thesediits in the future.

InspireMD Ltd. has been granted a “Beneficiary Emtiee” status by the Investment Center in theelstdinistry of
Industry Trade and Labor, and we are thereforeétddidor tax benefits under the Israeli Law for taecouragement of Capital
Investments, 1959. The main benefit is a two-yeangtion from corporate tax, commencing when wedrbggenerate net
income derived from the beneficiary activities aeifities located in Israel, and a reduced corpotax rate for an additional
five years, depending on the level of foreign irtent in each year. In addition, under the Jantia®011 amendment to the
Israeli Law for the Encouragement of Capital Inmestts, 1959, a uniform corporate tax rate of 16@iep to all qualifying
income of “Preferred Enterprise,” which we may béedo apply as an alternative tax benefit.

The tax benefits available to a Beneficiary Entegor a Preferred Enterprise are dependent umofultillment of
conditions stipulated under the Israeli Law for Erecouragement of Capital Investments, 1959 anggslations, as amended,
which include, among other things, maintaining manufacturing facilities in Israel. If we fail t@mply with these conditions,
in whole or in part, the tax benefits could be adiec and we could be required to refund any taxebits that we received in
the past. If we are no longer eligible for theseltanefits, our Israeli taxable income would bejscttto regular Israel
corporate tax rates. The standard corporate teXoatisraeli companies in 2014 is 26.5% of taxabb®me. The termination or
reduction of these tax benefits would increasetaxtiability, which would reduce our profits.

In addition to losing eligibility for tax benefiturrently available to us under Israeli law, if de& not maintain our
manufacturing facilities in Israel, we will not béle to realize certain tax credits and deferrgdtsets, if any, including any
net operating losses to offset against future {=ofi

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 eliminatdeftture tax benefits available to Beneficiaryegptises and Preferred
Enterprises. Our Beneficiary Enterprise statusthedesulting tax benefits may not continue inftitare at their current levels
or at any level. The 2011 amendment regarding RegfeEnterprise may not be applicable to us or n@yfully compensate us
for the change. The termination or reduction osthtax benefits would likely increase our tax ligpi The amount, if any, by
which our tax liability would increase will depengon the rate of any tax increase, the amountyptanbenefit reduction, and
the amount of any taxable income that we may aathe 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 sfiklely to continue to be highly volatile and cddluctuate widely in
response to various factors, many of which are beéyur control, including the following:

* technological innovations or new products andgises by us or our competitors;

* additions or departures of key personnel;
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« sales of our common stock, particularly under @agjstration statement for the purposes of sebing other securities,
including management shares;

« limited availability of freely-tradable “unrestted” shares of our common stock to satisfy purettaders and demand;
e our ability to execute our business plan;

e operating results that fall below expectations;

« loss of any strategic relationship;

e industry developments;

e economic, political and other external factorsl a

e period-to-period fluctuations in our financiabtdts.

In addition, the securities markets have from ttméme experienced significant price and volumetiations that are
unrelated to the operating performance of particetempanies. These market fluctuations may alsuifsigntly affect the
market price of our common stock.

Our common stock could be delisted from the NYSE MiKwe fail to regain compliance with the NYSE MK§ continued
listing standards on the schedule required by th¥ SE MKT.

On January 20, 2015, we received a notice indigatiat we do not meet certain of the NYSE MKT’s thomed listing
standards as set forth in Part 10 of the NYSE MKim@any Guide (“Company Guide”). Specifically, we aot in compliance
with Section 1003(a)(iii) of the Company Guide hesmwe reported stockholders’ equity of less tham#$lion as of
September 30, 2014 and had net losses in our fogt recent fiscal years. In addition, the NYSE Mikdlicated that we are not
in compliance with Section 1003(a)(iv) of the Comp&uide because we have sustained losses thstilageantial in relation
to our overall operations or our existing financedources, or our financial condition has becamgaired such that it appears
questionable, in the opinion of the NYSE MKT, asvioether we will be able to continue operations/antheet our obligations
as they mature. As a result, we have become subjdioe procedures and requirements of Section d0@% Company Guide.

In order to maintain our listing on the Exchange,submitted a plan of compliance to the NYSE MKTFrefruary 19,
2015 addressing how we intend to regain compliavitte Sections 1003(a)(iii) of the Company GuideJayy 20, 2016 and
Section 1003(a)(iv) of the Company Guide by Jun20L5.

If our compliance plan is not accepted, delistingcpedings will commence. Furthermore, if the ptaaccepted but we are
not in compliance with the continued listing stamtsaby June 1, 2015 for Section 1003(a)(iv) of @menpany Guide and July
20, 2016 for Section 1003(a)(iii) of the Companyideuy or if we do not make progress consistent tithplan during the
applicable plan period, the NYSE MKT will initiatielisting proceedings. The market price and ligyidf our common stock
could be adversely affected by the commencemesuiai proceedings. If those proceedings resulteelisting of our common
stock and resulting cessation of trading of thelstin the NYSE MKT, we believe that the market @ramd liquidity of our
common stock would be adversely affected.

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

Our management will have broad discretion oventhe of proceeds from this offering. We intend te tie net proceeds of
this offering to commercially launch CGuard EPSydact sales activities related to MGuard Prime ESBance the
development of our pipeline and for general corfmpairposes. However, our management will havedodéscretion in the
application of the net proceeds from this offeramgl could spend the proceeds in ways that do rfoive our results of
operations or enhance the value of our common siiduk failure by management to apply these funfisedely could result
in financial losses that could have a material estveffect on our business, cause the price of@mmon stock to decline and
delay the development of our product candidates.
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You will experience immediate and substantial ditri.

The offering price per share in this offering exd®éhe net tangible book value per share of oumecomstock outstanding
prior to this offering. After giving effect to theale by us of 34,478,675 shares in this offerimgel on a public offering price
of $0.40 per share and after deducting the placeagent fees and estimated offering expenses payghls, you will
experience immediate dilution of $0.32 per shapresenting the difference between our as adjustethngible book value
per share as of September 30, 2014 after giviregefb this offering and the public offering priGee the section entitled
“Dilution” on page S-40below for a more detailed illustration of the ditut you will incur if you participate in this offeng.

Purchasers in this offering may experience addit@rdilution in the book value of their investment ithe future.

We are not restricted from issuing additional sitiesrin the future, including shares of commorcktsecurities that are
convertible into or exchangeable for, or that repre the right to receive, common stock or subistiynsimilar securities. The
issuance of these securities may cause furthefatilto our stockholders. In order to raise adddiccapital, we may in the
future offer such additional securities at pridest tmay not be the same as the price per shahésinffering. We cannot assure
you that we will be able to sell shares or otheusities in any other offering at a price per shhi is equal to or greater than
the price per share paid by investors in this affgrand investors purchasing shares or other giesuin the future could have
rights superior to existing stockholders, includingestors who purchase shares of common stodksroffering. The price per
share at which we sell additional shares of ourrnomstock or securities convertible into commortlsto future transactions
may be higher or lower than the price per shathigoffering. The exercise of outstanding stockans 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 notisted on any
securities exchange and we do not expect them ¢ubed on any quotation system. A trading markettfe warrants is not
expected to develop, and even if a market devetapay not provide meaningful liquidity. The abseraf a trading market or
liquidity for the warrants may adversely affectithalue.

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

We do not anticipate paying cash dividends on oumraon stock in the foreseeable future. The paymfedividends on our
common stock will depend on our earnings, financaaddition and other business and economic fae®@ur board of
directors may consider relevant. We are also stibjexertain restrictions pursuant to our loan aecurity agreement with
Hercules Technology Growth Capital, Inc., whichhpbits us from paying dividends or distributionsaur common stock. If
we do not pay dividends, our common stock may be V@luable because a return on an investmentioamamon stock will
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 antgrdeluding the
requirements of Section 404 of the Sarbanes-OxldyoA2002. Section 404 requires us to conductrenual management
assessment of the effectiveness of our internataisrover financial reporting. It also requiresiadependent registered public
accounting firm to test our internal control ovieraihcial reporting and report on the effectiver@fssuch controls. These
reporting and other obligations place significaaiénds on our management, administrative, opegtionernal audit and
accounting resources. Any failure to maintain dffecinternal controls could have a material adge@fect on our business,
operating results and stock price. Moreover, eifffeanternal control is necessary for us to provieléable
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financial reports and prevent fraud. If we cannoivjile reliable financial reports or prevent fraud may not be able to
manage our business as effectively as we would dffective control environment existed, and ousibess and reputation with
investors may be harmed.

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

The ongoing internal control provisions of Sectifl# of the Sarbanes-Oxley Act of 2002 require udeatify of material
weaknesses in internal control over financial répgr which is a process to provide reasonablerasse regarding the
reliability of financial reporting for external puoses in accordance with accounting principles igdigeaccepted in the U.S.
Our management, including our chief executive effiand chief financial officer, does not expect tha internal controls and
disclosure controls will prevent all errors andfedud. A control system, no matter how well conediand operated, can
provide only reasonable, not absolute, assurarateth objectives of the control system are meaddition, the design of a
control system must reflect the fact that thereraseurce constraints and the benefit of contralstrbe relative to their costs.
Because of the inherent limitations in all consgétems, no evaluation of controls can provide labs@ssurance that all
control issues and instances of fraud, if any,unampany have been detected. These inherenations include the realities
that judgments in decision-making can be faulty trad breakdowns can occur because of simple esrarsstakes. Further,
controls can be circumvented by individual actsahe persons, by collusion of two or more personby management
override of the controls. The design of any systémontrols is also based in part upon certainmgsions about the likelihood
of future events, and there can be no assurantarialesign will succeed in achieving its statedlg under all potential future
conditions. Over time, a control may be inadeqbaisause of changes in conditions, such as growtheatompany or
increased transaction volume, or the degree of tange with the policies or procedures may detetmrBecause of inherent
limitations in a cost-effective control system, sti&gements due to error or fraud may occur andeatetected.

In addition, discovery and disclosure of a matesiehkness, by definition, could have a materiakask impact on our
financial statements. Such an occurrence coulddisge certain customers or suppliers from doirginass with us, cause
downgrades in our future debt ratings leading ¢dhér borrowing costs and affect how our stock tsaddis could in turn
negatively affect our ability to access public debequity markets for capital.

Delaware law and our corporate charter and bylawantain anti-takeover provisions that could delay discourage takeover
attempts that stockholders may consider favorable.

Our board of directors is authorized to issue shafgreferred stock in one or more series anitthé voting powers,
preferences and other rights and limitations ofpteferred stock. Accordingly, we may issue shafggeferred stock with a
preference over our common stock with respectumdnds or distributions on liquidation or dissaut or that may otherwise
adversely affect the voting or other rights of tiéders of common stock. Issuances of preferretksttepending upon the
rights, preferences and designations of the prdestock, may have the effect of delaying, detgranpreventing a change of
control, even if that change of control might bénedir stockholders. In addition, we are subjecséztion 203 of the Delaware
General Corporation Law. Section 203 generally fimitha public Delaware corporation from engagingi‘business
combination” with an “interested stockholder” fopariod of three years after the date of the tretiain which the person
became an interested stockholder, unless (i) fithe date of the transaction, the board of dimsodf the corporation
approved either the business combination or thesaetion which resulted in the stockholder beconaingnterested
stockholder; (i) the interested stockholder owaetbast 85% of the voting stock of the corporatbatstanding at the time the
transaction commenced, excluding for purposes traening the number of shares outstanding (a)eshawned by persons
who are directors and also officers and (b) shaveed by employee stock plans in which employe&giaants do not have
the right to determine confidentially whether slsaneld subject to the plan will be tendered inmalée or exchange offer; or
(i) on or subsequent to the date of the transactihe business combination is approved by thedbmad authorized at an
annual or special meeting of stockholders, andgatritten consent, by the affirmative vote of ed$t 66 2/3% of the
outstanding voting stock which is not owned byititerested stockholder.
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Section 203 could delay or prohibit mergers or otakeover or change in control attempts with respeus and,
accordingly, may discourage attempts to acquireves though such a transaction may offer our swideins the opportunity to
sell their stock at a price above the prevailingkegprice.

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

Sales of a significant number of shares of our comstock in the public market could harm the magtéte of our
common stock and make it more difficult for us ase funds through future offerings of common st@ir stockholders and
the holders of our options and warrants may séstntial amounts of our common stock in the putiézket. The availability
of these shares of our common stock for resalkdrptiblic market has the potential to cause thplgugs our common stock to
exceed investor demand, thereby decreasing the pficur common stock.

In addition, the fact that our stockholders, optimiders and warrant holders can sell substantiauamts of our common
stock in the public market, whether or not salesehaccurred or are occurring, could make it mofgcdilt for us to raise
additional financing through the sale of equityequity-related securities in the future at a timd price that we deem
reasonable or appropriate.

If securities and/or industry analysts fail to canue publishing research about our business, if thehange their
recommendations adversely or if our results of opeons do not meet their expectations, our stockcprand trading volume
could decline.

The trading market for our common stock will bduehced by the research and reports that industsgaurities analysts
publish about us or our business. If one or morthese analysts cease coverage of our companyt ty faublish reports on us
regularly, we could lose visibility in the finantimarkets, which in turn could cause our stockeunc trading volume to
decline. In addition, it is likely that in some dué period our operating results will be below ¢xpectations of securities
analysts or investors. If one or more of the arialygho cover us downgrade our stock, or if our liesaf operations do not
meet their expectations, our stock price couldidecl

Risks Related to our Indebtedness

Our obligations under our $10 million principal ten loan are secured by substantially all of our asseso if we default on
those obligations, the lender could foreclose orr @ssets. As a result of these security interestssh assets would only be
available to satisfy claims of our general creditoor to holders of our equity securities if we weamebecome insolvent at a
time when the value of such assets exceeded theuautnaf our indebtedness and other obligations. Iddition, the existence
of these security interests may adversely affeat financial flexibility.

The lender under our $10 million principal termrdaas a security interest in substantially all of assets and those of
InspireMD Ltd., our wholly-owned subsidiary. Asesult, if we default under our obligations to teader, the lender could
foreclose on its security interests and liquidat@e or all of these assets, which would harm ogimtass, financial condition
and results of operations.

In the event of a default in connection with ounkaptcy, insolvency, liquidation, or reorganizatidhe lender would have
a prior right to substantially all of our assetshe exclusion of our general creditors. In thargyour assets would first be used
to repay in full all indebtedness and other oblma secured by the lender, resulting in all opgipn of our assets being
unavailable to satisfy the claims of any unsecimddbtedness. Only after satisfying the claimsmyf ansecured creditors
would any amount be available for our equity hadder
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The pledge of these assets and other restricti@aysimit our flexibility in raising capital for o#r purposes. Because
substantially all of our assets are pledged urttee1.0 million principal term loan, our ability ifecur additional secured
indebtedness or to sell or dispose of assetsde wipital may be impaired, which could have areesdveffect on our financial
flexibility.

Our loan and security agreement contains customats of default. In addition, an event of defauiltinclude the
occurrence of a circumstance that would reasoriablyxpected to have a material adverse effect (ipoar business,
operations, properties, assets, prospects or éondfinancial or otherwise), (ii) our ability teepform our obligations under the
agreement and any related loan documents orH@ixbllateral, the lender’s liens on the collaterahe priority of such liens.

We have a substantial amount of indebtedness, whitdy adversely affect our cash flow and our abiltty operate our
business.

Pursuant to the terms of our loan and securityeagest, the lender made a term loan to us and bidpirLtd. in aggregate
amount of $10 million. We are required to make rhjnpayments of interest and principal in the ant@frapproximately
$380,000 per month. The final payment of the lodhbe February 1, 2017. The current principal amioof the loan as of
February 1, 2015 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 financimduind working capital, operating losses, capitqlenditures or
acquisitions on terms acceptable to us, or at all;

« the amount of our interest expense may increasause our term loan has a variable rate of iritatesy time that the
prime rate, as reported in the Wall Street Jouiisabove 5.5%;

« we will need to use a substantial portion of cash flows to pay principal and interest on oumtéyan, which will
reduce the amount of money we have for operativngking capital, capital expenditures, expansiayuésitions or
general corporate or other business activities;

« we may have a higher level of debt than somaiofcompetitors, which may put us at a competitigadvantage;
« we may be unable to refinance our indebtednedsrams acceptable to us, or at all; and
e we may be more vulnerable to economic downturnsaaivérse developments in our industry or the ecgniargenera

Our ability to meet our expenses and debt obligatiwill depend on our future performance, whicH bd affected by
financial, business, economic, regulatory and othetiors. We will be unable to control many of #héactors, such as economic
conditions. We cannot be certain that our earnmifjde sufficient to allow us to pay the principahd interest on our debt and
meet any other obligations. If we do not have ehaugney to service our debt, we may be requiretlybable to refinance all
or part of our existing debt, sell assets, borrognay or raise equity on terms acceptable to w,afl, and the lender could
foreclose on its security interests and liquidat@e or all of our assets.

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

Covenants in our loan and security agreement imppeeating and financial restrictions on us. Thesgrictions prohibit or
limit our ability, and the ability of InspireMD Ltdto, among other things:

e pay cash dividends to our stockholders;

e redeem or repurchase our common stock or othetyeq
e incur additional indebtedness;

e permit liens on assets;

« make certain investments (including through tbgusition of stock, shares, partnership or limitiatility company
interests, any loan, advance or capital contrilmytio
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- sell, lease, license, lend or otherwise conveintarest in a material portion of our assets; and
e cease making public filings under the Securii@shange 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, additionaltdiglancing we may seek, if permitted, may contairms that include more
restrictive covenants, may require repayment oacaelerated schedule or may impose other obligatiwat limit our ability to
grow our business, acquire needed assets, or takeactions we might otherwise consider appropmegtdesirable.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, supplement and the accompanyogpgectus and the information incorporated by refeéerein and
therein contain “forward-looking statements,” whioklude information relating to future events Ui financial performance,
strategies, expectations, competitive environmadtragulation. Words such as “may,” “should,” “cofil“would,” “predicts,”
“potential,” “continue,” “expects,” “anticipates;future,” “intends,” “plans,” “believes,” “estimat” and similar expressions,
as well as statements in future tense, identifwéod-looking statements. Forward-looking statemshtauld not be read as a
guarantee of future performance or results andpsibably not be accurate indications of when squatiormance or results
will be achieved. Forward-looking statements argelbleon information we have when those statemeatsade or our
management’s good faith belief as of that time wétbpect to future events, and are subject to eskisuncertainties that could
cause actual performance or results to differ medtgfrom those expressed in or suggested by dhedrd-looking statements.
Important factors that could cause such differemuesde, but are not limited to:

” W " ow ” o " ow ”u

e our history of recurring losses and negative dlshs from operating activities, significant fueuicommitments and the
uncertainty regarding the adequacy of our liquitiitypursue our complete business objectives;

« market acceptance of our existing and new praguct
« negative clinical trial results or lengthy protidelays in key markets;
e aninability to secure and maintain regulatorpgrapals for the sale of our products;

< our dependence on single suppliers for certaidyect components and our ability to comply withingtent
manufacturing quality standards and to increasdymiion as necessary;

e intense competition in our industry, with compa$ having substantially greater financial, tedbgical, research and
development, regulatory and clinical, manufacturimgrketing and sales, distribution and persoresdurces than we
do;

* entry of new competitors and products and poaérgchnological obsolescence of our products;

* our limited manufacturing capabilities and retiaron subcontractors for assistance;

* loss of a key customer or supplier;

» technical problems with our research and prodatspotential product liability claims;

e product malfunctions;

* adverse economic conditions;

« insufficient or inadequate reimbursement by gowggntal and other third party payers for our prdstuc

« our efforts to successfully obtain and maintaitellectual property protection covering our pragugvhich may not be
successful;

« legislative or regulatory reform of the healtteaystem in both the U.S. and foreign jurisdictions

» the fact that we will need to raise additiongbital to meet our business requirements in theréutand that such capital
raising may be costly, dilutive or difficult to ai;

« the fact that we conduct business in multipleifgn jurisdictions, exposing us to foreign curreegghange rate
fluctuations, logistical and communications chadies, burdens and costs of compliance with foreagrsland political
and economic instability in each jurisdiction;

« the escalation of hostilities in Israel, whictutbimpair our ability to manufacture our producsd

« loss or retirement of key executives and resesc@ntists.
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You should review carefully the section entitledsiRFactors” beginning on page 3 of this prospectus supplement for a
discussion of these and other risks that relateitdusiness and investing in our securities. Dinedrd-looking statements
contained or incorporated by reference in this pectus supplement are expressly qualified in #elirety by this cautionary
statement. We do not undertake any obligation tdigly update any forward-looking statement to eeflevents or
circumstances after the date on which any suckmstait is made or to reflect the occurrence of ucipated events.
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USE OF PROCEEDS

We estimate that the net proceeds from the sateeaecurities offered under this prospectus, dfteucting placement
agent fees and commissions and estimated offexipgrses payable by us will be $12.5 million if ved the maximum amount
of common stock and warrants offered hereby. Howeties is a best efforts offering with no minimuamd we may not sell all
or any of the securities; as a result, we may vecsignificantly less in net proceeds, and thepneteeds received may not be
sufficient to continue to operate our businesa. Warrant holder elects to exercise the warrastseis in this offering, we may
also receive proceeds from the exercise of theamgsr We cannot predict when or if the warrants vélexercised. It is
possible that the warrants may expire and may nev@xercised.

We intend to use the net proceeds from this offgtincommercially launch CGuard EPS, conduct sadtigities related to
MGuard Prime EPS and advance the development gfipaline. Any balance of the net proceeds wilubed for general
corporate purposes.

Investors are cautioned that the proceeds fronoffising are expected to be sufficient to enalsiéaucontinue operations
for only a short period of time. We will need téaseaadditional funds to further develop our drugtielg stent with MicroNet
platform and CGuard rapid exchange platform andrmergially launch CGuard EPS. We expect that we hlle to raise such
additional funds through the sale of additionaliggar equity back securities. Any future equityemuity linked financing that
we may need may not be able available on termgdél®to us or at all.

Investors are cautioned, however, that expenditmas vary substantially from these uses. Investdlise relying on the
judgment of our management, who will have broadréigson regarding the application of the procedudsis offering. The
amounts and timing of our actual expenditures égbend upon numerous factors, including the amofucdish generated by
our operations, the amount of competition we faw @her operational factors. We may find it neagser advisable to use
portions of the proceeds from this offering foretipurposes.

From time to time, we evaluate these and othepfacnd we anticipate continuing to make such ex@ns to determine if
the existing allocation of resources, including pineceeds of this offering, is being optimized.cimstances 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;

e negative results from our clinical trials;

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

« the availability of other sources of cash inchgitash flow from operations and new bank debnfiiveg arrangements,
if any.

Until we use the net proceeds of this offering,wmi#invest the funds in short-term, investmentdgainterest-bearing
securities.
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PRICE RANGE OF OUR COMMON STOCK

Our common stock has been quoted on the NYSE MK@esApril 11, 2013 under the symbol “NSPR.” Priothat date, it
was traded on the OTC Bulletin Board.

The following table sets forth (i) the intra-daghiand low sales price per share for our commatksts reported on the
NYSE MKT, for the period of April 11, 2013 to Felamy 25, 2013, and (ii) the high and low bid prié@sour common stock,
as reported by the OTC Bulletin Board, for the pémf July 1, 2012 to April 10, 2013. The quotaiagaflect inter-dealer
prices, without retail mark-up, mark-down or comsis, and may not represent actual transactions.OTC Bulletin Board
quotations prior to December 21, 2012 are adjustethe one-for-four reverse stock split of our ¢oon stock that occurred on
such date:

Common Stock

High Low

Fiscal Year Ending December 31, 2015
First quarter (through March 2, 2015) $ 101 $ 054
Fiscal Year Ended December 31, 2014

Fourth quarter $ 22: $ 0.7C
Third quarter $ 30z $ 181
Second quarter $ 328 $ 1.7¢C
First quarter $ 380 $ 2.4¢
Transition Period Ended December 31, 2013

Second quarter $ 367 $ 227
First quarter $ 266 $ 1.8C
Fiscal Year Ended June 30, 2013

Fourth quarter $ 3.1t $ 1.8¢
Third quarter $ 428 $ 1.9t
Second quarter $ 10.1¢ $ 3.01
First quarter $ 10.0C $ 3.84

The closing price of our common stock on the NYSETVon March 2, 2015 was $0.60 per share. Immedigigor to this
offering, we had 43,786,411 issued and outstanstiages of common stock, which were held by apprateiy 220 holders of
record.

DIVIDEND POLICY

In the past, we have not declared or paid caslieids on our common stock. Our loan and securityeagent with
Hercules Technology Growth Capital, Inc., datedobet 23, 2013, prohibits us from paying dividendslistributions on our
common stock. Even if we are permitted to pay ahgldends in the future, we do not intend to doRather, we intend to
retain future earnings, if any, to fund the opematand expansion of our business and for generpbcate purposes.
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DILUTION

If you invest in our common stock, your interest Wwe diluted to the extent of the difference bedwehe price per share
you pay in this offering and the net tangible bealue per share of our common stock immediatebyraftis offering. Our net
tangible book value of our common stock as of Saptr 30, 2014 was approximately $(7.2 million)approximately $(0.20)
per share of common stock based on 36,134,465sshatstanding (including 35,107,130 shares ancedeasistricted shares
and 1,027,335 unvested restricted shares) atithat tNet tangible book value” is total assets nsitlie sum of liabilities and
intangible assets. “Net tangible book value pereshia net tangible book value divided by the tatamber of shares
outstanding.

After giving effect to the sale of 34,478,675 slsam&écommon stock in the aggregate amount of $1347® in this offering
at a public offering price of $0.40 per share, aftdr deducting the placement agent fees and dstihtdfering expenses
payable by us, our net tangible book value as pfe@eber 30, 2014 would have been approximatelyZsmillion, or
approximately $0.08 per share of common stock basetD,613,140 shares of common stock outstandireyro forma basis
at that time. This represents an immediate incriaset tangible book value of $0.27 per shareuoexisting stockholders and
an immediate dilution of approximately $0.32 pearghto new investors participating in this offeriag illustrated by the
following table:

Public offering price per share of common stock $ 0.4C
Net tangible book value per share of common steatf&eptember 30, 20: $ (0.20
Increase in net tangible book value per share wingon stock attributable to the offerin $ 0.27

Pro forma net tangible book value per share of comstock as of September 30, 201:
after giving effect to the offering $ 0.0¢

Dilution in net tangible book value per share ofeoon stock to new investors in the
offering $ 0.32

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 34,478,675 shares of commook.sAn increase of 1,000,000 shares in the nurabshares sold by
us would increase our as adjusted net tangible kahle after this offering by approximately $5.7lion, or $0.08 per share,
and the dilution per share to new investors woadjpproximately $0.32 per share, assuming thatubéc offering price
remains the same and after deducting the estinpdédiedment agent fees and other estimated offeripgreses payable by us.

Similarly, a decrease of 1,000,000 shares in tmelrau of shares sold by us would increase our astad] net tangible book
value after this offering by approximately $5.0loit, or $0.07 per share, and the dilution per slamew investors would be
approximately $0.33 per share, assuming that théqoffering price remains the same and after dédg the estimated
placement agent fees and other estimated offekpgrses payable by us.

The discussion of dilution, and the table quamidyit, assume the sale of all shares covered byptiaispectus and no
exercise of any of the warrants offered herebyngr@utstanding options or warrants or other potdigtdilutive securities. The
exercise of potentially dilutive securities haviag exercise price less than the offering price @antrease the dilutive effect to
new investors.

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

e 1,953,712 shares of common stock issuable upmexbrcise of currently outstanding warrants wittegercise price of
$7.20 per share;

e 637,500 shares of common stock issuable upoaxéeeise of currently outstanding warrants witteaarcise price of
$6.00 per share;
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659,091 shares of common stock issuable upoaxteeise of currently outstanding warrants witheaarcise price of
$3.00 per share;

168,351 shares of common stock issuable upoax@eeise of currently outstanding warrants witteaarcise price of
$2.97 per share;

6,038,028 shares of common stock issuable uppexhrcise of currently outstanding options witbreise prices
ranging from $0.0001 to $10.40 and having a weidjlateerage exercise price of $3.83 per share;

205,206 shares of common stock available for&uissuance under our 2011 UMBRELLA Option Plard an

2,816,897 shares of common stock available fluréuissuance under our 2013 Long-Term Incentiaa Pl

To the extent that any of these options are exaxicisew options are issued under our equity incemians and
subsequently exercised or we issue additional slefreommon stock in the future, there will be Hirt dilution to 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 acquisitigtares of
common stock (the “Shares”) in the offering, thquasition, exercise, disposition, and lapse of wats (the “Warrants”) in the
offering, and the acquisition, ownership, and dspon of shares of common stock issuable uponais@of the warrants (the
“Warrant Shares”).

Scope of this Summary

This summary is for general information purposely and does not purport to be a complete analyfsidl potential U.S.
federal income tax consequences of the acquisibnership and disposition of Shares, WarrantsVdadant Shares. Except
as specifically set forth below, this summary deesdiscuss applicable tax reporting requiremdntaddition, this summary
does not take into account the individual facts @incbmstances of any particular holder that mégcatthe U.S. federal income
tax consequences to such holder. Accordingly,ghimmary is not intended to be, and should not bstoeed as, legal or U.S.
federal income tax advice with respect to any paldir holder. Each holder should consult its ownadvisors regarding the
U.S. federal, state and local, and non-U.S. taxsequences of the acquisition, ownership and disposif Shares, Warrants
and Warrant Shares.

No legal opinion from U.S. legal counsel or rulingm the Internal Revenue Service (the “IRS”) hasmrequested, or will
be obtained, regarding the U.S. federal incometamsequences of the acquisition, ownership anasligpn of Shares,
Warrants and Warrant Shares. This summary is molifg on the IRS, and the IRS is not precluded ftaking a position that
is different from, and contrary to, the positioakén in this summary.

Authorities

This summary is based on the Internal Revenue 6bi886, as amended (the “Code”), Treasury Regmiatipublished
rulings of the IRS, published administrative pasis of the IRS, and U.S. court decisions that ppdi@able and, in each case,
as in effect and available, as of the date ofgthispectus supplement. Any of the authorities oitlwvthis summary is based
could be changed in a material and adverse man@@yaime, and any such change could be appliesl 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 acqumdeaxercise of the warrants that is for U.S. fabi@come tax purposes:

* anindividual who is a citizen or resident of theS.;

* acorporation (or other entity taxable as a capion) organized under the laws of the U.S., dateghereof or the
District of Columbia;

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

e atrustthat (1) is subject to the primary supeéovi®f a court within the U.S. and the control akoor more U.S. persa
for all substantial decisions or (2) has a valet#gbn in effect under applicable Treasury Regotetito be treated as a
U.S. person.

Non-U.S. Holders

The term “Non-U.S. Holder” means any beneficial ewaf Shares and Warrants acquired pursuant t@tb&pectus
supplement and Warrant Shares acquired upon egextthe warrants that is not a U.S. Holder.

Holders Subject to Special U.S. Federal Income TaRules

This summary deals only with persons or entities wbquire Shares and Warrants in the offering amal old Shares,
Warrants or Warrant Shares as a capital assetnvilteimeaning of Section 1221 of the Code (gengenaibperty held for
investment purposes). This summary does not addteaspects of U.S. federal income taxation thay tme applicable to
holders in light of their particular circumstanaggo
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holders subject to special treatment under U.Sri@dncome tax law, such as (without limitatiobanks, insurance companies,
and other financial institutions; dealers or tradarsecurities, commaodities or foreign currenciegulated investment
companies; U.S. expatriates or former long-terrmdesgs of the U.S.; persons holding Shares, Wasrant¥Warrant Shares as
part of a straddle, appreciated financial positgymthetic security, hedge, conversion transaciiosther integrated investment;
persons holding Shares, Warrants or Warrant Slaarasresult of a constructive sale; entities thqueie Shares, Warrants and
Warrant Shares that are treated as partnerships. $rfederal income tax purposes and partnensdh partnerships; real estate
investment trusts; U.S. Holders that have a “fuoral currency” other than the U.S. dollar; holdiet acquired Shares,
Warrants, or Warrant Shares in connection withetkercise of employee stock options or otherwiseoasideration for
services; or holders that are “controlled foreignporations” or “passive foreign investment comeatriiHolders that are
subject to special provisions under the Code, dlinly holders described immediately above, shouitel their own tax
advisors regarding the U.S. federal, state and,laca non-U.S. tax consequences arising from alading to the acquisition,
ownership and disposition of Shares, Warrants aad&\t Shares.

If an entity or arrangement that is classified gadnership (or other “pass-through” entity) faSUfederal income tax
purposes holds Shares, Warrants or Warrant Shheek). S. federal income tax consequences to suil end the partners (or
other owners) of such entity generally will depemdthe activities of the entity and the statusumfhspartners (or owners). This
summary does not address the tax consequenceyg suem owner or entity. Partners (or other ownef®ntities or
arrangements that are classified as partnershigs ‘grass-through” entities for U.S. federal incdapepurposes should consult
their own tax advisors regarding the U.S. fedarabme tax consequences arising from and relatitiget@acquisition,
ownership, and disposition of Shares, Warrants\Vdadrant Shares.

Tax Consequences Not Addressed

This summary does not address the U.S. state aad] 10.S. federal estate and gift, U.S. federaralitive minimum tax, or
non-U.S. tax consequences to holders of the atigmisownership, and disposition of Shares, Wagamid Warrant Shares.
Each holder should consult its own tax advisoraurgigg the U.S. state and local, U.S. federal estat gift, U.S. federal
alternative minimum tax, and non-U.S. tax conseqgasmf the acquisition, ownership, and dispositib8hares, Warrants and
Warrant Shares.

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

For U.S. federal income tax purposes, the purchaShares and Warrants in this offering by U.S.ddo$ and Non-U.S.
Holders will be treated as the purchase of two aomepts: a component consisting of one Share andhaanent consisting of
one Warrant to purchase one share of common stéwekpurchase price for the Shares and Warrantdwitlllocated between
these two components in proportion to their refair market values at the time the Shares andai&r are purchased by the
holder. This allocation of the purchase price edtablish a holder’s initial tax basis for U.S.detl income tax purposes for
each Share and Warrant.

For purposes of determining the initial tax basie,expect that holders will allocate $of the pusghprice to the Share and
$of the purchase price to the Warrant. However]®&will not be bound by this allocation of therplase price, and,
therefore, the IRS or a U.S. court may not restiextllocation set forth above. Each holder shoaolusult its own tax advisor
regarding the allocation of the purchase price.

U.S. Federal Income Tax Consequences to U.S. Holdesf the Exercise and Disposition of Warrants

Exercise of Warrants

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 issuan@efadctional Warrant Share). A U.S. Holder's litiax basis in the Warrant
Share received on the exercise of a Warrant shmrikehjual to the sum of (a) such U.S. Holder’s &siin such Warrant plus
(b) the exercise price paid by such U.S. Holdethenexercise of such Warrant. A U.S. Holder's haddperiod for the Warrant
Share received on the exercise of a Warrant sHmgédh on the date that such Warrant is exercisesliblg U.S. Holder.
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Disposition of Warrants

A U.S. Holder will recognize gain or loss on théesar other taxable disposition of a Warrant (imthg upon lapse or
expiration) in an amount equal to the differentany, between (a) the amount of cash plus thenfaiket value of any
property received and (b) such U.S. Holder's tasidhin the Warrant sold or otherwise disposed ofy Buch gain or loss
generally will be capital gain or loss and will leeg-term capital gain or loss if the Warrant ischier more than one year.
Long-term capital gains recognized by certain norporate U.S. Holders (including individuals) wgkknerally be subject to a
preferential rate of U.S. federal income tax. Deituns for capital losses are subject to limitations

Certain Adjustments to the Warrants

Under Section 305 of the Code, an adjustment totimeber of Warrant Shares that will be issued eretkercise of the
Warrants, or an adjustment to the exercise pridee@fVarrants, may be treated as a constructivehdison to a U.S. Holder of
the Warrants if, and to the extent that, such @ajest has the effect of increasing such U.S. H&d@oportionate interest in
our “earnings and profits” or assets, dependinghercircumstances of such adjustment (for exanifgeich adjustment is to
compensate for a distribution of cash or other ertypto our shareholders). Adjustments to the égerngprice of a Warrant made
pursuant to a bona fide reasonable adjustment farthat has the effect of preventing dilution of thterest of the holders of
the Warrants should generally not result in a goiesive distribution. (See the more detailed disows of the rules applicable
to distributions made by us at “U.S. Federal Incdrag Consequences to U.S. Holders of the Acquisit@wnership and
Disposition of Shares and Warrant Shares — Distiobs” below).

U.S. Federal Income Tax Consequences to U.S. Holdasf the Acquisition, Ownership and Disposition oEShares and
Warrant Shares

Distributions

Distributions made on Shares and Warrant Sharesrginwill be included in a U.S. Holder’s income ardinary dividend
income to the extent of our current and accumulatadings and profits (determined under U.S. fddecame tax principles)
as of the end of our taxable year in which therittistion occurs. Dividends received by non-corperdtS. Holders are
generally taxed at a maximum tax rate of 20%, mtedicertain holding period and other requiremergsatisfied.

Distributions in excess of our current and accumedaarnings and profits will be treated as a retificapital to the extent of a
U.S. Holder's adjusted tax basis in the Shares arrsivit Shares and thereafter as capital gain frensale or exchange of such
Shares or Warrant Shares, which will be taxablemiag to rules discussed under the heading “&&etain Redemptions or
Other Taxable Dispositions of Shares and Warraat&)” below. Dividends received by a corporateléomay be eligible for
a dividends received deduction, subject to appléechimitations.

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

Upon the sale, redemption, or other taxable disjposof Shares or Warrant Shares, a U.S. Holdeeigdly will recognize
capital gain or loss equal to the difference betw@ethe amount of cash and the fair market valuany property received
upon such taxable disposition and (ii) the U.S.dddk adjusted tax basis in the Shares or WarraateS. Such capital gain or
loss will be long-term capital gain or loss if 88JHolder’s holding period in the Shares or War@imares is more than one
year at the time of the taxable disposition. Loeigrt capital gains recognized by non-corporate H@ders will generally be
subject to a maximum U.S. federal income tax r&@086. Deductions for capital losses are subjetindations.

Other U.S. Federal Income Tax Consequences Applickbto U.S. Holders

Additional Tax on Passive Income

Individuals, estates and certain trusts whose ircerteeds certain thresholds will be required {ogpa.8% Medicare
surtax on “net investment income” including, amaiger things, dividends on and net gain from ttepasition of Shares or
Warrant Shares. U.S. Holders should consult their tax advisors regarding the effect, if any, @ ttax on their ownership
and disposition of Shares, Warrants and WarranteSha
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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 WarfzareS paid to a U.S. Holder unless the U.S. Hatdan exempt recipient
(such as a corporation). Backup withholding wilpbpto those payments if the U.S. Holder fails tovpde its correct taxpayer
identification number, or certification of exempatais, or if the U.S. Holder is notified by the IRfat it has failed to report in
full payments of interest and dividend income. Bgzkvithholding is not an additional tax, and anyoamts withheld under the
backup withholding rules generally will be allowasl a refund or a credit against a U.S. Holder's &&eral income tax
liability, if any, provided the required informatids furnished in a timely manner to the IRS.

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

U.S. Federal Income Tax Consequences to Non-U.S. Iders 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 resiaf a fractional Warrant Share and certain atbeditions are present, as
discussed below under “Sale or Other Taxable Diipasof Shares, Warrants and Warrant Shares”).ok-J.S. Holder’s
initial tax basis in the Warrant Share receivedhmnexercise of a Warrant should be equal to theafu(a) such Non-U.S.
Holder’s tax basis in such Warrant plus (b) thereige price paid by such Non-U.S. Holder on the@se of such Warrant. A
Non-U.S. Holder's holding period for the Warrana&hreceived on the exercise of a Warrant shougthlan the date that such
Warrant is exercised 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 eretkercise of the
Warrants, or an adjustment to the exercise pride@iWarrants, may be treated as a constructivaldifon to a Non-U.S.
Holder of the Warrants if, and to the extent tatgh adjustment has the effect of increasing suaiBLS. Holder's
proportionate interest in our “earnings and prbfitsassets, depending on the circumstances of adigistment (for example, if
such adjustment is to compensate for a distributfozash or other property to our shareholders).tBe more detailed
discussion of the rules applicable to distributiomede by us under the heading “Dividends” below.

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 andigrafs determined under U.S. federal income taxciplies. To the extent
those distributions exceed our current and accuenikearnings and profits, they will constitute tune of capital and will first
reduce a Non-U.S. Holder's basis in Shares or \ia@aares, but not below zero, and then will bat&é@ as gain from the sale
of stock, which will be taxable according to rutkscussed under the heading “Sale or Other TaxXaisjgosition of Shares,
Warrants and Warrant Shares,” below. Any dividegpaisl to a Non-U.S. Holder with respect to Shared/arrant Shares
generally will be subject to withholding tax at@28 gross rate, subject to any exemption or lowter uader an applicable
treaty if the Non-U.S. Holder provides us with agerly executed IRS Form W-8BEN-E or W-8BEN. A NOr5. Holder that
provides us with a properly executed IRS Form W-BEC€ other applicable form) relating to incomeezffively connected with
the conduct of a trade or business within the Winot be subject to the 30% withholding tax.

Dividends that are effectively connected with tbaduct of a trade or business within the U.S. atesnbject to the
withholding tax (assuming proper certification atisiclosure), but instead are subject to U.S. fddecame tax on a net
income basis at applicable graduated individualaoporate rates, subject to an applicable treatyglovides otherwise. Any
such effectively connected income received by alddh corporation may, under certain circumstanbesubject to an
additional branch profits tax on its effectivelync@cted earnings and profits at a 30% rate, sutgyeanty exemption or lower
rate as may be specified by an applicable incomér¢aty.
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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 otheguirements. If a Non-U.S. Holder is eligible far exemption from or a
reduced rate of U.S. withholding tax pursuant ter@ome tax treaty, it may obtain a refund of argess amounts withheld by
timely filing an appropriate claim for refund withe IRS.

Sale or Other Taxable Disposition of Shares, Wartarmnd Warrant Shares

In general, a Non-U.S. Holder of Shares, Warrani#/arrant Shares will not be subject to U.S. feliem@me tax on gain
recognized from a sale, exchange, or other taxdibposition of such Shares, Warrants or Warrante&hainless:

* the gain is effectively connected with a U.Sd&@r business carried on by the Non-U.S. Holded (a&here an income
tax treaty applies, is attributable to a U.S. perem establishment of the Non-U.S. Holder), in whiase the Non-U.S.
Holder will be subject to tax on the net gain frime sale at regular graduated U.S. federal incaxesates, and if the
Non-U.S. Holder is a corporation, may be subject tadaitional U.S. branch profits tax at a gross eapeal to 30% of
its effectively connected earnings and profitstfat taxable year, subject to any exemption or taate as may be
specified by an applicable income tax treaty;

e the Non-U.S. Holder is an individual who is pretsie the U.S. for 183 days or more in the taxatadar of disposition
and certain other conditions are met, in which ¢aeeNonU.S. Holder will be subject to a 30% tax on thengadm the
sale, which may be offset by U.S. source capitdéds; or

e we are or have been a “United States real prgpeiting corporation” (“USRPHC”) for U.S. federalcome tax
purposes at any time during the shorter of the Ndh-Holder’s holding period or the 5-year periodii@g on the date
of disposition of Shares, Warrants or Warrant Sdigseovided, with respect to the Shares and WaBhates, that as
long as our common stock is regularly traded orstablished securities market as determined uhédeFrieasury
Regulations (the “Regularly Traded Exception”), aNJ.S. Holder would not be subject to taxatiorttemgain on the
sale of Shares or Warrant Shares under this ruéssithe Non-U.S. Holder has owned more than 5&uptommon
stock at any time during such 5-year or shorteiopdia “5% Shareholder”). In determining whethéd@n-U.S. Holder
is a 5% Shareholder, such holder’'s Warrants magdiaded in such determination. In addition, certaftribution rules
apply in determining ownership for this purpose.id/the Shares and Warrant Shares will be listetherNYSE MKT
and therefore may satisfy the Regularly Traded gtiar, since the Warrants are not expected todpedion a securitir
market, the Warrants are unlikely to qualify foe tRegularly Traded Exception. Non-U.S. Holders &hbe aware that
we have made no determination as to whether werarave been a USRPHC, and we can provide no asasshat
we are not and will not become a USRPHC in ther&utln addition, in the event that we are or becanl$SRPHC, we
can provide no assurances that the Shares, Wamawsrrant Shares will meet the Regularly Tradedeption at the
time a Non-U.S. Holder purchases such securitiegks, exchanges or otherwise disposes of suehiges. Non-U.S.
Holders should consult with their own tax advis@garding the consequences to them of investirgUi$sRPHC. As a
USRPHC, a Non-U.S. Holder will be taxed as if aayngor loss were effectively connected with thecot of a trade
or business as described above in “Dividends” énebent that (i) such holder is a 5% Shareholdd(ij)adhe Regularly
Traded Exception is not satisfied during the rehéyeeriod.

Information Reporting and Backup Withholding

Generally, we must report annually to the IRS anddn-U.S. Holders the amount of dividends paidranShares and
Warrant Shares to Non-U.S. Holders and the amduatxoif any, withheld with respect to those payrse Copies of the
information returns reporting such dividends anthtvblding may also be made available to the takaittes in the country in
which a Non-U.S. Holder resides under the provisiohan applicable income tax treaty.
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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 meetingioggguirements to the effect that the Non-U.S.ddolis not a U.S. person
and we do not have actual knowledge or reasondwkhat the holder is a U.S. person, as define@utite Code, that is not an
exempt recipient. The requirements for the statéméhbe met if (1) the Non-U.S. Holder providds hame, address and U.S.
taxpayer identification number, if any, and ceesfi under penalty of perjury, that it is not a Uh&:son (which certification
may be made on IRS Form W-8BEN or W-8BEN-E, asiapple) or (2) a financial institution holding thestrument on behalf
of the Non-U.S. Holder certifies, under penaltypefjury, that such statement has been receivetidndifurnishes us or our
paying agent with a copy of the statement. In aaltita Non-U.S. Holder will be subject to infornmatireporting and,
depending on the circumstances, backup withholdiitly respect to payments of the proceeds of acfaBhares, Warrants and
Warrant Shares within the U.S. or conducted thrazggtain U.S.-related financial intermediaries asslthe statement described
above has been received, and we do not have &ctoaledge or reason to know that a holder is a PeSson, as defined under
the Code, that is not an exempt recipient, or tbe-N.S. Holder otherwise establishes an exempBackup withholding is not
an additional tax and any amounts withheld undeidickup withholding rules will be allowed as auref or a credit against a
Non-U.S. Holder's U.S. federal income tax liabiityany, provided the required information is figtmed in a timely manner to
the IRS.

Rules Relating to Foreign Accounts

Generally, we will be required to withhold tax ataée of 30% on dividends in respect of Sharesvdadant Shares, and
gross proceeds from the sale of, Shares, Warradt¥\&arrant Shares held by or through certain foreigtities beginning after
June 30, 2014, in the case of dividends, and béegjrafter December 31, 2016, in the case of suohsgproceeds, unless such
entity is in compliance with its obligations undke Foreign Account Tax Compliance Act, or “FATCA.”
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DESCRIPTION OF SECURITIES WE ARE OFFERING

Common Stock

The material terms and provisions of our commonlkstmd each other class of our securities thatfggsabr limits our
common stock are described under the caption “Desgam of Capital Stock” starting on pagef the accompanying
prospectus, as supplemented by the informationbeds of March 2, 2015, we had 43,786,411 shareoofmon stock
outstanding.

Warrants

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

Form. The warrants will be issued as individual watsan each of the investors. You should review @yaaf the form of
warrant, which is attached as an exhibit to ourénirReport on Form 8-K being filed with the Seties and Exchange
Commission in connection with this offering, focamplete description of the terms and conditionthefwarrants.

Exercisability. The warrants are exercisable immediately, arahgttime up to the date that is five years fromdate of
issuance, at which time any unexercised warraritewpire and cease to be exercisable. The warsaititbe exercisable, at the
option of each holder, in whole or in part by deting to us a duly executed exercise notice angdyynent in full in
immediately available funds for the number of skarecommon stock purchased upon such exercisedgistration statement
registering the issuance of the shares of comnauk stnderlying the warrants under the SecuritiescAd 933, as amended, is
not then effective or available, the holder mayreise the warrant through a cashless exercisehoianor in part, in which case
the holder would receive upon such exercise thaumetber of shares of common stock determined astptd the formula set
forth in the warrant. No fractional shares of conmnstock will be issued in connection with the eie®f a warrant. In lieu of
fractional shares, we will either pay the holdelaamunt in cash equal to the fractional amountiplidt by the exercise price
or round up to the next whole share.

Exercise Limitation A holder will not have the right to exercise guoyrtion of the warrant if the holder (togethertwitis
affiliates) would beneficially own in excess of 8% of the number of shares of our stock outstanilimgediately after giving
effect to the exercise, as such percentage owmpeistetermined in accordance with the terms ofatheants. However, any
holder may increase or decrease such percentage tother percentage not in excess of 9.99%, peovildat any increase in
such percentage shall not be effective until 61sdier such notice to us.

Exercise Price; Anti-Dilution The initial exercise price per share of commimiels purchasable upon exercise of a warrant
is $0.55 per share of common stock. The exercise [ subject to appropriate adjustment in thenewécertain stock
dividends and distributions, stock splits, stocknbinations, reclassifications or similar eventgetiing our common stock.

Transferability. Subject to applicable laws, the warrants mapflered for sale, sold, transferred or assignetiouit our
consent. There is currently no trading market fierwarrants and a trading market is not expectelvelop.

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

Fundamental Transactionsin the event of a fundamental transaction, asrileed in the warrants and generally including
any reorganization, recapitalization or reclasatfian of our common stock, the sale, transfer beotisposition of all or
substantially all of our properties or assets,annsolidation or merger with or into another pergbe holders of the warrants
will be entitled to receive upon exercise of thenaats the kind and amount of securities, cashtogrgroperty that the holders
would have received had they exercised the warramtwediately prior to such fundamental transaction.

Rights as a StockholderExcept as otherwise provided in the warrantsyovirtue of such holder's ownership of shares of
our common stock, the holder of a warrant doeshawe the rights or privileges of a holder of oumooon stock, including any
voting rights, until the holder exercises the watra
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PLAN OF DISTRIBUTION

Pursuant to a placement agency agreement, datedvierch 4, 2015, between us, H.C. Wainwright & @d.C (“H.C.
Wainwright & Co.”) and Dawson James Securities, [fiDawson James” and, collectively with H.C. Wainght & Co., the
“placement agents”), we have engaged H.C. Wainw&g@o. as our exclusive sole bookrunner, or exgkitead placement
agent, and Dawson James as our co-placement agsoitdit offers to purchase the common stock aadants offered by this
prospectus supplement. The placement agents apuraitasing any common stock or warrants for tbwin account in this
offering, and are not required to arrange the mselor sale of any additional specific number diadamount of the securities.
H.C. Wainwright & Co. may engage one or more subrégjor selected dealers in connection with theriof.

The placement agents have agreed to use theimadaledest efforts to arrange for the sale offathe securities in this
offering. There is no requirement that any minimaumber of shares of common stock or warrants dadamount of
common stock or warrants be sold in this offering there can be no assurance that we will sefiraihy of the common stock
and warrants being offered. We will enter into séms purchase agreements directly with certagtitutional investors. We
will not enter into any securities purchase agregmath all investors and such investors not entginto such agreements
shall rely solely on this prospectus in connectigi the purchase of securities in this offering.

We currently anticipate that the closing of thiseahg will occur on or about March 9, 2015, subbjeccustomary closing
conditions. On the closing date, the following waiticur:

< we will receive funds in the amount of the agategourchase price;

e The placement agents will receive the placemgeangfees in accordance with the terms of the phect agency
agreement; and

+ we will deliver the shares of common stock andrass to the investors.

We have agreed to pay the placement agents a ptategent fee equal to 8% of the aggregate graseeds in this
offering, excluding the proceeds, if any, from thercise of the warrants. We have also agreedrtbuese H.C. Wainwright &
Co. for its expenses in connection with this ofigron a non-accountable basis in an amount equ#itof the aggregate gross
proceeds in this offering. We have also grantdd.®. Wainwright & Co. a right of first refusal tetaas lead underwriter or
lead placement agent if we or our subsidiarieserais/ capital through a public offering or a préevptacement of equity or
convertible debt securities using an underwritgplacement agent during the 6 months followingdbesummation of this
offering.

The following table shows the per share and tdedgment agent fees we will pay in connection wht sale of the
common stock and warrants, assuming the purchask affthe common stock and warrants we are aftgri

Per share placement agent fees $ 0.03Z
Total $1,103,31!

We estimate the total expenses of this offeringchiill be payable by us, excluding the placemeyetrd fees, will be
approximately $192,915. After deducting the fees ttuthe placement agents and our estimated offesipenses, we expect
the net proceeds from this offering to be approxatya$12.5 million.

We have agreed to indemnify the placement agemtsarain other persons against certain liabilitetating to or arising
out of the placement agents’ activities under tlaegment agency agreement. We have also agreedtigbeite to payments
that the placement agents may be required to nmatespect of such liabilities.

H.C. Wainwright & Co. and Dawson James may be deemée an underwriter within the meaning of Sec2¢a)(11) of
the Securities Act of 1933, as amended, and anyrissions received by them and any profit realizedhe resale of the
common stock and warrants sold by them while aamgrincipal might be deemed to be underwritirsgalints or
commissions under the Securities Act of 1933, asraled. As an underwriter, H.C. Wainwright & Co. @alvson James
would be required to comply with the requirements
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of the Securities Act of 1933, as amended, an®twirities Exchange Act of 1934, as amended, inguidvithout limitation,
Rule 415(a)(4) under the Securities Act of 193%mended, and Rule 10b-5 and Regulation M undesdoerities Exchange
Act of 1934, as amended. These rules and regusati@y limit the timing of purchases and sales afat of common stock
and warrants by H.C. Wainwright & Co. and Dawsoméds acting as principal. Under these rules andaggos, H.C.
Wainwright & Co. and Dawson James:

e may not engage in any stabilization activity anoection with our securities; and

« may not bid for or purchase any of our securitieattempt to induce any person to purchase awyio§ecurities, other
than as permitted under the Securities ExchangefAt®34, as amended, until it has completed itigyaation in the
distribution.

A copy of the placement agency agreement, the tdreecurities purchase agreement we entered iritoogitain of the
purchasers and the form of warrant will be includsdexhibits to our current report on Form 8-K tludlt be filed with the SEC
in connection with the consummation of this offgrin

The transfer agent and registrar for our commocksiwAction Stock Transfer Corp. The transfer dgeaddress is 2469 E.
Fort Union Blvd., Suite 214, Salt Lake City, Uta#121. We will act as transfer agent for the wasd#ing offered hereby.

Our common stock is traded on the NYSE MKT LLC unithe symbol “NSPR.” The warrants to purchase comstock
issued to the investors in this offering are ngiested to be eligible for trading on any market.
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LEGAL MATTERS

The validity of the shares of common stock offelbgdhis prospectus supplement has been passedapoes by Haynes
and Boone, LLP. Ellenoff Grossman & Schole, LLPyN¢ork, New York, is acting as counsel for the Igdacement agent 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 Dexbxer 31, 2013, as amended by Amendment No. 1\ilddthe Securities and
Exchange Commission on September 25, 2014, haveswemcorporated in reliance on the report of ikbaan & Kesselman,
an independent registered public accounting fireh@member firm of PricewaterhouseCoopers IntesnatiLimited, given on
the authority of said firm as experts in auditimgl @accounting.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementhefSecurities Exchange Act of 1934, as amendetliraaccordance
therewith file annual, quarterly and current repoprroxy statements and other information withSkeeurities and Exchange
Commission. Such reports, proxy statements and atf@mation can be read and copied at the Seesr@nd Exchange
Commission’s public reference facilities at 100tFe8t, N.E., Washington, D.C. 20549, at prescrita¢es. Please call the
Securities and Exchange Commission at 1-800-73B-@@3further information on the operation of thebfic reference
facilities. In addition, the Securities and Exchar@@pmmission maintains a website that containsrteporoxy and information
statements and other information regarding regisdrthat file electronically with the SecuritiesdaBxchange Commission. The
address of the Securities and Exchange Commissiatisite isvww.sec.gov

We make available free of charge on or throughwebrsite atvww.inspire-md.comour Transition Reports on Form 10-
KT, Annual Reports on Form 10-K, Quarterly RepamsForm 10-Q, Current Reports on Form 8-K and anmamds to those
reports filed or furnished pursuant to Section 18¢al5(d) of the Securities Exchange Act of 19%&lamended, and proxy
statements as soon as reasonably practicableaaftetectronically file such material with or othéses furnish it to the
Securities and Exchange Commission.

We have filed with the Securities and Exchange Casion a registration statement under the Secsiitit of 1933, as
amended, relating to the offering of these se@asifi he registration statement, including the badexhibits, contains
additional relevant information about us and theusi&es. This prospectus does not contain alhefinformation set forth in the
registration statement. You can obtain a copy efrdgistration statement, at prescribed rates, fhenSecurities and Exchange
Commission at the address listed above, or fordt@evw.sec.gov The registration statement and the documentsreef¢o
below under “Incorporation of Certain Informatioy BReference” are also available on our websiteyw.inspire-md.com

We have not incorporated by reference into thispectus the information on our website, and yowlshoot consider it to
be a part of this prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission allows tistorporate by reference” the information we hdiled with it,
which means that we can disclose important infolonab you by referring you to those documents. ifffiermation we
incorporate by reference is an important part f pnospectus, and later information that we filthwhe Securities and
Exchange Commission will automatically update amgessede this information. We incorporate by refeesthe documents
listed below and any future documents (in each easkiding information furnished pursuant to Ite2®2 and 7.01 of Form 8-
K) we file with the Securities and Exchange Cominisgursuant to Sections 13(a), 13(c), 14 or I5gtijhe Securities Exchange
Act of 1934, as amended, subsequent to the dadkesgbrospectus and prior to the termination ofdffering:

Our Transition Report on Form 10-KT for the triéing period from July 1, 2013 to December 31, 2(il8d with the
Securities and Exchange Commission on Februar@6}, as amended by Amendment No. 1 filed withSbeurities
and Exchange Commission on September 25, 2014;

Our quarterly report on Form 10-Q for the fisqgahrter ended March 31, 2014, filed with the Seimsriand Exchange
Commission on May 7, 2014;

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

Our quarterly report on Form 10-Q for the fisgahrter ended September 30, 2014, filed with theuStées and
Exchange Commission on November 12, 2014;

The portions of our definitive proxy statement®chedule 14A that are deemed “filed” with the SE@er the
Securities Exchange Act of 1934, as amended, dite@ctober 27, 2014;

Our Current Report on Form 8-K, filed with thecBgties and Exchange Commission on February 44201
Our Current Report on Form 8-K, filed with thecBgties and Exchange Commission on February 54201
Our Current Report on Form 8-K, filed with thecBgties and Exchange Commission on February 18420
Our Current Report on Form 8-K, filed with thecBgties and Exchange Commission on February 2¥420
Our Current Report on Form 8-K, filed with thecBgties and Exchange Commission on March 5, 2014;
Our Current Report on Form 8-K, filed with thecBeties and Exchange Commission on March 21, 2014;
Our Current Report on Form 8-K, filed with thecBeties and Exchange Commission on April 30, 2014;
Our Current Report on Form 8-K, filed with thecBeties and Exchange Commission on May 8, 2014;
Our Current Report on Form 8-K, filed with thecBgties and Exchange Commission on May 20, 2014;
Our Current Report on Form 8-K, filed with thecBgties and Exchange Commission on June 23, 2014;
Our Current Report on Form 8-K, filed with thecBeties and Exchange Commission on July 8, 2014;
Our Current Report on Form 8-K, filed with thecBgties and Exchange Commission on July 18, 2014;
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e Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on July 24, 2014;

e Our Current Report on Form 8-K, filed with thec8gaties and Exchange Commission on August 11, 2014
e Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on September};2
e Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on September(1g};2
e Our Current Report on Form 8-K, filed with thec8gaties and Exchange Commission on October 1, 2014
e Our Current Report on Form 8-K, filed with thec8gaties and Exchange Commission on October 144201
e Our Current Report on Form 8-K, filed with thec8gaties and Exchange Commission on October 294201
e Our Current Report on Form 8-K, filed with thec8gaties and Exchange Commission on November 54201
e Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on November 10420
e Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on December 94;201
e Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on December 154;20
e Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on January 6,;2015
e Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on January 13;2015
*  Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on January 215;201
*  Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on January 274;201
*  Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on January 3(;201
e Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on February 25520
e Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on March 3, 2015;

e Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on March 4, 2ah8;

*  The description of our common stock, which isteamed in our registration statement on Form 8iladfwith the
Securities and Exchange Commission on March 123,284 updated or amended in any amendment or riépdrfor
such purpose.

You should rely only on the information incorpoitey reference or provided in this prospectus. \Akeemot authorized
anyone else to provide you with different infornoati You should not assume that the
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information in this prospectus is accurate as gfdate other than the date of this prospectuseodéte of the documents
incorporated by reference in this prospectus.

We will provide without charge to each person tmwmha copy of this prospectus is delivered, uporttenior oral request, a
copy of any or all of the information that has bé&rorporated by reference in this prospectus buitelivered with this
prospectus (other than an exhibit to these filingdess we have specifically incorporated that leixiy reference in this
prospectus). Any such request should be addressexlat: 321 Columbus Avenue, Boston, Massachud2its6, Attention:
Craig Shore, Chief Financial Officer, or made byppd at (857) 453-6553. You may also access thendets incorporated by
reference in this prospectus through our websitevat.inspire-md.comExcept for the specific incorporated documersted
above, no information available on or through oebsite shall be deemed to be incorporated in tieisgectus or the
registration statement of which it forms a part.
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PROSPECTUS

fﬁ;plreMD

InspireMD, Inc.

$75,000,000
Common Stock
Preferred Stock
Warrants
Units

We may offer and sell from time to time, in onemmore series or issuances and on terms that welet#irmine at the time
of the offering, any combination of the securitiescribed in this prospectus, up to an aggregateianof $75,000,000.

We will provide specific terms of any offering irsapplement to this prospectus. Any prospectuslsopmt may also add,
update, or change information contained in thispectus. You should carefully read this prospeatusthe applicable
prospectus supplement as well as the documentspimiadied or deemed to be incorporated by referenttes prospectus
before you purchase any of the securities offearély.

These securities may be offered and sold in theegafaring or in separate offerings; to or througiuerwriters, dealers,
and agents; or directly to purchasers. The namasyfinderwriters, dealers, or agents involvedhéndale of our securities,
their compensation and any over-allotment optiagld by them will be described in the applicablegpectus supplement. See
“Plan of 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 recordri®t you obtain current market quotations faraammon stock prior
to making an investment decision. We will providéormation in any applicable prospectus supplemegérding any listing of
securities other than shares of our common stoa@ngrsecurities exchange.

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

Investing in our securities involves a high degreef risk. These risks are discussed in this prospagt under “Risk
Factors” beginning on pageb and in the documents incorporated by reference intehis 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 acacy of this prospectus. Any representation to theontrary 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 stateroarfform S-3 that we filed with the Securities &x¢hange Commission
using a “shelf” registration process. Under thislsprocess, we may, from time to time, sell angnbmation of the securities
described in this prospectus in one or more offgrinp to a total amount of $75,000,000.

This prospectus provides you with a general desonpf the securities we may offer. Each time wk securities, we will
provide a prospectus supplement that will contpecgic information about the terms of that offerimhe prospectus
supplement may also add to, update or change imttmmcontained in the prospectus and, accordinglthe extent
inconsistent, information in this prospectus isesspded by the information in the prospectus supgte.

The prospectus supplement to be attached to thedfahis prospectus may describe, as applicdbéeterms of the
securities offered; the public offering price; fhréce paid for the securities; net proceeds; ardther specific terms related to
the offering of the securities.

You should only rely on the information containedrecorporated by reference in this prospectusamdprospectus
supplement or issuer free writing prospectus medptd a particular offering. No person has beehariged to give any
information or make any representations in conoaatiith this offering other than those containedihaorporated by reference
in this prospectus, any accompanying prospectuglennent and any related issuer free writing proggseinr connection with
the offering described herein and therein, angivién or made, such information or representatioast not be relied upon as
having been authorized by us. Neither this proggecor any prospectus supplement nor any relasegrigree writing
prospectus shall constitute an offer to sell oolacation of an offer to buy offered securitigsany jurisdiction in which it is
unlawful for such person to make such an offeringadicitation. This prospectus does not contalimfathe information
included in the registration statement. For a neomaplete understanding of the offering of the sitiest 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 giitinspectus, as well
as the documents incorporated by reference insoptttispectus or any prospectus supplement or ¢atgdassuer free writing
prospectus, before making an investment decisieithBr the delivery of this prospectus or any peasps supplement or any
issuer free writing prospectus nor any sale madeumeler shall under any circumstances imply thairtformation contained
or incorporated by reference herein or in any peois supplement or issuer free writing prospeistasrrect as of any date
subsequent to the date hereof or of such prospsapement or issuer free writing prospectus ppéieable. You should
assume that the information appearing in this prols, any prospectus supplement or any documeuntiorated by reference
is accurate only as of the date of the applicabluthents, regardless of the time of delivery of fiiospectus or any sale of
securities. Our business, financial condition, itissef operations and prospects may have changed #hat date.
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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 inforamayou should consider before investing in ouusiges. You should
carefully read the prospectus, the information ipmoated by reference and the registration statenaeénvhich this prospectusg
is a part in their entirety before investing in aecurities, including the information discussedemRisk Factors” in this
prospectus and the documents incorporated by reéerand our financial statements and notes thetetbare incorporated by
reference in this prospectus. As used in this prols, unless the context otherwise indicatesettmes “we,” “our,” “us,” or
“the Company” refer to InspireMD, Inc., a Delawao®rporation, and its subsidiaries taken as a whole.

Unless otherwise indicated, all information in tpiospectus reflects a one-for-four reverse stqdit 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 proprietasnsplatform

technology, MGuard™ . MGuard provides embolic protection in stentinggadures by placing a micron mesh sleeve over
stent. Since our formation, we have experiencedosses.

Our initial products are marketed for use mainlypatients with acute coronary syndromes, notablyeamyocardial
infarction (heart attack) and saphenous vein g@fbnary interventions (bypass surgery). Accordothe TYPHOON STEMI
trial (New England Journal of Medicine, 2006) ahd 50OS SVG Trial (Journal of the American Colle§€ardiology, 2009),
of patients with acute myocardial infarction anglsenous vein graft coronary interventions, 7.5%4& experience major
adverse cardiac events, including cardiac deatrt la¢tack and restenting of the artery. When penifiog stenting procedures
patients with acute coronary symptoms, intervemti@ardiologists face a difficult dilemma in chaugi with the aim of
ensuring adequate protection from distal embolirafthe dislodgement of particles from the arteafl what results in blood
clot), between bare-metal stents, which have a Hatghof restenosis (formation of new blockagesd, drug-eluting (drug-
coated) stents, which have a high rate of latentlwasis (formation of clots months or years aftgplantation), require
administration of anti-platelet drugs for at leasé year post procedure, are more costly thanibatat stents and have
additional side effects. We believe that MGuard @mple and seamless solution for these patients.

We intend to study our MGuard technology for usa iroad range of coronary related situations irckvbomplex lesions
occur and intend to seek to make it an industnydsted for treatment of acute coronary syndromesb¥élieve that patients wil
benefit from a cost-effective alternative which ladieve will prove to have a superior clinical eficy and safety profile than
other stent technologies. We believe that withM@uard technology, we are well positioned to emexgj@ key player in the
global stent market.

In October 2007, our first generation product, M@uard Coronary, received CE Mark approval for timeent of coronary
arterial disease in the European Union. CE Makknsandatory conformance mark on many products redke the European
Economic Area and certifies that a product hasEuedpean Union consumer safety, health or environaheequirements. We
began shipping our product to customers in Europlnuary 2008 and have since expanded our glatebdtion network to
Southeast Asia, India, Latin America and Israel.

Presently, none of our products may be sold or gtackin the U.S. In connection with our effortsémk approval of our
MGuard Coronary with bio-stable mesh by the U.Sxd=and Drug Administration, we filed an investigaial device
exemption application with the U.S. Food and Drudpnistration during the summer of 2012 in ordecénduct a pivotal
trial. On April 19, 2013, we received an approvithveonditions from the U.S. Food and Drug Admirasibn for our
investigational device exemption application, whidlowed us to initiate enroliment in the trial.i$lrial is expected to be a
multi-center, randomized study, consisting of uf tbl4 patients suffering from STEMI, throughoutses in the U.S. and an
additional 35 sites in Europe. The trial will hawe co-primary endpoints: superiority in complefe ®solution and non-
inferiority in death and target vessel myocardidiction. In addition, a 356 patient sub-studyl wé conducted to assess the
effect of the MGuard Coronary on infarct size, asasured by magnetic resonance imaging, and ariaudi200 patient sub-
study will be conducted to assess the late
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lumen loss, measured at 13 months. We expecthatiinical follow-ups for the subjects in the stuaill be at 30 days, six
months and 12 months. The budget for this stuégtisnated to be up to $13.0 million and the enretitrphase for the study i
expected to last 18 months. We began enrollmettienrial on July 29, 2013.

Our initial MGuard Coronary product incorporatestainless steel stent. We replaced this staintess glatform with a
more advanced cobalt-chromium based platform, wivehiefer to as the MGuard Prifi¥ version of the MGuard Coronary
product. We believe the new platform will provebt® superior because cobalt-chromium stents ara@gnknown in the
industry to provide better deliverability and pdégieven a reduction in major adverse cardiac event

The MGuard Prime version of the MGuard Coronarydpit received CE Mark approval in the European bimoOctober
2010 for improving luminal diameter and providingleolic protection. We believe we can use and legesthe clinical trial
results of our original stainless steel based M@@woronary to help market our new cobalt-chromiwasdn MGuard Prime
version of the MGuard Coronary product. In addititGuard Carotid received CE Mark approval in thedpean Union in
March 2013.

For the twelve months ended June 30, 2013, ourretanue was approximately $4.9 million and ourloss was
approximately $29.3 million. For the twelve monérgled June 30, 2012, our total revenue was appabeiyn$5.3 million and
our net loss was approximately $17.6 million.

Corporate and Other Information

We were organized in the State of Delaware on Fegr9, 2008. Our principal executive offices areated at 800
Boylston Street, Suite 16041, Boston, MassachuB2tt89. Our telephone number is (857) 453-6553.v@losite address is
www.inspire-md.comInformation accessed through our website is matriporated into this prospectus and is not agfattis
prospectus.

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 megal description of the securities we may offeprAspectus supplement
which we will provide each time we offer securitiesll describe the specific amounts, prices amthgof these securities.

Common Stock

We may issue shares of our common stock from torterte. The holders of our common stock are ewtitteone vote per
share. Our certificate of incorporation does notvjate for cumulative voting. Our directors are di into three classes. At
each annual meeting of stockholders, directordedeto succeed those directors whose terms exgrelected for a term of
office to expire at the third succeeding annualtingeof stockholders after their election. The lesklof our common stock ar
entitled to receive ratably such dividends, if asymay be declared by our board of directors blegally available funds;
however, the current policy of our board of direstis to retain earnings, if any, for operationd growth. Upon liquidation,
dissolution or winding-up, the holders of our commstock are entitled to share ratably in all asdettare legally available fo
distribution. The holders of our common stock hagegreemptive, subscription, redemption or coneersights. The rights,
preferences and privileges of holders of our comstonk are subject to, and may be adversely afidzyethe rights of the
holders of any series of preferred stock, which imayesignated solely by action of our board cdatiors and issued in the
future.

Preferred Stock

We may issue shares of our preferred stock frora timtime, in one or more series. Our board ofodines will determine
the rights, preferences, privileges and restristiofnthe preferred stock, including dividend rigltsnversion rights, voting
rights, terms of redemption, liquidation preferes)cgnking fund terms and the number of sharestitotisg any series or the
designation of such series, without any furtheewataction by stockholders. Convertible prefestatk will be convertible
into our common stock or exchangeable for our osleeurities. Conversion may be mandatory or at gption or both and
would be at prescribed conversion rates.

(2

D

=




TABLE OF CONTENTS

If we sell any series of preferred stock under finsspectus and applicable prospectus supplemeetsill fix the rights,
preferences, privileges and restrictions of thégured stock of such series in the certificate egignation relating to that serie
We will file as an exhibit to the registration statent of which this prospectus is a part, or widlarporate by reference from
reports that we file with the Securities and Exgd@@ommission, the form of any certificate of daatipn that describes the
terms of the series of preferred stock we are ioffiehnefore the issuance of the related seriesefemed stock. We urge you tg
read the applicable prospectus supplement relattbtseries of preferred stock being offered, el & the complete
certificate of designation that contains the teafihe 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 wagagtwarrant certificates that we will issue undeeparate agreement. We
may enter into warrant agreements with a bankust tompany that we select to be our warrant ageéeatwill indicate the
name and address of the warrant agent in the aydiprospectus supplement relating to a particdees of warrants.

In this prospectus, we have summarized certainrgefeatures of the warrants. We urge you, howewergad the

applicable prospectus supplement related to thiicpbar series of warrants being offered, as welittee warrant agreements gnd

warrant certificates that contain the terms oftlagrants. We will file as exhibits to the regisimatstatement of which this
prospectus is a part, or will incorporate by refieefrom reports that we file with the Securitiesl &xchange Commission, th
form of warrant agreement or warrant certificatataming the terms of the warrants we are offeliefpre the issuance of thg
warrants.

Units

We may issue units consisting of common stock,gorefl stock and/or warrants for the purchase ofrcomstock or
preferred stock in one or more series. In this peotus, we have summarized certain general feadfitbe units. We urge you
however, to read the applicable prospectus supplerafated to the series of units being offeredyeal as the unit agreement
that contain the terms of the units. We will file @hibits to the registration statement of whiuk prospectus is a part, or wil
incorporate by reference reports that we file il Securities and Exchange Commission, the foromitfagreement and any
supplemental agreements that describe the tertie series of units we are offering before thedsse of the related series g
units.
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RISK FACTORS

An investment in our securities involves a highréegof risk. The prospectus supplement applicabath offering of our
securities will contain a discussion of the risgplecable to an investment in our securities. Befdeciding whether to invest in
our securities, you should carefully consider thecific factors discussed under the heading “Reétérs” in the applicable
prospectus supplement, together with all of theothformation contained or incorporated by refesem the prospectus
supplement or appearing or incorporated by referémthis prospectus. You should also considerithe, uncertainties and
assumptions discussed under Item 1A, “Risk Faétorgur Annual Report on Form 10-K for the fisgadar ended June 30,
2013, all of which are incorporated herein by refee, as updated or superseded by the risks aedtainties described under
similar headings in the other documents that ded fifter the date hereof and incorporated by eefe into this prospectus and
any prospectus supplement related to a partictfiariimg. The risks and uncertainties we have dbescriare not the only ones
we face. Additional risks and uncertainties nosprely known to us or that we currently deem immatenay also affect our
operations. Past financial performance may not tediable indicator of future performance, and digtal trends should not be
used to anticipate results or trends in futurequksi If any of these risks actually occurs, ouritess, business prospects,
financial condition or results of operations cob&iseriously harmed. This could cause the tradiiog pf our common stock to
decline, resulting in a loss of all or part of yanwestment. Please also read carefully the sebiébow entitled “Special Note
Regarding Forward-Looking Statements.”

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, each prospectus supplement andftlimation incorporated by reference in this pestus and each
prospectus supplement contain “forward-lookingestegnts,” which include information relating to ftdievents, future
financial performance, strategies, expectationsygatitive environment and regulation. Words suctnaesy,” “should,”
“could,” “would,” “predicts,” “potential,” “contine,” “expects,” “anticipates,” “future,” “intends;plans,” “believes,”
“estimates,” and similar expressions, as well ategtents in future tense, identify forward-looksigtements. Forward-looking
statements should not be read as a guaranteeuo foerformance or results and will probably notbeurate indications of
when such performance or results will be achietredward-looking statements are based on informatietave when those
statements are made or our management’s goodbigigf as of that time with respect to future egeand are subject to risks
and uncertainties that could cause actual perfocmanresults to differ materially from those e)gsed in or suggested by the

forward-looking statements. Important factors tt@tld cause such differences include, but areimiteld to:

* our history of recurring losses and negative dbshs from operating activities, significant fusicommitments and the
uncertainty regarding the adequacy of our liquitlitypursue our complete business objectives;

» our ability to complete clinical trials as anfiated and obtain and maintain regulatory apprdealeur products;
« our ability to adequately protect our intelledtpeoperty;
« disputes over ownership of intellectual property;

« our dependence on a single manufacturing faalityf our ability to comply with stringent manufaiitig quality
standards and to increase production as necessary;

» the risk that the data collected from our curmd planned clinical trials may not be sufficiemtlemonstrate that the
MGuard technology is an attractive alternativettteo procedures and products;

* intense competition in our industry, with comp@$ having substantially greater financial, tedbgiral, research and
development, regulatory and clinical, manufacturimgrketing and sales, distribution and persoresdurces than we
do;

* entry of new competitors and products and podétgchnological obsolescence of our products;

* loss of a key customer or supplier;
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technical problems with our research and prodatspotential product liability claims;

» adverse economic conditions;

e adverse federal, state and local government atigul in the United States, Europe or Israel;
e price increases for supplies and components;

< inability to carry out research, development aothmercialization plans; and

« loss or retirement of key executives and resesc@ntists.

You should review carefully the section entitledsiRFactors” beginning on padeof this prospectus for a discussion of
these and other risks that relate to our businedsrvesting in our securities. The forward-lookstgtements contained or
incorporated by reference in this prospectus ormaogpectus supplement are expressly qualifiedair entirety by this
cautionary statement. We do not undertake any atidig to publicly update any forward-looking statrto reflect events or
circumstances after the date on which any suckmstait is made or to reflect the occurrence of ucipated events.

USE OF PROCEEDS

Unless otherwise indicated in the prospectus supghé, we will use the net proceeds from the sakeotirities offered by
this prospectus to support the worldwide commeizatibn of MGuard Coronary in acute myocardial mefeon and develop our
pipeline of new products. This is expected to idel@xpanding our manufacturing capability, building sales and marketing
capacity, completing clinical trials and obtainimgcessary government approvals, including U.S. RoabDrug
Administration approval in the United States. Amfamce of the net proceeds will be used for geroenglorate purposes.

Investors are cautioned, however, that expenditmas vary substantially from these uses. Investdlide relying on the
judgment of our management, who will have broadrdison regarding the application of the proceddsis offering. The
amounts and timing of our actual expenditures ééibend upon numerous factors, including the amolucsish generated by
our operations, the amount of competition and otiperational factors. We may find it necessaryduisable to use portions of
the proceeds from this offering for other purposes.

From time to time, we evaluate these and othepfa@nd we anticipate continuing to make such ed@os to determine if
the existing allocation of resources, including pheceeds of this offering, is being optimized.cdmstances 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;

e negative results from our clinical trials;

» difficulty obtaining U.S. Food and Drug Adminiation approval;
« failure to achieve sales as anticipated; and

« the availability of other sources of cash inchgitash flow from operations and new bank debnfiiveg arrangements,
if any.

Pending other uses, we intend to invest the prackeds in investment-grade, interest-bearing siéesisuch as money
market funds, certificates of deposit, or direcgoaranteed obligations of the U.S. governmenhodd as cash. We cannot
predict whether the proceeds invested will yiefdaorable, or any, return.
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DESCRIPTION OF CAPITAL STOCK

The following description of common stock and predd stock summarizes the material terms and pongsof the
common stock and preferred stock that we may afigier this prospectus, but is not complete. Foctimplete terms of our
common stock and preferred stock, please refeat@mended and restated certificate of incorpanags amended, any
certificates of designation for our preferred staukd our amended and restated bylaws, as may &edma from time to time.
While the terms we have summarized below will agg@perally to any future common stock or prefesttk that we may
offer, we will describe the specific terms of amyies of preferred stock in more detail in the ayatile prospectus supplement.
If we so indicate in a prospectus supplement,éhmg¢ of any preferred stock we offer under thaspectus supplement may
differ from the terms we describe below.

We have authorized 130,000,000 shares of capitekspar value $0.0001 per share, of which 125@@Dare shares of
common stock and 5,000,000 are shares of “blankkéhmeferred stock. On October 21, 2013, thereend#,512,568 shares of
common stock issued and outstanding and no shipreferred stock issued and outstanding. We ctlyr&iave 200,000
shares of preferred stock designated as Seriegf&rRrd Stock in connection with our stockholdghts agreement. See
“Delaware Anti-Takeover Law, Provisions of our Giezate of Incorporation and Bylaws and our Stodkleo Rights
Agreement — Stockholder Rights Agreement.” The atitled and unissued shares of common stock anautierized and
undesignated shares of preferred stock are avaifabissuance without further action by our stadllers, unless such action is
required by applicable law or the rules of any ktexchange on which our securities may be listadess approval of our
stockholders is so required, our board of directimess not intend to seek stockholder approvalHferigsuance and sale of our
common stock or preferred stock.

The discussion below gives effect to the one-farrfieverse stock split of our common stock thatioee 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 inthoete classes. At each annual meeting of stockigldeectors elected to
succeed those directors whose terms expire artedléar a term of office to expire at the third seeding annual meeting of
stockholders after their election. The holderswf@mmon stock are entitled to receive ratabhhglizidends, if any, as may
be declared by our board of directors out of lggallailable funds; however, the current policy of board of directors is to
retain earnings, if any, for operations and growtpon liquidation, dissolution or winding-up, theltiers of our common stock
are entitled to share ratably in all assets thategally available for distribution. The holdefsoar 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 affdnfethe rights of the holders of any series ofgmred stock, which may be
designated solely by action of our board of direstind 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, Uta#l21. Our common stock is listed on the NYSE MKTHemnthe symbol
“NSPR.”

Preferred Stock

The board of directors is authorized, subject tplamitations prescribed by law, without furthertemr action by the
stockholders, to issue from time to time shargsreferred stock in one or more series. Each suibssef preferred stock shall
have such number of shares, designations, prefesenoting powers, qualifications, and specialedaitive rights or privileges
as shall be determined by the board of directomsglwmay include, among others, dividend rightsingprights, liquidation
preferences, conversion rights and preemptivesighsuance of preferred stock by our board oftcthire may result in such
shares having dividend and/or liquidation prefeesngenior to the rights of the holders of our comstock and could dilute
the voting rights of the holders of our common ktoc
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Prior to the issuance of shares of each serieseééped stock, the board of directors is requirgdhe Delaware General
Corporation Law and our certificate of incorporatio adopt resolutions and file a certificate ofigaation with the Secretary
of State of the State of Delaware. The certifiggtdesignation fixes for each class or series #wghations, powers,
preferences, rights, qualifications, limitationglaestrictions, including, but not limited to, someall of the following:

< the number of shares constituting that seriesth@dlistinctive designation of that series, whicimber may be
increased or decreased (but not below the numbshiases then outstanding) from time to time byosctif the board of
directors;

< the dividend rate and the manner and frequenpapiment of dividends on the shares of that senibsther dividends
will be cumulative, and, if so, from which date;

< whether that series will have voting rights, d@daion to any voting rights provided by law, aifdso, the terms of such
voting rights;

< whether that series will have conversion privilegand, if so, the terms and conditions of sucivesion, including
provision for adjustment of the conversion ratsuich events as the board of directors may determine

< whether or not the shares of that series willdoeemable, and, if so, the terms and conditiorssicti redemption;

< whether that series will have a sinking fundtfoe redemption or purchase of shares of that senek if so, the terms
and amount of such sinking fund;

< whether or not the shares of the series will haiarity over or be on a parity with or be juniorttee shares of any oth
series or class in any respect;

* the rights of the shares of that series in tlenewf voluntary or involuntary liquidation, disstibn or winding up of the
corporation, and the relative rights or priorifyany, of payment of shares of that series; and

« any other relative rights, preferences and litigtes of 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. ®sewption of the preferred stock that is set famthny prospectus
supplement is not complete without reference tadth®iments that govern the preferred stock. Thedede our certificate of
incorporation and any certificates of designatioat bur 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 starkamts or subscription 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 auttetie issuance of a series of preferred stockctidt, depending on the terms
of such series, impede the completion of a metgader offer or other takeover attempt. See “Detawti-Takeover Law,
Provisions of our Certificate of Incorporation aBgaws and our Stockholder Rights Agreement — Stobder Rights
Agreement” regarding certain rights to purchaseeshaf our Series A Preferred Stock.

Potential Common Stock Issuances to March 31, 201dvestors

Pursuant to the terms of the securities purchaseeagent that we entered into on March 31, 2011 eéthain investors, in
the event that we issue any shares of common sios&curities that would entitle the holder to degany shares of common
stock on or before March 31, 2014 at a price parestess than $6.00, we are required, subjectrtaindimitations, to issue the
investors in that financing additional shares ahowon stock, for no additional consideration, ireamount sufficient that the
amount paid by each investor in the March 31, Zffancing, when divided by the total number of gsaissued to each such
investor (in the original March 31, 2011 financiawgd as a result of this dilution adjustment) wekult in an adjusted per share
price paid by these investors equal to the origimigle per share paid multiplied by a
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fraction, (A) the numerator of which shall be (¢ humber of shares of common stock outstandingeidmately prior to such
issuance plus (2) the number of shares of comnuak $hat the aggregate consideration received by thee offering would
purchase at the original purchase price; and (8p#nominator of which shall be (1) the numberhaires of common stock
outstanding immediately prior to such issuance ffyishe number of such additional shares of comstook so issued. This
formula is intended to be a weighted average difuidjustment.

Registration Rights

On April 5, 2012, in connection with our privateapément of convertible debentures and warrantgntered into a
registration rights agreement with the purchasarsyant to which we agreed to provide certain tegisn rights with respect
to the common stock issuable upon conversion ottimwertible debentures and exercise of the wesr&yecifically, we
agreed to file a registration statement with theuides and Exchange Commission covering the eesalhe common stock
issuable upon conversion of the convertible delyestand exercise of the warrants on or before May@12 and to cause
such registration statement to be declared effedtivthe Securities and Exchange Commission orefor® July 9, 2012 in the
event that the registration statement is not regkiwy the Securities and Exchange Commission ameligyst 8, 2012 in the
event that the registration statement is reviewethb Securities and Exchange Commission and theriies and Exchange
Commission issues comments.

If (i) the registration statement was not filedMwgy 21, 2012, (ii) the registration statement wasdeclared effective by
the Securities and Exchange Commission by Julp®92 2n the case of a no review, (iii) the registnatstatement was not
declared effective by the Securities and Exchargar@ission by August 8, 2012 in the case of a re\agwhe Securities and
Exchange Commission pursuant to which the Secsirdtiel Exchange Commission issues comments oh@wegistration
statement ceases to remain continuously effectivenbre than 30 consecutive calendar days or nharedn aggregate of 60
calendar days during any 12-month period afteiirgs effective date, then we are subject to ligedl damage payments to the
holders of the securities sold in the private ptaest in an amount equal to 1% of the aggregatenasecprice paid by such
purchasers per month of delinquency. Notwithstagdie foregoing, (i) the maximum aggregate liquedaiamages due under
the registration rights agreement shall be 6% efatgregate purchase price paid by the purchasedqji) if any partial
amount of liqguidated damages remains unpaid foertiein seven days, we shall pay interest of 18%umeum, accruing daily,
on such unpaid amount.

A registration statement was filed in satisfactidnhe requirements described above on May 17, 2048 declared
effective on May 30, 2012 and remains in effectsBant to the registration rights agreement, wetmasntain the
effectiveness of these registration statement ttoreffective date until the date on which all siims registered under the
applicable registration statement have been soldreotherwise able to be sold pursuant to Rudevitithout volume or
manner-of-sale restrictions, subject to the ountrtg suspend or defer the use of the registratiatement in certain events.

Delaware Anti-Takeover Law, Provisions of our Certficate of Incorporation and Bylaws and our Stockhaller Rights
Agreement

Delaware Anti-Takeover Law

We are subject to Section 203 of the Delaware Gai@orporation Law. Section 203 generally prohikifsublic Delaware
corporation from engaging in a “business combimdtigith an “interested stockholder” for a periodtbfee years after the date
of the transaction in which the person became taménted stockholder, unless:

» prior to the date of the transaction, the bodrdir@ctors of the corporation approved eithertibsiness combination or
the transaction which resulted in the stockhold=dming an interested stockholder;

« the interested stockholder owned at least 85%ef/oting stock of the corporation outstandinthattime the
transaction commenced, excluding for purposes tradegning the number of shares
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outstanding (i) shares owned by persons who aeetdirs and also officers and (ii) shares ownedrbgleyee stock
plans in which employee participants do not haeeripht to determine confidentially whether shdrekl subject to the
plan will be tendered in a tender or exchange péfer

e on or subsequent to the date of the transadti@usiness combination is approved by the bazddhathorized at an
annual or special meeting of stockholders, andgatritten consent, by the affirmative vote of east 66 2/3% of the
outstanding voting stock which is not owned byititerested stockholder.

Section 203 defines a business combination to declu
e any merger or consolidation involving the corpimma and the interested stockholder;

e any sale, transfer, pledge or other dispositimolving the interested stockholder of 10% or mafréhe assets of the
corporation;

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

e the receipt by the interested stockholder oftibeefit of any loans, advances, guarantees, pleatgetber financial
benefits provided by or through the corporation.

In general, Section 203 defines an interested btudkr as any entity or person beneficially ownlfago or more of the
outstanding voting stock of the corporation and entjty or person affiliated with, or controllingg controlled by, the entity or
person. The term “owner” is broadly defined to ud# any person that, individually, with or throubhat person’s affiliates or
associates, among other things, beneficially olwasstock, or has the right to acquire the stoclethér or not the right is
immediately exercisable, under any agreement oerstahding or upon the exercise of warrants ooaptor otherwise or has
the right to vote the stock under any agreemennderstanding, or has an agreement or understandinghe beneficial
owner of the stock for the purpose of acquirinddhmg, voting or disposing of the stock.

The restrictions in Section 203 do not apply tgpooations that have elected, in the manner provid&gction 203, not to
be subject to Section 203 of the Delaware Genevgb@ation Law or, with certain exceptions, whiahrbt have a class of
voting stock that is listed on a national secusiggchange or authorized for quotation on the Np&dack Market or held of
record by more than 2,000 stockholders. Our cedtié of incorporation and bylaws do not opt ousettion 203.

Section 203 could delay or prohibit mergers or pthkeover or change in control attempts with respeus and,
accordingly, may discourage attempts to acquireves though such a transaction may offer our swldens the opportunity to
sell their stock at a price above the prevailingkatprice.

Certificate of Incorporation and Bylaws

Provisions of our certificate of incorporation amdaws may delay or discourage transactions inmghan actual or
potential change in our control or change in ounaggement, including transactions in which stockeddnight otherwise
receive a premium for their shares, or transactibasour stockholders might otherwise deem tantibeir best interests.
Therefore, these provisions could adversely atfeefprice of our common stock. Among other thirms, certificate of
incorporation and bylaws:

e permit our board of directors to issue up to 6,000 shares of preferred stock, without furth¢ioady the
stockholders, with any rights, preferences andilpges as they may designate, including the riglapprove an
acquisition or other change in control;

« provide that the authorized number of directoeg/be changed only by resolution of the board cfalors;

» provide that all vacancies, including newly ceshtlirectorships, may, except as otherwise reqiiyddw, be filled by
the affirmative vote of a majority of directors thim office, even if less than a quorum;

« divide our board of directors into three classéth) each class serving staggered three-year terms
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< do not provide for cumulative voting rights (thfare allowing the holders of a majority of the gsaof common stock
entitled to vote in any election of directors teatlall of the directors standing for electiorthiéy should so choose);

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

« set forth an advance notice procedure with reg@atbe nomination, other than by or at the di@tf our board of
directors, of candidates for election as directord with regard to business to be brought befoneeting of
stockholders.

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 distebas a dividend to our stockholders of recordatcthse of business on
November 15, 2013 one preferred stock purchase fogleach outstanding share of our common stotkchwill entitle the
registered holder to purchase from us one 1/1g@@0share of Series A Preferred Stock at a puechese of $21.00 per one
one-thousandth ( 1/1,000) of a share, subjectjtsstrdent.

Initially, the rights will be attached to all cditiates representing shares of common stock. Tesiwill separate from the
common stock upon the earlier of:

< ten business days following a public announcertfetta person or group of affiliated or associgtesons has
acquired, or obtained the right to acquire, bemafimwnership of 15% or more of the shares of comistock then
outstanding (subject to certain exceptions) (swaisqn is referred to as an “acquiring person”); or

e ten business days (or some later date as detednbiythe board of directors) following the commament of a tender
or exchange offer that would result in a persogroup beneficially owning 15% or more of the shaksommon stoc
then outstanding (subject to certain exceptions).

The rights are not exercisable until they sepdrate the common stock, as described above, ancewjlire at the close of
business on October 22, 2014, unless earlier regiddmy us as described below.

Each share of Series A Preferred Stock purchasgioie exercise of the rights will be entitled toagregate dividend of
1,000 times the dividend declared per share of comstock. Each share of Series A Preferred Stotthawe 1,000 votes,
voting together with the shares of common stoclkortJany liquidation (voluntary or otherwise), diggdn or winding up of,
each share of Series A Preferred Stock will betledtio receive an amount equal to the greatei) &1(000 per share, plus
accrued and unpaid dividends and distributions,(anil,000 times the aggregate amount to be dhisted per share to holders
of shares of common stock. These rights are prddry customary anti-dilution provisions.

If any person becomes an acquiring person, eadehof a right (other than the acquiring person amygl associate or
affiliate thereof) will have the right to receiwgon exercise, common stock (or, in some circunesisncash, property or other
securities of us) having a value equal to two titiespurchase price of the right. All rights theg,ar (under some
circumstances) were, beneficially owned by any agguperson 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 isicguperson and any associate or affiliate théredf have the right to
receive, upon exercise, common stock of the agggizompany having a value equal to two times threhase price of the
right;

e we enter into a merger in which we are not theigsing corporation;

* we are the surviving corporation in a merger parg to which all or part of the outstanding sharfesur common stock
are changed into or exchanged for stock or othmrrggees of any other person or cash or any othepgrty; or

11
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« more than 50% of the combined assets, cash flosaming power of us and our subsidiaries is sollansferred (in
each case other than certain consolidations wieligers with and into, or sales of assets, cashdlogarning 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, candbaf directors may, without payment of the pusghprice by the holder,
exchange the rights, in whole or in part, as foloane right (other than the rights owned by thguaeg person or group,
which will become void) for one share of commorckisubject to adjustment.

At any time until a person has become an acqugrgon, we may redeem all, but not less than fatheorights at a price of
$0.001 per right (payable in cash, shares of comstmek or other consideration deemed appropriatééypoard and subject to
adjustment). Immediately upon the action of therba@adering redemption of the rights, the right#l ®@rminate and the only
right of the holders of these rights will be toeae the $0.001 redemption price.

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 comnumksir preferred stock in one or more series. We isgue warrants
independently or together with common stock orgmefd stock, and the warrants may be attachedteparate from these
securities.

We will evidence each series of warrants by warcantificates that we may issue under a separateagent. We may
enter into a warrant agreement with a warrant adgeaith warrant agent may be a bank that we selgichvias its principal
office in the United States. We may also choosgctas our own warrant agent. We will indicatertaene and address of any
such warrant agent in the applicable prospectuglemznt relating to a particular series of warrants

We will describe in the applicable prospectus sepnt the terms of the series of warrants, inclydin
« the offering price and aggregate number of wasraffered;

- if applicable, the designation and terms of theusities with which the warrants are issued aednimber of warrants
issued with each such security or each principauwnof such security;

- if applicable, the date on and after which therasats and the related securities will be separatehsferable;

* in the case of warrants to purchase common siopkeferred stock, the number or amount of shafesmmon stock
or preferred stock, as the case may be, purchaspblethe exercise of one warrant and the prieehith and currency
in which these shares may be purchased upon sechis

« the manner of exercise of the warrants, inclu@ding cashless exercise rights;
« the warrant agreement under which the warrantdwiissued;

» the effect of any merger, consolidation, saletber disposition of our business on the warraréegent and the
warrants;

« anti-dilution provisions of the warrants, if any;
« the terms of any rights to redeem or call therauas;

e any provisions for changes to or adjustmentsiéexercise price or number of securities issuapds exercise of the
warrants;

* the dates on which the right to exercise the aves will commence and expire or, if the warramésreot continuously
exercisable during that period, the specific datdades on which the warrants will be exercisable;

12
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« the manner in which the warrant agreement andants may be modified;

< the identities of the warrant agent and any dat@mn or other agent for the warrants;
« federal income tax consequences of holding oroisiag the warrants;

e the terms of the securities issuable upon exefishe warrants;

e any securities exchange or quotation system aohathe warrants or any securities deliverable ugagrcise of the
warrants may be listed or quoted; and

e any other specific terms, preferences, righténaitations 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 waisrto purchase common stock or preferred stoekrignt to receive
dividends, if any, or, payments upon our liquidatidissolution or winding up or to exercise votights, 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 applicabdsgectus supplement. Unless we otherwise spatcifyel applicable
prospectus supplement, holders of the warrantsarascise the warrants at any time up to 5:00 Padtezn time, the close of
business, on the expiration date that we set forthe applicable prospectus supplement. Afterctbse of business on the
expiration date, unexercised warrants will becomie.v

Holders of the warrants may exercise the warrayigdiivering the warrant certificate representing tvarrants to be
exercised together with specified information, gaging the required exercise price by the methodsiged in the applicable
prospectus supplement. We will set forth on therse side of the warrant certificate, and in thaliapble prospectus
supplement, the information that the holder ofwaerant will be required to deliver to the warragent.

Upon receipt of the required payment and the waartificate properly completed and duly executethe corporate trust
office of the warrant agent or any other officeigaded in the applicable prospectus supplementyiVéssue and deliver the
securities purchasable upon such exercise. If f¢har all of the warrants represented by the waariificate are exercised,
then we will issue a new warrant certificate fag temaining amount of warrants.

Enforceability of Rights By Holders of Warrants

Any warrant agent will act solely as our agent urtle applicable warrant agreement and will notiasany obligation or
relationship of agency or trust with any holdemaaf/ warrant. A single bank or trust company mayasovarrant agent for more
than one issue of warrants. A warrant agent wiiehao duty or responsibility in case of any deféwltus under the applicable
warrant agreement or warrant, including any dutyesponsibility to initiate any proceedings at lamotherwise, or to make
any demand upon us. Any holder of a warrant mathawuit the consent of the related warrant ageri@hblder of any other
warrant, enforce by appropriate legal action thieldrs right to exercise, and receive the secwipierchasable upon exercise
of, its warrants in accordance with their terms.

Warrant Agreement Will Not Be Qualified Under Trust Indenture Act

No warrant agreement will be qualified as an indesntand no warrant agent will be required to dyas a trustee, under
the Trust Indenture Act. Therefore, holders of wats issued under a warrant agreement will not tav@rotection 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.
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DESCRIPTION OF UNITS

We may issue units comprised of one or more obther securities described in this prospectus ppaospectus
supplement in any combination. Each unit will bsuisd so that the holder of the unit is also thddmwwith the rights and
obligations of a holder, of each security includtethe unit. The unit agreement under which a isniéssued may provide that
the securities included in the unit may not be luglttansferred separately, at any time or at angs before a specified date or
upon the occurrence of a specified event or ocooge

The applicable prospectus supplement will describe:

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

e any unit agreement under which the units wilidsied;

e any provisions for the issuance, payment, setitentransfer or exchange of the units or of treeigsges comprising the
units; and

e whether the units will be issued in fully registe or global form.

PLAN OF DISTRIBUTION

We may sell the securities being offered pursuatthis prospectus to or through underwriters, tghodealers, through
agents, or directly to one or more purchasersroutih a combination of these methods. The appkcplidspectus supplement
will describe the terms of the offering of the séiies, including:

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

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

e any underwriting discounts and other items caouitig underwriters’ compensation;

« any discounts or concessions allowed or reallogrguhid to dealers; and

e any securities exchange or market on which tiargées may be listed or traded.

We may distribute the securities from time to timene or more transactions at:

» afixed price or prices, which may be changed,;

* market prices prevailing at the time of saleedily by us or through a designated agent;
e prices related to such prevailing market prices;

e negotiated prices.

Only underwriters named in the prospectus supplérrenunderwriters of the securities offered byghespectus
supplement.

If underwriters are used in an offering, we wilkeewte an underwriting agreement with such undesvgriand will specify
the name of each underwriter and the terms ofrivesaction (including any underwriting discountd ather terms constituting
compensation of the underwriters and any dealera)drospectus supplement. The securities mayfbeedfto the public either
through underwriting syndicates represented by miagaunderwriters or directly by one or more inwesht banking firms or
others, as designated. If an underwriting syndisatsed, the managing underwriter(s) will be siiegtion the cover of the
prospectus supplement. If underwriters are usdéldeirsale, the offered securities will be acquirgdhe underwriters for their
own accounts and may be resold from time to timenia or more transactions, including negotiatedstations, at a fixed
public offering price or at varying prices deteretdnat the time of sale. Any public offering pricgedany discounts or
concessions allowed or reallowed or paid to deatexrg be changed from time to time. Unless othera&tdorth in the
prospectus supplement, the obligations of the wadiers to purchase the offered securities wilshbject to conditions
precedent, and the underwriters will be obligatedurchase all of the offered securities, if ang urchased.
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We may grant to the underwriters options to puretedditional securities to cover over-allotmerftaniy, at the public
offering price, with additional underwriting comraisns or discounts, as may be set forth in a lptespectus supplement.
The terms of any over-allotment option will be &@th in the prospectus supplement for those stesri

If we use a dealer in the sale of the securitiésgheffered pursuant to this prospectus or anygeotis supplement, we will
sell the securities to the dealer, as principaé dkaler may then resell the securities to theipablarying prices to be
determined by the dealer at the time of resale.nemes of the dealers and the terms of the traosastll be specified in a
prospectus supplement.

We may sell the securities directly or through ageve designate from time to time. We will name aggnt involved in
the offering and sale of securities and we willaldg® any commissions we will pay the agent inpghaspectus supplement.
Unless the prospectus supplement states otheravigeagent will act on a best-efforts basis forghaod of its appointment.

We may authorize agents or underwriters to sadiférs by institutional investors to purchase sei@s from us at the
public offering price set forth in the prospectupglement pursuant to delayed delivery contraatsiging for payment and
delivery on a specified date in the future. We wékcribe the conditions to these contracts anddhmamissions we must pay
for solicitation of these contracts in the prosps&upplement.

In connection with the sale of the securities, umaditers, dealers or agents may receive compenmsétion us or from
purchasers of the securities for whom they acgasts, in the form of discounts, concessions ormmsions. Underwriters
may sell the securities to or through dealers,thnde dealers may receive compensation in the ébrlfiscounts, concessions
or commissions from the underwriters or commissioos the purchasers for whom they may act as agéhmtderwriters,
dealers and agents that participate in the digtdbwf the securities, and any institutional inees or others that purchase
securities directly for the purpose of resale striiution, may be deemed to be underwriters, ayddiscounts or commissions
received by them from us and any profit on theleeshthe common stock by them may be deemed tmberwriting
discounts and commissions under the SecuritieoAt933, as amended.

We may provide agents, underwriters and other @gets with indemnification against particular cliabilities, including
liabilities under the Securities Act of 1933, aseawhed, or contribution with respect to payments tti agents, underwriters or
other purchasers may make with respect to suchitie®. Agents and underwriters may engage ingsations with, or perform
services for, us in the ordinary course of business

To facilitate the public offering of a series otadties, persons participating in the offering neangage in transactions that
stabilize, maintain, or otherwise affect the mafkéte of the securities. This may include oveofatients or short sales of the
securities, which involves the sale by persons@gating in the offering of more securities thaavh been sold to them by us.
In addition, those persons may stabilize or maintia¢ price of the securities by bidding for orghasing securities in the open
market or by imposing penalty bids, whereby sellingcessions allowed to underwriters or dealergizeiting in any such
offering may be reclaimed if securities sold bynthare repurchased in connection with stabilizatiansactions. The effect of
these transactions may be to stabilize or mairtte@nmarket price of the securities at a level alibaéwhich might otherwise
prevail in the open market. Such transactionspifimenced, may be discontinued at any time. We makepresentation or
prediction as to the direction or magnitude of affgct that the transactions described above, flémented, may have on the
price of our securities.

Unless otherwise specified in the applicable progmesupplement, any common stock sold pursuaamptospectus
supplement will be eligible for listing on the NYSEKT, subject to official notice of issuance. Angderwriters to whom
securities are sold by us for public offering antesnay make a market in the securities, but sademwriters will not be
obligated to do so and may discontinue any markadimg at any time without notice.
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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 registerdit@nsed brokers or dealers. In addition, in sotates securities may not be
sold unless they have been registered or qualifiedale in the applicable state or an exemptiomfthe registration or
qualification requirement is available and compheth.

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 pecsiys by reference to the Annual Report on FornK 6 the fiscal year
ended June 30, 2013 have been so incorporatetianae on the report of Kesselman & Kesselman CR.&Amember firm of
PricewaterhouseCoopers International Limited, a@efrendent registered public accounting firm, gioerihe authority of said
firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementhefSecurities Exchange Act of 1934, as amendetliraaccordance
therewith file annual, quarterly and current repoprroxy statements and other information withSkeeurities and Exchange
Commission. Such reports, proxy statements and atf@mation can be read and copied at the Seesr@nd Exchange
Commission’s public reference facilities at 100tFe8t, N.E., Washington, D.C. 20549, at prescritades. Please call the
Securities and Exchange Commission at 1-800-738-@@3further information on the operation of thebfic reference
facilities. In addition, the Securities and Exchar@pmmission maintains a website that containsrteporoxy and information
statements and other information regarding regisdrthat file electronically with the SecuritiesdaBxchange Commission. The
address of the Securities and Exchange Commissiatisite isvww.sec.gov

We make available free of charge on or throughwebrsite atvww.inspire-md.comour Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reportsom 8-K and amendments to those reports filediori$shed pursuant to
Section 13(a) or 15(d) of the Securities Exchangeoh1934, as amended, as soon as reasonablycpidetafter we
electronically file such material with or otherwisgnish it to the Securities and Exchange Comraissi

We have filed with the Securities and Exchange Casion a registration statement under the Secsiitit of 1933, as
amended, relating to the offering of these seasifi he registration statement, including the badexhibits, contains
additional relevant information about us and theusi&es. This prospectus does not contain alhefinformation set forth in the
registration statement. You can obtain a copy efrdgistration statement, at prescribed rates, fhenSecurities and Exchange
Commission at the address listed above, or fordt@evw.sec.gov The registration statement and the documentsreef¢o
below under “Incorporation of Certain Informatioy BReference” are also available on our websitew.inspire-md.com

We have not incorporated by reference into thispeotus the information on our website, and yowlshoot consider it to
be a part of this prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission allows tistorporate by reference” the information we hdiled with it,
which means that we can disclose important infolonab you by referring you to those documents. ifffiermation we
incorporate by reference is an important part f pnospectus, and later information that we filthwhe Securities and
Exchange Commission will automatically update amgessede this information. We incorporate by refeesthe documents
listed below and any future documents (excludirfigrmation furnished pursuant to Items 2.02 and 0f0Borm 8-K) we file
with the Securities and Exchange Commission putsigaBections 13(a), 13(c), 14 or 15(d) of the Setieis Exchange Act of
1934, as amended, subsequent to the date of epgxtus and prior to the termination of the offfgri

e Our Annual Report on Form 10-K for the fiscal yeaded June 30, 2013, filed with the Securities Bxchange
Commission on September 17, 2013;

e Our Current Report on Form 8-K, filed with thec8gaties and Exchange Commission on July 5, 2013;

e Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on July 30, 2013;

e Our Current Report on Form 8-K, filed with thec8gaties and Exchange Commission on August 26, 2013
e Our Current Report on Form 8-K, filed with thec8gaties and Exchange Commission on August 30, 2013

e Our Current Report on Form 8-K, filed with thec8gaties and Exchange Commission on September13,2i5
amended by Amendment No. 1 filed with the Secwitied Exchange Commission on September 16, 2013;

e Our Current Report on Form 8-K, filed with thec8gties and Exchange Commission on September@iz;2
e Our Current Report on Form 8-K, filed with thec8gaties and Exchange Commission on SeptemberQi3;2nd

*  The description of our common stock, which istegmed in our registration statement on Form 8il&dfwith the
Securities and Exchange Commission on March 123,284 updated or amended in any amendment or riépdrfor
such purpose.

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 effectiwsnaf such registration statement (excluding infian furnished pursuant to
Items 2.02 and 7.01 of Form 8-K) shall also be degtto be incorporated by reference into the prdsigec

You should rely only on the information incorpoitey reference or provided in this prospectus. \Akeemot authorized
anyone else to provide you with different infornoati You should not assume that the informatiorhis prospectus is accurate
as of any date other than the date of this prospemtthe date of the documents incorporated ereate in this prospectus.

We will provide without charge to each person tmwmha copy of this prospectus is delivered, upottenior oral request, a
copy of any or all of the information that has b@aorporated by reference in this prospectus butelivered with this
prospectus (other than an exhibit to these filingdess we have specifically incorporated that leiiy reference in this
prospectus). Any such request should be addresseslat: 800 Boylston Street, Suite 16041, Boswassachusetts 02199,
Attention: Craig Shore, Chief Financial Officer,maade by phone at (857) 453-6553. You may alsosadte documents
incorporated by reference in this prospectus thnaug website avww.inspire-md.comExcept for the specific incorporated
documents listed above, no information availabl@othrough our website shall be deemed to be pwated in this
prospectus or the registration statement of whiébrins a part.
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