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InspireMD, Inc.
3 Menorat Hamaor St.
Tel Aviv, Israel 67448

Telephone: 972-3-6917691

September 2, 2011

Dear Stockholder:

You are cordially invited to attend a Special Meeting of Stockholders of InspireMD, Inc. to be held at 10:00 a.m.,
eastern time, on October 3, 2011 at the offices of Haynes and Boone, LLP, located at 30 Rockefeller Plaza, 26th
Floor, New York, New York 10112.  Please see the enclosed Notice of Special Meeting of Stockholders for
information regarding admission to the meeting.

Your vote is very important, regardless of the number of shares of our voting securities that you own. Please submit
your proxy or attend the meeting and vote in person so your vote will be counted.

To vote your shares, you may use the enclosed proxy card or attend the meeting and vote in person. If your shares are
held in the name of a broker, trust, bank or other nominee, and you receive these materials through your broker or
through another intermediary, please 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 nominee 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. On behalf of the Board of Directors, I urge you to complete, sign, date
and return the enclosed proxy card 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 special meeting.

Sincerely,

/s/ Ofir Paz

Ofir Paz
Chief Executive Officer

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR
THE STOCKHOLDER MEETING TO BE HELD ON OCTOBER 3, 2011:

Our official Notice of Special Meeting of Stockholders and Proxy Statement are available at:

www.proxyvote.com
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InspireMD, Inc.
3 Menorat Hamaor St.
Tel Aviv, Israel 67448

Telephone: 972-3-6917691

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held October 3, 2011

A Special Meeting of Stockholders of InspireMD, Inc., a Delaware corporation (the “Company”), will be held at 10:00
a.m., eastern time, on October 3, 2011 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 Special
Meeting:

(1)Amendment of the InspireMD, Inc. 2011 UMBRELLA Option Plan to add an additional 5,531,900 shares of
common stock.

(2)Authorization of the Board of Directors, in its discretion, to amend our Amended and Restated Certificate of
Incorporation to effect a reverse stock split of our common stock at a ratio of one-for-two to one-for-four, such
ratio to be determined by the Board.

(3)Ratification of the appointment of Kesselman & Kesselman, Certified Public Accountants, as our independent
registered public accounting firm for the fiscal year ending December 31, 2011.

(4) Such other business as may properly come before the Special Meeting.

Stockholders are referred to the Proxy Statement accompanying this notice for more detailed information with respect
to the matters to be considered at the Special Meeting. After careful consideration, the Board of Directors
recommends a vote FOR the approval of the amendment of the Company’s 2011 UMBRELLA Option Plan, FOR the
authorization of the Board of Directors to effect the reverse stock split and FOR the ratification of the appointment of
Kesselman & Kesselman, Certified Public Accountants, as our independent registered public accounting firm for the
fiscal year ending December 31, 2011.

The Board of Directors has fixed the close of business on August 26, 2011 as the record date (the “Record Date”). Only
holders of record of shares of our common stock are entitled to receive notice of the Special Meeting and to vote at the
Special Meeting or at any postponement(s) or adjournment(s) of the Special Meeting.  A complete list of registered
stockholders entitled to vote at the Special 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 Special Meeting.

Please note that in order to gain admission to the site of our Special 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 special meeting, we strongly encourage you to advise Craig Shore, Chief Financial Officer, Secretary
and Treasurer, 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., eastern time, on September 30, 2011 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 Special Meeting, we encourage you to
arrive at the meeting no later than 9:30 a.m., eastern time, in order to ensure that you are able to pass through security
prior to the start of the meeting.

YOUR VOTE AND PARTICIPATION IN THE COMPANY’S AFFAIRS ARE IMPORTANT.
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If your shares are registered in your name, even if you plan to attend the Special Meeting or any postponement or
adjournment of the Special Meeting in person, we request that you complete, date, sign and mail the enclosed form of
proxy in accordance with the instructions set out in the form of proxy and in the Proxy Statement to ensure that your
shares will be represented at the Special Meeting.
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If your shares are held in the name of a broker, trust, bank or other nominee, and you receive these materials through
your broker or through another intermediary, please 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 nominee holder to attend the Special Meeting and vote in person. Failure to do so may
result in your shares not being eligible to be voted by proxy at the Special Meeting.

By Order of The Board of Directors,

/s/ Asher Holzer

Asher Holzer, PhD
Chairman

September 2, 2011
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InspireMD, Inc.
3 Menorat Hamaor St.
Tel Aviv, Israel 67448

Telephone: 972-3-6917691
________________________________________

PROXY STATEMENT

FOR

SPECIAL MEETING OF STOCKHOLDERS

To Be Held October 3, 2011
________________________________________

Unless the context otherwise requires, references in this Proxy Statement to “we,” “us,” “our,” the “Company,” or “InspireMD”
for periods prior to the closing of our share exchange transactions on March 31, 2011 refer to InspireMD Ltd., a
private company incorporated under the laws of the State of Israel that is now our wholly-owned subsidiary, and its
subsidiary, and references to “we,” “us,” “our,” the “Company,” or “InspireMD” for periods subsequent to the closing of the
share exchange transactions refer to InspireMD, Inc., a publicly traded Delaware corporation, and its direct and
indirect subsidiaries, including InspireMD Ltd. 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 (the “Board of Directors”) on behalf of InspireMD, Inc.,
a Delaware corporation, to be voted at a special meeting of stockholders of the Company (the “Special Meeting”) to be
held on October 3, 2011, at the time and place and for the purposes set forth in the accompanying Notice of Special
Meeting of Stockholders (the “Notice”) and at any adjournment(s) or postponement(s) of the Special Meeting. This
Proxy Statement and accompanying form of proxy are dated September 2, 2011 and are expected to be first sent or
given to stockholders on or about September 2, 2011.

The executive offices of the Company are located at, and the mailing address of the Company is, 3 Menorat Hamaor
St., Tel Aviv, Israel 67448.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR
THE STOCKHOLDER MEETING TO BE HELD ON OCTOBER 3, 2011:

Our official Notice of Special Meeting of Stockholders and Proxy Statement are available at:

www.proxyvote.com

ABOUT THE SPECIAL 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

Edgar Filing: InspireMD, Inc. - Form DEF 14A

9



obtain a proxy from your broker or nominee in order to vote your shares in person at the Special 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 Special Meeting.

What is the purpose of the Special Meeting?

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

(1)Amendment of the Company’s 2011 UMBRELLA Option Plan to add an additional 5,531,900 shares of common
stock (the “Plan Amendment”).

1
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(2)Authorization of the Board of Directors, in its discretion, to amend our Amended and Restated Certificate of
Incorporation to effect a reverse stock split of our common stock at a ratio of one-for-two to one-for-four, such
ratio to be determined by the Board (the “Reverse Stock Split”).

(3)Ratification of the appointment of Kesselman & Kesselman, Certified Public Accountants, as our independent
registered public accounting firm for the fiscal year ending December 31, 2011.

(4) Such other business as may properly come before the Special 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 Proxy Statement in the future, he or she may contact InspireMD, Inc., 3
Menorat Hamaor St., Tel Aviv, Israel 67448, Attn: Investor Relations or call 972-3-6917691 and ask for Investor
Relations. Eligible stockholders of record receiving multiple copies of our Proxy Statement can request householding
by contacting us in the same manner. Stockholders who own shares through a bank, broker or other nominee can
request householding by contacting the nominee.

We hereby undertake to deliver promptly, upon written or oral request, a copy of the 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.

SEC rules permit companies to send you a notice that proxy information is available on the Internet, instead of
mailing you a complete set of materials. In the future, the Company may choose to distribute proxy information in this
manner.

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 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 will receive a separate 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 proxy card for
shares held in your name and a voting instruction card for shares held in street name. Please complete, sign, date and
return each proxy card and voting instruction card that 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 Special Meeting is the close of
business on August 26, 2011 (the “Record Date”). The Record Date is established by the Board of Directors as required
by Delaware law. On the Record Date, 64,278,947 shares of common stock were issued and outstanding.

Who is entitled to vote at the Special Meeting?

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

What are the voting rights of the stockholders?
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Each holder of common stock is entitled to one vote per share of common stock on all matters to be acted upon at the
Special Meeting.

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

2
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What is the difference between a stockholder of record and a “street name” holder?

If your shares are registered directly in your name with Columbia Stock Transfer Company, our stock transfer agent,
you are considered the stockholder of record with respect to those shares. The Proxy Statement and proxy card have
been sent directly to you by us.

If your shares are held in a stock brokerage account or by a bank or other nominee, the nominee is considered the
record holder of those shares.  You are considered the beneficial owner of these shares, and your shares are held in
“street name.” The Proxy Statement and proxy card have been forwarded to you by your nominee. As the beneficial
owner, you have the right to direct your nominee 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.  In the absence of specific instructions from you, your broker does not have
discretionary authority to vote your shares with respect to the Plan Amendment (Proposal 1) or the Reverse Stock
Split (Proposal 2).

How do I vote my shares?

If you are a record holder, you may vote your voting securities at the Special Meeting in person or by proxy. To vote
in person, you must attend the Special Meeting and obtain and submit a ballot. The ballot will be provided at the
Special Meeting. To vote by proxy, you must mark, sign, date and promptly return the enclosed proxy card.

The proxy card is fairly simple to complete, with specific instructions on the card. By completing and submitting it,
you will direct the designated persons (known as a “proxy”) to vote your stock at the Special Meeting in accordance
with your instructions. The Board of Directors has appointed Ofir Paz, Chief Executive Officer, and Asher Holzer,
President and Chairman, to serve as the proxies for the Special Meeting.

Your proxy card will be valid only if you sign, date and return it before the Special 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 “FOR” each
proposal as to which you provide no voting instructions. We do not anticipate that any other matters will come before
the Special 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,” your bank, broker or other nominee should provide to you a request for voting
instructions along with the Company’s proxy solicitation materials. By completing the voting instruction card, you may
direct your nominee how to vote your shares. If you complete the voting instruction card except 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?”  Alternatively, if you want to vote your shares in
person at the Special Meeting, you must contact your nominee directly in order to obtain a proxy issued to you by
your nominee holder. Note that a broker letter that identifies you as a stockholder is not the same as a nominee issued
proxy. If you fail to bring a nominee-issued proxy to the Special Meeting, you will not be able to vote your
nominee-held shares in person at the Special Meeting.

Even if you currently plan to attend the Special Meeting, we recommend that you also 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 Special
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Meeting or are unable to attend.

Who counts the votes?

All votes will be tabulated by Craig Shore, Chief Financial Officer, Secretary and Treasurer, the inspector of election
appointed for the Special Meeting.  Each proposal will be tabulated separately.

3
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What are my choices when voting?

Stockholders may vote for each proposal, against each proposal, or abstain from voting on each 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 Plan Amendment.

Proposal 2—FOR the Reverse Stock Split.

Proposal 3—FOR the ratification of the independent registered public accounting firm.

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 Plan Amendment.

Proposal 2—FOR the Reverse Stock Split.

Proposal 3—FOR the ratification 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 nominee may be unable to vote those shares.  See “What is a broker non-vote?”

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 Special Meeting and voting in person. Your attendance at the Special Meeting will not by itself
revoke a proxy. You must vote your shares by ballot at the Special Meeting to revoke your proxy.

• 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, Secretary
and Treasurer, at the Company’s address above, which notice must be received before noon on September 30, 2011.

If you are a street name holder, your bank, broker or other nominee should provide instructions explaining how you
may change or revoke your voting instructions.

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

Approval of the Plan Amendment (Proposal 1) and the ratification of the independent registered public accounting
firm (Proposal 3) 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 Special Meeting entitled to vote on such proposal that voted for or against
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such proposal.  Approval of the Reverse Stock Split (Proposal 2) will require the affirmative vote of the holders of a
majority of the shares of our issued and outstanding common stock.

How are abstentions and broker non-votes treated?

Abstentions are included in the determination of the number of shares present at the Special Meeting for determining a
quorum at the meeting. Abstentions will have no effect upon the approval of the Plan Amendment (Proposal 1) and
the ratification of the independent registered public accounting firm (Proposal 3).  Abstentions will have the same
effect as a vote against the approval of the Reverse Stock Split (Proposal 2).

4
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Broker non-votes are included in the determination of the number of shares present at the Special Meeting for
determining a quorum at the meeting.  Broker non-votes will have no effect upon the approval of the Plan Amendment
(Proposal 1) and the ratification of the independent registered public accounting firm (Proposal 3).  Broker non-votes
will have the same effect as a vote against the approval of the Reverse Stock Split (Proposal 2).

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

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

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, nominees 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.

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 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.
Brokerage houses and other custodians, nominees 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.

Are there any other matters to be acted upon at the Special Meeting?

Management does not intend to present any business at the Special 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 Special 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 Special 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 Craig Shore by email at craigs@inspiremd.com or phone at 972-3-6917691.

5
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with respect to the beneficial ownership of our common stock as of August
18, 2011 by:

· each person known by us to beneficially own more than 5.0% of our common stock;

· each of our directors;

· each of the named executive officers; and

· all of our directors and executive officers as a group.

The percentages of common stock beneficially owned are reported on the basis of regulations of the SEC governing
the determination of beneficial ownership of securities. Under the rules of the SEC, a person is deemed to be a
beneficial owner of a security if that person has or shares voting power, which includes the power to vote or to direct
the voting of the security, or investment power, which includes the power to dispose of or to direct the disposition of
the security. Except as indicated in the footnotes to this table, each beneficial owner named in the table below has sole
voting and sole investment power with respect to all shares beneficially owned and each person’s address is c/o
InspireMD, Inc., 3 Menorat Hamaor St., Tel Aviv, Israel 67448.  As of August 18, 2011, we had 64,278,947 shares
outstanding.

Name of Beneficial Owner
Number of Shares

Beneficially Owned(1)
Percentage

Beneficially Owned(1)
5% Owners
Yuli Ofer (2) 4,518,301 7.0 %
Officers and Directors
Eli Bar 953,638 1.5 %
Sol J. Barer 1,000,000 1.5 %
Asher Holzer 10,300,437 16.0 %
Ofir Paz 10,263,752 16.0 %
Paul Stuka - -
Eyal Weinstein - -
All directors and executive officers as a group
(6 persons) 22,517,827 34.0 %

(1) Shares of common stock beneficially owned and the respective percentages of beneficial
ownership of common stock assumes the exercise of all options, warrants and other securities
convertible into common stock beneficially owned by such person or entity currently
exercisable or exercisable within 60 days of August 18, 2011. Shares issuable pursuant to the
exercise of stock options and warrants exercisable within 60 days are deemed outstanding and
held by the holder of such options or warrants for computing the percentage of outstanding
common stock beneficially owned by such person, but are not deemed outstanding for
computing the percentage of outstanding common stock beneficially owned by any other
person.
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