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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reporteddcé&nber 21, 2012

InspireMD, Inc.

(Exact name of registrant as specified in its arart

Delaware 000-54335 26-2123838
(State or other jurisdiction (Commission File Numbe (IRS Employer
of incorporation’ Identification No.)

4 Menorat Hamaor St.
Tel Aviv, Israel 67448
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area céd2:3-691-7691

(Former name or former address, if changed sirstadgort)

Check the appropriate box below if the Form 8-kf{lis intended to simultaneously satisfy the §jliobligation of the registrant under
any of the following provisions:

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{l®) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rdet1(8) under the Exchange Act (17 CFR 240.13€}4(c)




Item 3.03 Material M odifications to Rights of SecuritiesHolders.

On December 21, 2012, InspireMD, Inc. (the “Comgareld its annual meeting of stockholders. The foitayfive proposals we
submitted to the stockholders at the Meeting:

(1) Election of two Class 1 directors to serve lom €Companys board of directors for a term of three yearsruil their successors ¢
elected and qualified, for which the following ar@eminees: Sol J. Barer, Ph.D. and Paul St

(2) A proposal to amend the InspireMD, Inc. 2011 BRELLA Option Plan (the “UMBRELLA Plan"}o increase the total numi
of shares of common stock authorized for issuamziusuch plan by 5,000,000 shares and to permiatiarding of ihcentive
stock option” pursuant to the U.S. portion of the pl.

(3) An advisory vote on executive compensation as aé&d in the proxy material
(4) An advisory vote on whether an advisory vote orcakge compensation should be held every one, three years

(5) Ratification of the appointment of Kesselman k&sselman, Certified Public Accountants, as the @amg’s independe
registered public accounting firm for the fiscahyending June 30, 201

For more information about the foregoing propossd® the Company’'definitive proxy statement dated November 9, 26ifders o
the Companys common stock were entitled to one vote per shidre.number of votes cast for and against and timeber of abstentions a
broker non-votes with respect to each matter vopezh are set forth below:

1. Election of two Class 1 directors to serve om @ompanys board of directors for a term of three years il their successors ¢
elected and qualifiec

Director For Withheld Broker Non-Votes
Sol J. Barer, Ph.D. 40,138,390 308,858 10288
Paul Stuka 40,194,107 253,141 10,442,296
2. Approval of the amendment to the UMBRELLA Pl
For Against Abstain Broker Non-Votes
38,432,711 2,002, 872 11,665 10,442,296
3. Advisory vote on executive compensati
For Against Abstain Broker Non-Votes

39,972,961 462,622 11,665 10,442,296




Advisory vote on whether an advisory vote on exe@eutompensation should be held every one, twhraetyears

OneYear Two Years ThreeYears Abstain Broker Non-Votes

17,820,391 2,095,392 20,519,800 11,665 4206

Ratification of the appointment of Kesselman &siselman, Certified Public Accountants, as the Gayp independent registel
public accounting firm for the fiscal year endingé 30, 2013

For Against Abstain

50,885,738 2,000 1,806

In light of the outcome of the advisory vote on wWiee an advisory vote on executive compensatiomlghoe held every one, two

three years, the Company intends to hold such ais@g vote every three years.

Item 9.01 Financial Statements and Exhibits.

Exhibits

Exhibit Number Description

10.1 Second Amendment to the InspireMD, Inc. AmendedRestated 2011 UMBRELLA Option Plan




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, as amended, the registrant higscdused this report to be sigi
on its behalf by the undersigned hereunto duly@ighd.

INSPIREMD, INC.

By: /s/ Craig Short
Name: Craig Shor
Title: Chief Financial Office
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Exhibit 10.1

SECOND AMENDMENT
TO THE
INSPIREMD, INC.
AMENDED AND RESTATED 2011 UMBRELLA OPTION PLAN

November 1, 2012

This SECOND AMENDMENT TO THE INSPIREMD, INC. AMENDED AND RESTATED 2011 UMBRELLA OPTION
PLAN (this “ Amendment "), is made and entered into by InspireMD, IncDelaware corporation (the Company ”). Terms used in th
Amendment with initial capital letters that are rodherwise defined herein shall have the meanisgsiteed to such terms in the Plan
defined below).

WHEREAS, the Company sponsors the InspireMD, Inc. AmeratetiRestated 2011 UMBRELLA Option Plan (thgrhbrella Plan
"), the 2006 Employee Stock Option Plan (théstaeli Appendix ”), which is a sulplan to the Umbrella Plan, and the 2011 U.S. E
Incentive Plan (the US Appendix "), which is a sulplan to the Umbrella Plan (collectively, the UmbadPlan, the Israeli Appendix, and
US Appendix being referred to herein as, tiéah ”); and

WHEREAS, Section 11.2 of the Umbrella Plan permits the @any to amend the Plan at any time, and from torterte; and

WHEREAS, subject to stockholder approval, the Companyrdsdd amend the Plan to (i) increase the totalbmurof shares of
Companys common stock, par value $0.0001 per share, &laifar issuance under the Plan from 15,000,00@eshi@ 20,000,000 shares,
(ii) permit, pursuant to the US Appendix, the gnagtof “incentive stock optionsthat qualify under Section 422 of the U.S. InteliRavenu
Code of 1986, as amended.

NOW THEREFORE , in accordance with Section 11.2 of the UmbrelePthe Plan shall be, and hereby is, amendedllasvt:

1. Section 4 of the Umbrella Plan is hereby amended by deleted said section in its entirety and substituting in lieu thereof the following
new Section 4 :

4, RESERVED SHARES

The Company reserves twenty million (20,000,00@rss of the Company’common stock, par value $0.0001 per share
“ Shares ") for purposes of the Plan, subject to adjustmentase of subdivision or combination of the Shareshe
Company. Such initial number may be increased ftiome to time by resolutions of the Board. Up to dnandred perce
(100%) of the Shares reserved under the Plan mayamted pursuant to the U.S. Plan as Incentivek3Bptions (as define
in the U.S. Plan).

Any Share under the Plan, in respect of which tgktrhereunder of a Grantee to purchase the samlkfeh any reasc
terminate, expire or otherwise cease to exist,| fgdin be available for grant under the Plan; pled that, only Shar
forfeited back to the Company, Shares canceled amoust of termination, expiration or lapse of anaaly or Share
surrendered in payment of the exercise price ofdDptshall again be available for the grant of i@ Stock Options und
the Plan. The Board may resolve to reserve oudi@mhbovementioned pool (as may be increased framtt time) part of tt
reserved pool specifically for each separate Append

2. Article I of the US Appendix is hereby amended by deleting said article in its entirety and substituting in lieu thereof the following
new Articlell :




ARTICLE II
Optionsand Shares

3. The Options granted and the Shares to be ismaeals defined under the Umbrella Plan.

a. Types of OptionsOptions may be granted under the U.S. Plan a3pfilpns that meet the requirements of Se
422 of the Code (Tncentive Stock Options ™), or (ii) Options that do not meet the requiremeritSection 422 ¢
the Code (‘Nonqualified Stock Options™”). Options may be granted from time to time by therda all employee
of the Company or of any parent or subsidiary campaf the Company (as defined in Sections 424(e) @
respectively, of the Code), and also to all momployee directors and consultants of the Comparany such othi
company;_provided thatIncentive Stock Options may only be granted tgleyees of a corporation (as defil
under Section 7701 of the Code).

b. Incentive Stock Options The Company may not grant Incentive Stock Optitnany employee which wot
permit the aggregate fair market value (determinadthe Date of Grant) of the Shares with respectviich
Incentive Stock Options (under this and any otHen pf the Company and its subsidiaries) are esabde for th
first time by such employee during any calendan yeaexceed U.S. $100,000. To the extent any Optigmante
which are designated as Incentive Stock Optiongexkchis limit or otherwise fails to qualify as émtive Stoc
Options, such Options (or any such portion therebfll be Nonqualified Stock Options. Notwithstargdanythini
herein to the contrary, if an employee owns ordsrded to own (by reason of the attribution ruleSedtion 424(c
of the Code) more than ten percent (10%) of thehined voting power of all classes of stock of tharpany (o
any subsidiary) and Incentive Stock Options arentgh to such employee, the Expiration Date of sickentive
Stock Options (to the extent required by the Cddhetime of grant) shall be no more than five \{&ars from th
Date of Grant. If Shares acquired upon exercisaadntive Stock Options are disposed of by a U@ prior t
the expiration of either two (2) years from the &@af Grant of such Incentive Stock Options or dhjeygar from th
transfer of Shares to the US Grantee pursuangtexbrcise of such Options, or in any other distyiad) dispositior
within the meaning of Section 422 of the Code, suéhGrantee shall notify the Company in writingtioé date ar
terms of such disposition. A disqualifying dispasitby a US Grantee shall not affect the statustbér Incentiv
Stock Options.

c. Limitations on Options and SharesNotwithstanding anything to the contrary contdineerein, subject
adjustment pursuant to Section 9 of the UmbrelaPdluring any calendar year the maximum numbshafes wit
respect to which Options may be granted to aneaffid the Company (or any subsidiary) subject tctiSe 16 of th:
Exchange Act or a “covered employea$ defined in Section 162(m)(3) of the Code is omkion (1,000,000
Shares.

d. Limitations on Grantees* Consultant ” means any natural person, who is not an emplogeelering bona fic
services to the Company or a subsidiary, with careption, pursuant to a written independent cordraagreemel
between such person (or any entity employing swaisgqn) and the Company or a subsidiary, provided shcl
services are not rendered in connection with thier afr sale of securities in a capital raising saation and do n
directly or indirectly promote or maintain a market the Company’s securities.




3. Article 111 of the US Appendix is hereby amended by deleting said article in its entirety and substituting in lieu thereof the following
new Articlelll :

ARTICLE 111
Exercise Price

4. The Exercise Price shall be as defined undePle provided that the Exercise Price shall beaktputhe fair market vall
of the Share on the date of such grant, determasddllows: (i) if the Company is publiclyaded, the closing price of a Sh
on the Date of Grant, provided that if the DateGofint is not a trading day, the closing price antlading day immediate
prior to the Date of Grant shall apply; or (iitife Company is not publiclyraded, as determined by (A) the Administrato
good faith, based on the reasonable applicaticm refasonable valuation method, considering factlevant to the value
the Shares, or (B) a qualified independent apprdigesed on a reasonable valuation method, whitdrrd@ation being ma
no more than twelve (12) months before the respedtiock option grant date; provided howeytrat in the event that pr
to the end of each such twelve (12) months pernidaguent to the relevant appraisal date the Coynjacergoes an eve
which will have a material effect on the value lod¢ tShare, the Company shall carry out and receiugodated analysis frc
a qualified independent appraiser regarding thenfiarket value of the Share for any new grant. Eaption Agreement shi
contain the exercise price determined for each ®BearkEach vested Option shall entitle the Grardgeutchase one Share
the Exercise Price, subject to the provisions @& Bian, the Option Agreement and the Tax Ruleswitttgtanding th
foregoing, if Incentive Stock Options are grantedgh employee who owns or is deemed to own (byoreaéthe attributio
rules of Section 424(d) of the Code) more thanpercent (10%) of the combined voting power of &isses of stock of tl
Company (or any subsidiary), the Exercise Pricdl fieaat least one hundred ten percent (110%) efair market value of
Share on the Date of Grant.

4. Except as expressly amended by this Amendment, the Plan shall continue in full force and effect in accordance with the provisions
thereof .

Kk kk k Kk
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IN WITNESS WHEREOF , the Company has caused this amendment to betegeloy its duly authorized representative, effectag of th
date above.

INSPIRE MD, INC.

/sl Craig Shore

Name: Craig Shore
Title: Chief Financial Officer, Secretary and Treas!




