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InspireMD, Inc.
4 Menorat Hamaor St.
Tel Aviv, Israel 6744832

Telephone: (888) 776-6804

February 19, 2019

Dear Stockholder:

You are cordially invited to attend the annual meeting of stockholders of InspireMD, Inc. to be held at 11:30 a.m.,
New York time, on March 21, 2019, at the offices of Haynes and Boone, LLP, located at 30 Rockefeller Plaza, 26th
Floor, New York, New York 10112.

Please note that in order to gain admission to the site of our annual meeting, all attendees will need to present a photo
identification card and have their name previously provided to building security. As such, in order to facilitate your
attendance at the annual meeting, we strongly encourage you to advise Craig Shore by email at craigs @inspiremd.com
or phone at + 972-3-6917691 if you plan to attend the meeting prior to 5:00 p.m., New York time, on March 20, 2019,
so that we can timely provide your name to building security. In the event that you do not advise us ahead of time that
you will be attending the annual meeting, we encourage you to arrive at the meeting no later than 11:00 a.m., New
York time, in order to ensure that you are able to pass through security prior to the start of the meeting.

Your vote is very important, regardless of the number of shares of our voting securities that you own. I encourage you
to vote by telephone, over the Internet, or by marking, signing, dating and returning your proxy card so that your
shares will be represented and voted at the annual meeting, whether or not you plan to attend. If you attend the annual
meeting, you will, of course, have the right to revoke the proxy and vote your shares in person.

If your shares are held in the name of a broker, trust, bank or other intermediary, and you receive notice of the annual
meeting through your broker or through another intermediary, please vote or return the materials in accordance with
the instructions provided to you by such broker or other intermediary or contact your broker directly in order to obtain
a proxy issued to you by your intermediary holder to attend the meeting and vote in person. Failure to do so may result
in your shares not being eligible to be voted by proxy at the meeting.
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On behalf of the board of directors, I urge you to submit your proxy as soon as possible, even if you currently plan to
attend the meeting in person.

Thank you for your support of our company. I look forward to seeing you at the annual meeting.

Sincerely,
/s/ Paul Stuka

Paul Stuka
Chairman

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR
THE STOCKHOLDER MEETING TO BE HELD ON MARCH 21, 2019:

Our official Notice of Annual Meeting of Stockholders, Proxy Statement, Proxy Card and
2018 Annual Report to Stockholders are available at:

Www.proxyvote.com
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InspireMD, Inc.
4 Menorat Hamaor St.
Tel Aviv, Israel 6744832

Telephone: (888) 776-6804

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held March 21, 2019

The 2019 Annual Meeting of Stockholders of InspireMD, Inc., a Delaware corporation (the “Company”), will be held at
11:30 a.m., New York time, on March 21, 2019, at the offices of Haynes and Boone, LLP, located at 30 Rockefeller
Plaza, 26th Floor, New York, New York 10112. We will consider and act on the following items of business at the
Annual Meeting:

(I)Election of two Class 2 directors to serve on our board of directors for a term of three years or until their
successors are elected and qualified, for which Michael Berman and Campbell Rogers, M.D. are the nominees.
Approval of the Fifth Amendment to the InspireMD, Inc. 2013 Long-Term Incentive Plan to increase the number

of shares of common stock of the Company available for issuance pursuant to awards under such plan by
25,000,000 shares, to a total of 33,919,737 shares of common stock (the “Incentive Plan Proposal”) and to reflect
certain changes to the U.S. Internal Revenue Code upon the enactment of the Tax Cuts and Jobs Act of 2017.

2)

Authorization of the board of directors, in its discretion, to amend the Amended and Restated Certificate of
Incorporation of the Company to effect a reverse stock split of the Company’s outstanding shares of common stock
at a ratio in the range of 1-for-25 to 1-for-50, such ratio to be determined by the board of directors and included in
a public announcement (the ‘“Reverse Stock Split Proposal”).

3)

If and only if the Reverse Stock Split Proposal is not approved, approval of an amendment to the Amended and
(4)Restated Certificate of Incorporation of the Company to increase the number of authorized shares of common
stock from 150,000,000 to 500,000,000.

Ratification of the appointment of Kesselman & Kesselman, Certified Public Accountants, a member of
(5) PricewaterhouseCoopers International Limited, as our independent registered public accounting firm for the year

ending December 31, 2019.

(6) Such other business as may properly come before the Annual Meeting.
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Stockholders are referred to the Proxy Statement accompanying this notice for more detailed information with respect
to the matters to be considered at the Annual Meeting. After careful consideration, the board of directors
recommends a vote FOR the election of the nominees for director named above (Proposal 1); FOR the
Incentive Plan Proposal (Proposal 2); FOR the Reverse Stock Split Proposal (Proposal 3); FOR the approval of
the amendment to the Amended and Restated Certificate of Incorporation of the Company to increase the
number of authorized shares, if and only if the Reverse Stock Split Proposal is not approved (Proposal 4); and
FOR the ratification of the appointment of Kesselman & Kesselman, Certified Public Accountants, a member
of PricewaterhouseCoopers International Limited, as our independent registered public accounting firm for
the year ending December 31, 2019 (Proposal 5).

The board of directors has fixed the close of business on February 15, 2019, as the record date (the “Record Date”).
Only holders of record of shares of our common stock are entitled to receive notice of the Annual Meeting and to vote
at the Annual Meeting or at any postponement(s) or adjournment(s) of the Annual Meeting. A complete list of
registered stockholders entitled to vote at the Annual Meeting will be available for inspection at the office of the
Company during regular business hours for the 10 calendar days prior to and during the Annual Meeting.

Please note that in order to gain admission to the site of our annual meeting, all attendees will need to present a photo
identification card and have their name previously provided to building security. As such, in order to facilitate your
attendance at the annual meeting, we strongly encourage you to advise Craig Shore by email at craigs @inspiremd.com
or phone at + 972-3-6917691 if you plan to attend the meeting prior to 5:00 p.m., New York time, on March 20, 2019,
so that we can timely provide your name to building security. In the event that you do not advise us ahead of time that
you will be attending the annual meeting, we encourage you to arrive at the meeting no later than 11:00 a.m., New
York time, in order to ensure that you are able to pass through security prior to the start of the meeting.
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YOUR VOTE AND PARTICIPATION IN THE COMPANY’S AFFAIRS ARE IMPORTANT.

If your shares are registered in your name, even if you plan to attend the Annual Meeting or any postponement or
adjournment of the Annual Meeting in person, we request that you vote by telephone, over the Internet, complete, sign
and mail your proxy card to ensure that your shares will be represented at the Annual Meeting.

If your shares are held in the name of a broker, trust, bank or other intermediary, and you receive notice of the
Annual Meeting through your broker or through another intermediary, please vote or complete and return the
materials in accordance with the instructions provided to you by such broker or other intermediary or contact your
broker directly in order to obtain a proxy issued to you by your intermediary holder to attend the Annual Meeting and
vote in person. Failure to do so may result in your shares not being eligible to be voted by proxy at the Annual
Meeting.

By Order of The Board of Directors,
/s/ Paul Stuka
Paul Stuka

Chairman

February 19, 2019
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InspireMD, Inc.
4 Menorat Hamaor St.
Tel Aviv, Israel 6744832

Telephone: (888) 776-6804

PROXY STATEMENT

FOR

ANNUAL MEETING OF STOCKHOLDERS

To Be Held March 21, 2019

» o« PIINTS

Unless the context otherwise requires, references in this Proxy Statement to “we,” “us,” “our,” the “Company,” or “Inspirel.
refer to InspireMD, Inc., a Delaware corporation, and its direct and indirect subsidiaries. In addition, unless the

context otherwise requires, references to “stockholders” are to the holders of our voting securities, which consist of our
common stock, par value $0.0001 per share.

The accompanying proxy is solicited by the board of directors on behalf of InspireMD, Inc., a Delaware corporation,

to be voted at the annual meeting of stockholders of the Company (the “Annual Meeting”) to be held on March 21,
2019, at the time and place and for the purposes set forth in the accompanying Notice of Annual Meeting of
Stockholders (the “Notice”) and at any adjournment(s) or postponement(s) of the Annual Meeting. This Proxy Statement
and accompanying form of proxy are expected to be first sent or given to stockholders on or about February 22, 2019.

The executive office of the Company is located at, and the mailing address of the Company is, 4 Menorat Hamaor St.,
Tel Aviv, Israel 6744832.

10
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY

MATERIALS FOR
THE STOCKHOLDER MEETING TO BE HELD ON MARCH 21, 2019:

Our official Notice of Annual Meeting of Stockholders, Proxy Statement, Proxy Card and

2018 Annual Report to Stockholders are available at:

WWW.proxyvote.com

11
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ABOUT THE ANNUAL MEETING

What is a proxy?

A proxy is another person that you legally designate to vote your stock. If you designate someone as your proxy in a
written document, that document is also called a “proxy” or a “proxy card.” If you are a street name holder, you must
obtain a proxy from your broker or intermediary in order to vote your shares in person at the Annual Meeting.

What is a proxy statement?

A proxy statement is a document that regulations of the Securities and Exchange Commission (the “SEC”) require that
we give to you when we ask you to sign a proxy card to vote your stock at the Annual Meeting.

What is the purpose of the Annual Meeting?

At our Annual Meeting, stockholders will act upon the matters outlined in the Notice, including the following:

(I)Election of two Class 2 directors to serve on our board of directors for a term of three years or until their
successors are elected and qualified, for which Michael Berman and Campbell Rogers, M.D. are the nominees.
Approval of the Fifth Amendment to the InspireMD, Inc. 2013 Long-Term Incentive Plan to increase the number

of shares of common stock of the Company available for issuance pursuant to awards under such plan by
25,000,000 shares, to a total of 33,919,737 shares of common stock (the “Incentive Plan Proposal”) and to reflect
certain changes to the U.S. Internal Revenue Code upon the enactment of the Tax Cuts and Jobs Act of 2017.

2)

Authorization of the board of directors, in its discretion, to amend the Amended and Restated Certificate of
Incorporation of the Company to effect a reverse stock split of the Company’s outstanding shares common stock at
a ratio in the range of 1-for-25 to 1-for-50, such ratio to be determined by the board of directors and included in a
public announcement (the “Reverse Stock Split Proposal”).

3)

If and only if the Reverse Stock Split Proposal is not approved, approval of an amendment to the Amended and
(4)Restated Certificate of Incorporation of the Company to increase the number of authorized shares of common
stock from 150,000,000 to 500,000,000.

12
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Ratification of the appointment of Kesselman & Kesselman, Certified Public Accountants, a member of
(5) PricewaterhouseCoopers International Limited, as our independent registered public accounting firm for the year
ending December 31, 2019.

(6) Such other business as may properly come before the Annual Meeting.

What is “householding” and how does it affect me?

With respect to eligible stockholders who share a single address, we may send only one Proxy Statement to that
address unless we receive instructions to the contrary from any stockholder at that address. This practice, known as
“householding,” is designed to reduce our printing and postage costs. However, if a stockholder of record residing at
such address wishes to receive a separate notice or proxy statement in the future, he or she may contact InspireMD,
Inc., 4 Menorat Hamaor St., Tel Aviv, Israel 6744832, Attn: Investor Relations or call + 972-3-6917691 and ask for
Investor Relations. Eligible stockholders of record receiving multiple copies of our Notice or Proxy Statement can
request householding by contacting us in the same manner. Stockholders who own shares through a bank, broker or
other intermediary can request householding by contacting the intermediary.

We hereby undertake to deliver promptly, upon written or oral request, a copy of the Notice or Proxy Statement to a
stockholder at a shared address to which a single copy of the document was delivered. Requests should be directed to
Investor Relations at the address or phone number set forth above.

What should I do if I receive more than one set of voting materials?

You may receive more than one set of voting materials, including multiple copies of the Notice or this Proxy
Statement and multiple proxy cards or voting instruction cards. For example, if you hold your shares in more than one
brokerage account, you may receive a separate notice or voting instruction card for each brokerage account in which
you hold shares. Similarly, if you are a stockholder of record and hold shares in a brokerage account, you will receive
a Notice for shares held in your name and a notice or voting instruction card for shares held in street name. Please
follow the directions provided in the Notice and each additional notice or voting instruction card you receive to ensure
that all your shares are voted.

What is the record date and what does it mean?

The record date to determine the stockholders entitled to notice of and to vote at the Annual Meeting is the close of
business on February 15, 2019 (the “Record Date”). The Record Date is established by the board of directors as required
by Delaware law. On the Record Date, 41,888,895 shares of common stock were issued and outstanding.

13
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Who is entitled to vote at the Annual Meeting?

Holders of common stock at the close of business on the Record Date may vote at the Annual Meeting.

14
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What are the voting rights of the stockholders?

On each matter to be voted upon at the Annual Meeting, you have one vote for each share of common stock you own
as of the Record Date.

What is the quorum requirement?

The presence, in person or by proxy, of the holders of a majority of the shares of the stock entitled to vote at the
Annual Meeting is necessary to constitute a quorum to transact business. If a quorum is not present or represented at
the Annual Meeting, the stockholders entitled to vote at the Annual Meeting, present in person or by proxy, may
adjourn the Annual Meeting from time to time without notice or other announcement until a quorum is present or
represented.

What is the difference between a stockholder of record and a “‘street name’’ holder?

If your shares are registered directly in your name with Action Stock Transfer Corporation, our stock transfer agent,
you are considered the stockholder of record with respect to those shares. The Notice has been sent directly to you by
us.

If your shares are held in a stock brokerage account or by a bank or other intermediary, the intermediary is considered
the record holder of those shares. You are considered the beneficial owner of those shares, and your shares are held in
“street name.” A notice or Proxy Statement and voting instruction card have been forwarded to you by your
intermediary. As the beneficial owner, you have the right to direct your intermediary concerning how to vote your
shares by using the voting instructions they included in the mailing or by following their instructions for voting.

What is a broker non-vote?

A broker non-vote occurs when a broker holding shares for a beneficial owner does not vote on a particular proposal
because the broker does not have discretionary voting power with respect to that item and has not received voting
instructions from the beneficial owner. Your broker does not have discretionary authority to vote your shares with
respect to the election of directors (Proposal 1) or the Incentive Plan Proposal (Proposal 2) in the absence of specific

15
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instructions from you.

With respect to the Reverse Stock Split Proposal (Proposal 3), the proposal to approve the amendment to our
Certificate of Incorporation to increase the number of authorized shares of common stock, if and only if the Reverse
Stock Split Proposal is not approved (Proposal 4) and the proposal to ratify the appointment of the independent
registered public accounting firm (Proposal 5), your broker will have the discretion to vote your shares and, therefore,
will be able to vote your shares with respect to such proposal even if you do not provide your broker with instructions
on that proposal.

How do I vote my shares?

Your vote is very important to us and we hope that you will attend the Annual Meeting. However, whether or not you
plan to attend the Annual Meeting, please vote by proxy in accordance with the instructions on your proxy card or
voting instruction card (from your broker or other intermediary). There are three convenient ways of submitting your
vote:

By Telephone or Internet - All record holders can vote by touchtone telephone from the United States using the toll
free telephone number on the proxy card, or over the Internet, using the procedures and instructions described on the
proxy card. “Street name” holders may vote by telephone or Internet if their bank, broker or other intermediary makes
those methods available, in which case the bank, broker or other intermediary will enclose the instructions with the
proxy materials. The telephone and Internet voting procedures are designed to authenticate stockholders’ identities, to
allow stockholders to vote their shares, and to confirm that their instructions have been recorded properly.

16
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In Person - All record holders may vote in person at the Annual Meeting. “Street name” holders may vote in person at
the Annual Meeting if their bank, broker or other intermediary has furnished a legal proxy. If you are a “street name”
holder and would like to vote your shares by proxy, you will need to ask your bank, broker or other intermediary to
furnish you with an intermediary issued proxy. You will need to bring the intermediary issued proxy with you to the
Annual Meeting and hand it in with a signed ballot that will be provided to you at the Annual Meeting. You will not
be able to vote your shares without an intermediary issued proxy. Note that a broker letter that identifies you as a
stockholder is not the same as an intermediary issued proxy.

By Written Proxy - All record holders can vote by written proxy card, if they have requested to receive printed
proxy materials. If you are a “street name” holder and you request to receive printed proxy materials, you will receive
a written proxy card and a voting instruction card from your bank, broker or other intermediary.

The board of directors has appointed Craig Shore, chief financial officer, chief administrative officer, treasurer and
secretary, and James Barry, Ph.D., president, chief executive officer and director, to serve as the proxies for the
Annual Meeting.

If you complete all of the proxy card except one or more of the voting instructions, then the designated proxies will
vote your shares as to which you provide no voting instructions in the manner described under “What if I do not specify
how I want my shares voted?”” below. We do not anticipate that any other matters will come before the Annual
Meeting, but if any other matters properly come before the meeting, then the designated proxies will vote your shares
in accordance with applicable law and their judgment.

If you hold your shares in “street name,” and complete the voting instruction card provided by your broker or other
intermediary except with respect to one or more of the voting instructions, then your broker may be unable to vote
your shares with respect to the proposal as to which you provide no voting instructions. See “What is a broker
non-vote?” above.

Even if you currently plan to attend the Annual Meeting, we recommend that you vote by telephone or Internet or
return your proxy card or voting instructions as described above so that your votes will be counted if you later decide
not to attend the Annual Meeting or are unable to attend.

Who counts the votes?

All votes will be tabulated by James Barry, Ph.D., the inspector of election appointed for the Annual Meeting. Each

proposal will be tabulated separately.

17
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What are my choices when voting?

In the election of directors (Proposal 1), stockholders may vote for all director nominees or may withhold their votes
as to one or both director nominees. With respect to the Incentive Plan Proposal (Proposal 2), the Reverse Stock Split
Proposal (Proposal 3), the proposal to approve the amendment to our Certificate of Incorporation to increase the
number of authorized shares of common stock, if and only if the Reverse Stock Split Proposal is not approved
(Proposal 4) and the ratification of the independent registered public accounting firm (Proposal 5), stockholders may
vote for the proposal, against the proposal, or abstain from voting on the proposal.

What are the board of directors’ recommendations on how I should vote my shares?

The board of directors recommends that you vote your shares as follows:

Proposal 1—FOR the election of the nominees for director.

Proposal 2—FOR the Incentive Plan Proposal.

Proposal 3—FOR the Reverse Stock Split Proposal.

Proposal 4—FOR the approval of the amendment of the Amended and Restated Certificate of Incorporation to increase
the number of authorized shares, if and only if the Reverse Stock Split Proposal is not approved.

Proposal 5—FOR the ratification of the appointment of the independent registered public accounting firm.

18
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What if I do not specify how I want my shares voted?

If you are a record holder who returns a completed proxy card that does not specify how you want to vote your shares
on one or more proposals, the proxies will vote your shares for each proposal as to which you provide no voting
instructions, and such shares will be voted in the following manner:

Proposal 1—FOR the election of the nominees for director.

Proposal 2—FOR the Incentive Plan Proposal.

Proposal 3—FOR the Reverse Stock Split Proposal.

Proposal 4— FOR the approval of the amendment of the Amended and Restated Certificate of Incorporation to increase
the number of authorized shares, if and only if the Reverse Stock Split Proposal is not approved.

Proposal 5—FOR the ratification of the appointment of the independent registered public accounting firm.

If you are a street name holder and do not provide voting instructions on one or more proposals, your bank, broker or
other intermediary may be unable to vote those shares. See “What is a broker non-vote?” above.

Can I change my vote?

Yes. If you are a record holder, you may revoke your proxy at any time by any of the following means:

Attending the Annual Meeting and voting in person. Your attendance at the Annual Meeting will not by itself revoke

a proxy. You must vote your shares by ballot at the Annual Meeting to revoke your proxy.

19
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Voting again by telephone or over the Internet (only your latest telephone or Internet vote submitted prior to the
Annual Meeting will be counted).

If you requested and received written proxy materials, completing and submitting a new valid proxy bearing a later
date.

Giving written notice of revocation to the Company addressed to Craig Shore, chief financial officer, chief
administrative officer, treasurer and secretary, at the Company’s address above, which notice must be received before
noon, New York time on March 20, 2019.

If you are a street name holder, your bank, broker or other intermediary should provide instructions explaining how

you may change or revoke your voting instructions.

What percentage of the vote is required to approve each proposal?

Assuming the presence of a quorum, the two director nominees who receive the most votes cast in the election of
directors will be elected (Proposal 1).

Pursuant to Section 711 of the NYSE MKT Company Guide, the Incentive Plan Proposal (Proposal 2) will require
approval by a majority of votes cast, with abstentions counting as a vote cast.

Approval of the Reverse Stock Split Proposal (Proposal 3) will require the affirmative vote of the holders of a
majority of the shares of our common stock outstanding and entitled to vote on such proposal at the Annual Meeting.

Approval of the amendment to our Certificate of Incorporation to increase the number of authorized shares of
common stock, if and only if the Reverse Stock Split Proposal is not approved (Proposal 4) will require the
affirmative vote of the holders of a majority of the shares of our issued and outstanding common stock entitled to vote
on such proposal at the Annual Meeting.

10
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Assuming the presence of a quorum, the ratification of the independent registered public accounting firm (Proposal 5)
will require the affirmative vote of the holders of a majority of the shares of our common stock represented in person
or by proxy at the Annual Meeting entitled to vote on such proposal that voted for or against such proposal.

How are abstentions and broker non-votes treated?

Abstentions are included in the determination of the number of shares present at the Annual Meeting for determining a
quorum at the meeting. Abstentions will have no effect with respect to the election of directors (Proposal 1) or the
ratification of the independent registered public accounting firm (Proposal 4). However, abstentions will have the
same effect as a vote against the Incentive Plan Proposal (Proposal 2), the Reverse Stock Split Proposal (Proposal 3)
and the amendment to our Certificate of Incorporation to increase the number of authorized shares of common stock,
if and only if the Reverse Stock Split Proposal is not approved (Proposal 4).

Broker non-votes are included in the determination of the number of shares present at the Annual Meeting for
determining a quorum at the meeting. Broker non-votes will have no effect upon the election of directors (Proposal 1)
or the approval of the Incentive Plan Proposal (Proposal 2). With respect to the Reverse Stock Split Proposal
(Proposal 3), the proposal to approve the amendment to our Certificate of Incorporation to increase the number of
authorized shares of common stock, if and only if the Reverse Stock Split Proposal is not approved (Proposal 4) and
the ratification of the independent registered public accounting firm (Proposal 5), broker-non-votes are not applicable
because such proposals are considered routine matters and therefore a broker holding shares for a beneficial owner
will have discretionary authority to vote those shares for such proposals in the absence of voting instructions from the
beneficial owner.

Do I have any dissenters’ or appraisal rights with respect to any of the matters to be voted on at the Annual
Meeting?

No. None of our stockholders has any dissenters’ or appraisal rights with respect to the matters to be voted on at the
Annual Meeting.

When will the next stockholder advisory vote on executive compensation occur?

At our 2012 Annual Meeting of stockholders, we submitted to stockholders an advisory vote on whether an advisory
vote on executive compensation should be held every one, two or three years. “Three years” was the frequency that

21
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received the highest number of votes. In light of such outcome, we intend to hold an advisory vote on executive
compensation every three years. The last stockholder advisory vote on executive compensation was held at our 2018
Annual Meeting of Stockholders. Therefore, we anticipate that the next such vote will be held at our 2021 Annual
Meeting of Stockholders.

What are the solicitation expenses and who pays the cost of this proxy solicitation?

Our board of directors is asking for your proxy and we will pay all of the costs of asking for stockholder proxies. We
will reimburse brokerage houses and other custodians, intermediaries and fiduciaries for their reasonable
out-of-pocket expenses for forwarding solicitation material to the beneficial owners of common stock and collecting
voting instructions. We may use officers and employees of the Company to ask for proxies, as described below. In
addition, we have retained Kingsdale Advisors (“Kingsdale”) to assist in the solicitation of proxies for a fee of $8,500
plus telephone solicitation fees and reimbursement of expenses.

Is this Proxy Statement the only way that proxies are being solicited?

No. In addition to the solicitation of proxies by use of the mail, officers and employees of the Company, as well as
Kingsdale, the proxy solicitation firm hired by the Company, may solicit the return of proxies, either by mail,
telephone, fax, e-mail or through personal contact. These officers and employees will not receive additional
compensation for their efforts but will be reimbursed for out-of-pocket expenses. The fees of Kingsdale as well as the
reimbursement of expenses of Kingsdale will be borne by us. Brokerage houses and other custodians, intermediaries
and fiduciaries, in connection with shares of the common stock registered in their names, will be requested to forward
solicitation material to the beneficial owners of shares of common stock.
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Are there any other matters to be acted upon at the Annual Meeting?

Management does not intend to present any business at the Annual Meeting for a vote other than the matters set forth
in the Notice and has no information that others will do so. If other matters requiring a vote of the stockholders
properly come before the Annual Meeting, it is the intention of the persons named in the accompanying form of proxy
to vote the shares represented by the proxies held by them in accordance with applicable law and their judgment on
such matters.

Where can I find voting results?

The Company expects to publish the voting results in a Current Report on Form 8-K, which it expects to file with the
SEC within four business days following the Annual Meeting.

Who can help answer my questions?

The information provided above in this “Question and Answer” format is for your convenience only and is merely a
summary of the information contained in this Proxy Statement. We urge you to carefully read this entire Proxy
Statement, including the documents we refer to in this Proxy Statement. If you have any questions, or need additional
material, please feel free to contact the firm assisting us in the solicitation of proxies, Kingsdale. Banks and brokers
and shareholders may call Kingsdale at 1-877-659-1822 (North American toll free number) or 416-867-2272 (call
collect outside North America).

CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTERS

Director Independence

The board of directors has determined that Dr. Rogers and Messrs. Stuka, Berman and Kester, satisfy the requirement
for independence set out in Section 803 of the NYSE American rules and that each of these directors has no material
relationship with us (other than being a director and/or a stockholder). In making its independence determinations, the
board of directors sought to identify and analyze all of the facts and circumstances relating to any relationship
between a director, his immediate family or affiliates and our company and our affiliates and did not rely on
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categorical standards other than those contained in the NYSE American rule referenced above.

Board Committees

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

Audit Committee. Our audit committee is currently comprised of Messrs. Berman, Stuka and Kester, each of whom
our board has determined to be financially literate and qualify as an independent director under Section 803(B)(2) of
the NYSE American rules. Mr. Kester is the chairman of our audit committee and qualifies as a financial expert, as
defined in Item 407(d)(5)(ii) of Regulation S-K. The audit committee’s duties are to recommend to our board of
directors the engagement of independent auditors to audit our financial statements and to review our accounting and
auditing principles. The audit committee will review the scope, timing and fees for the annual audit and the results of
audit examinations performed by the internal auditors and independent public accountants, including their
recommendations to improve the system of accounting and internal controls. The audit committee held a total of 4
meetings during the twelve months ended December 31, 2018. The audit committee operates under a formal charter
adopted by the board of directors that governs its duties and conduct. Copies of the charter can be obtained free of
charge from the Company’s web site, www.inspiremd.com, by contacting the Company at the address appearing on the
first page of this Proxy Statement to the attention of Investor Relations, or by telephone at + 972-3-6917691.
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Nominating and Corporate Governance Committee. Our nominating and corporate governance committee is
currently comprised of Messrs. Berman and Stuka, each of whom qualify as an independent director under Section
803(A) of the NYSE American rules. Mr. Berman is the chairman of our nominating and corporate governance
committee. The nominating and corporate governance committee identifies and recommends to our board of directors
individuals qualified to be director nominees. In addition, the nominating and corporate governance committee
recommends to our board of directors the members and chairman of each board committee who will periodically
review and assess our code of business conduct and ethics and our corporate governance guidelines. The nominating
and corporate governance committee also makes recommendations for changes to our code of business conduct and
ethics and our corporate governance guidelines to our board of directors, reviews any other matters related to our
corporate governance and oversees the evaluation of our board of directors and our management. The nominating and
corporate governance committee held 1 meeting during the twelve months ended December 31, 2018. The nominating
and corporate governance committee operates under a formal charter adopted by the board of directors that governs its
duties and conduct. Copies of the charter can be obtained free of charge from the Company’s web site,
www.inspiremd.com, by contact