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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 reporteajiuary 3, 2013

InspireMD, Inc.

(Exact name of registrant as specified in its arart

Delaware 000-54335 26-2123838
(State or other (Commission File Number) (IRS Employer
jurisdiction Identification No.)

of incorporation’

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 Rie41(8) under the Exchange Act (17 CFR 240.13e}4(c)




Item 3.02 Unregistered Sales of Equity Securities.

The information required to be disclosed under tigis1 3.02 is set forth below under Item 5.02. Bheurities issued to Mr. Milinazzo
were not registered under the Securities Act of3183 amended, or the securities laws of any stateyere offered and sold in reliance on th
exemption from registration afforded by Section)4&d Regulation D (Rule 506) under the Securietsof 1933, as amended, and
corresponding provisions of state securities lawsch exempt transactions by an issuer not invghdrpublic offering. Mr. Milinazzo was an
accredited investor (as defined by Rule 501 unoeiSecurities Act of 1933, as amended) at the ttiraesecurities were offered and issued to
him.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On January 3, 2013, the board of directors of hedpD, Inc. (the “Company”) appointed Alan W. Milinzo as the Compary’
president, chief executive officer and a class Iniver of the board of directors with a term expiraighe Companyg 2015 annual meeting
stockholders.

Mr. Milinazzo, age 53, served as president andfahiecutive officer of Orthofix International N.Va, Nasdadisted medical devic
company, until August 2011, a position he was pri@th@o in 2006 after being hired a year earliectdsf operating officer. He also served .
director of Orthofix International N.V. from Deceeb2006until June 2012. From 2002 to 2005, Mr. Milinazzasathe general manage!
Medtronic, Inc.5 coronary and peripheral vascular businesses.Milinazzo also spent 12 years as an executive \Bitlston Scientifi
Corporation in numerous roles, including vice pdest of marketing for SCIMED Europe. Mr. Milinazhas over 20 years of experienc
management and marketing, including positions Wipect Medical Systems and American Hospital Supply

In connection with his appointment, the Companyerad into an Employment Agreement (the “Employm&gteement”)with Mr.
Milinazzo. The Employment Agreement has an initeaim that ends on January 1, 2016 and will autarallyi renew for additional ongeal
periods on January 1, 2016 and on each Januamréatiier unless either party gives the other partiten notice of its election not to exte
such employment at least six months pt@the next January 1 renewal date. If a changeiitrol occurs when less than two full years rel
in the initial term or during any renewal term, Bmployment Agreement will automatically be exteshder two years from the change
control date and will terminate on the second aensiary of the change in control date.

Under the Employment Agreement, Mr. Milinazzo idited to an annual base salary of at least $4%0,8uch amount may
reduced only as part of an overall cost reductimyram that affects all senior executives of thenBany and does not disproportionately a
Mr. Milinazzo, so long as such reductions doesradtice the base salary to a rate that is lessa®#@nof the amount set forth above (or 90¢
the amount to which it has been increased). The Isatary will be reviewed annually by the board fiacrease as part of its ann
compensation review. Mr. Milinazzo is also eligildereceive an annual bonus of at least $275,000 tpe achievement of reasonable te
objectives and performance goals, to be determyetie board of directors in consultation with Nilinazzo on or before the end of the f
quarter of the fiscal year to which the bonus eddexcept that for the current fiscal year, endimge 30, 2013, the goals will be determine
soon as practicable, and no later than March 313R@nd, in the event actual performance exceedgtials, the board may, in its ¢
discretion, pay Mr. Milinazzo bonus compensatiomafre than $275,000. In addition, Mr. Milinazzeelgible to receive such additional bo
or incentive compensation as the board may eskafsbsn time to time in its sole discretion. In aotance with the Employment Agreement
January 3, 2013, the Company granted Mr. Milina@azmnqualified stock option to purchase 525,92Teshaf the Compang’common stoc
made pursuant to a Nonqualified Stock Option Agreetnan incentive stock option to purchase 74,0¥8es of the Comparg’commo
stock, made pursuant to an Incentive Stock Optigre@ment, and 400,000 shares of restricted stoblghvare subject to forfeiture until 1
vesting of such shares, made pursuant to a Restri&gtock Award Agreement. The options have an esemrice of $4.05, which was the
market value of the Company’s common stock on tite df grant. Both the options and the restristiedk are subject to a thrgear vestin
period subject to Mr. Milinazzo’s continued servigith the Company, with one-thirty-sixth (1/36tH)such awards vesting each mor@n ol
before December 31 of each calendar year, Mr. ko will be eligible to receive an additional grahequity awards equal, in the aggrec
to up to 0.5% of the Comparsyactual outstanding shares of common stock oddteof grant, provided that the actual amounhefgrant wil
be based on his achievement of certain performabjaetives as established by the board, in itsomse discretion, for each such calel
year. Each additional grant will, with respect toyaawards that are options, have an exercise miggl to the fair market value of
Company’s common stock, and will be subject toragkyear vesting period subject to Mr. Milinazz@ontinued service with the Compe
with one-third of each additional grant vesting &tyuon the first, second, and third anniversaryhef date of grant for such awards.




The employment agreement also contains certain ampetition, no solicitation, confidentiality, andgsignment of inventiol
requirements for Mr. Milinazzo.

If, during the term of the Employment Agreement,. Mfilinazzo’s employment is terminated upon his death or disgbby Mr.
Milinazzo for good reason, or by the Company withoause, Mr. Milinazzo will be entitled to receivia, addition to other unpaid amou
owed to him (e.g., for base salary and accrued vacation): (i) tleerpta amount of any bonus for the fiscal yearughstermination (assumi
full achievement of all applicable goals under bloaus plan) that he would have received had hid@ment not been terminated,; (i) a one
time lump sum severance payment equal to 200%sabdse salary, provided that he executes a relekimg to employment matters and
circumstances surrounding his termination in fasfathe Company, its subsidiaries and their officdigectors and related parties and agen
a form reasonably acceptable to the Company atrtteeof such termination; (iii) vesting of 50% df anvested stock options, restricted st
stock appreciation rights or similar stock baseghts granted to Mr. Milinazzo, and lapse of anyditare included in such restricted or of
stock grants; (iv) an extension of the term of anystanding stock options or stock appreciatiohtsgintil the earlier of (a) two (2) years fr
the date of termination, or (b) the latest dat¢ &a&h stock option or stock appreciation right ldatherwise expire by its original terms; (v
the fullest extent permitted by the Company’s tearrent benefit plans, continuation of health, déntision and life insurance coverage;
(vi) a cash payment of $35,000, which Mr. Milinazzray use for executive outplacement services oedarcation program. The payme
described above will be reduced by any paymentsived by Mr. Milinazzo pursuant to any of the Comyga employee welfare benefit pl:
providing for payments in the event of death omMikty. If Mr. Milinazzo continues to be employdyy the Company after the term of
Employment Agreement, unless otherwise agreed bypétties in writing, and Mr. Milinazze’employment is terminated upon his deal
disability, by Mr. Milinazzo for good reason, or fiye Company without cause, Mr. Milinazzo will betided to receive, in addition to ott
unpaid amounts owed to him, the payments set forth, (ii) and (iv) above.

If, during the term of the Employment Agreemeng @ompany terminates Mr. Milinazzémployment for cause, Mr. Milinazzo v
only be entitled to unpaid amounts owed to him ardthtever rights, if any, are available to him parguto the Company’s stodiase:
compensation plans or any award documents relatedyt stock-based compensation.

Mr. Milinazzo has no specific right to terminate tmployment Agreement or right to any severangengats or other benefits sol
as a result of a change in control. However, ihimit24 months following a change in control, (a). Miilinazzo terminates his employment
good reason, or (b) the Company terminates his @mnt without cause, the lump sum severance paytoemhich he is entitled will k
increased from 200% of his base salary to 250%i©bhse salary and all stock options, restrictedkstunits, stock appreciation rights
similar stockbased rights granted to him will vest in full arelimmediately exercisable and any risk of forfedtimcluded in restricted or ott
stock grants previously made to him will immedigtiapse.




“Good reason” means the occurrence of any of tfleviing without Mr. Milinazzos written consent: (i) any duties, function:
responsibilities are assigned to him that are nahginconsistent with those set forth in the Emyrhent Agreement; (ii) a material diminut
in his duties; (iii) a material reduction in hisdgasalary; (iv) a material adverse change or tation of his right to participate in cert
incentive compensation and benefit programs; (waderial breach by the Company of certain repregiems or the subsidiary guaranty
forth in the Employment Agreement; or (vi) relocatiof Mr. Milinazzo’s principal place of employmeihiat increases his omeay commute b
more than fifty (50) miles. “Cause” means Mr. Mdizzo’s: (i) commission of fraud, misappropriation or enlement related to the Compe
(i) conviction for, or guilty plea to, or plea oblo contendere to, a felony or crime of similaa\gty; (iii) material breach of the Employm:
Agreement, and the duties described therein, ooémgr agreement to which Mr. Milinazzo and the @any or its subsidiaries are parties;
commission of acts that are dishonest and demdhgtigjurious to a member the Company or its sulasids, monetarily or otherwise;
violation of any fiduciary duties owed by him toetlCompany or its subsidiaries that causes injurshéoCompany, other than breache
fiduciary duty also committed by other officers ameémbers of the board of directors based on actaken after consultation with, and
advice of, legal counsel; and (vi) willful or matrviolation of, or noncompliance with, any seti@s law, rule or regulation or stock excha
listing rule adversely affecting the Company orsitbsidiaries.

In connection with his appointment, the Company &rd Milinazzo also entered into the Compamytandard form of Indemn
Agreement.

In connection with the appointment of Mr. Milinazam January 3, 2013, Ofir Paz resigned as chie¢@ive officer of the Compar
Mr. Paz will continue to serve as a member of then@any’s board of directors. In connection with Faz5s resignation, on January 3, 2(
InspireMD Ltd., the Company’s wholly owned subsigtisand A.S. Paz Management and Investment Ltdngamy No. 514480433 &'S. Pa
Management”), a company controlled by Mr. Paz, reaténto a Separation Agreement and Release (tepdi@tion Agreement’pursuant t
which, among other things, that certain ConsultaAgyeement, dated as of April 1, 2012, by and betwispireMD Ltd. and A.S. P
Management (the “Consultancy Agreementgs terminated and Mr. Paz resigned as chief execaofficer of InspireMD Ltd. and as a direc
of InspireMD Ltd. In accordance with the terms o€ iConsultancy Agreement and the Severance AgreéetherCompany will continue to p
Mr. Paz’s monthly consultancy fee of $21,563 formsionths following termination of the Consultancgraement.

The foregoing summary of the Employment Agreemémd, Indemnity Agreement, the Nonqualified Stock i@ptAgreement, tt
Incentive Stock Option Agreement, the RestrictaatiStAward Agreement and the Severance Agreememaireomplete, and are qualifiec
their entirety by reference to the full text of buagreements that are attached or incorporatedfbyence as Exhibits 10.1 through 10.6 of
Current Report on Form B- Readers should review the Employment Agreeminat,Indemnity Agreement, the Nonqualified Stock iGnp
Agreement, the Incentive Stock Option Agreemerd, Riestricted Stock Award Agreement and the Sever&gceement for a more compl
understanding of their terms and conditions.

Item 8.01 Other Events.

On January 4, 2013, the Company issued a presssesknnouncing the appointment of Mr. Milinazzgeesident, chief executi
officer and director of the Company. A copy of thatss release is filed as Exhibit 99.1 to thisr€utrReport on Form 8-K.




Item 9.01 Financial Statements and Exhibits.

(d)  Exhibits

Exhibit Number

Description

10.1

10.2

10.3

104

10.5

10.6

99.1

Employment Agreement, dated January 3, 2013, bybahdeen InspireMD, Inc. and Alan W. Milinazzo
Form of Indemnity Agreement between InspieNhc. and each of the directors and executiveef§ thereof
(incorporated by reference to Exhibit 10.22 to Aaiment No. 1 to Registration Statement on Form ted fvith
the Securities and Exchange Commission on Augus2@t1)

Nonqualified Stock Option Agreement, dataduary 3, 2013, by and between InspireMD, Inc. /lagh W.
Milinazzo

Incentive Stock Option Agreement, dated JanuaB033, by anbetween InspireMD, Inc. and Alan W. Milinaz
Restricted Stock Award Agreement, dated Janua?pB83, by andetween InspireMD, Inc. and Alan W. Milinaz

Separation Agreement and Release, dateddadu2013, by and between InspireMD Ltd. and A&z
Management and Investment Ltd., Company No. 5143804

Press Release dated January 4, @




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.

Date: January 9, 2013 By: /s/ Craig Short
Name: Craig Shor
Title: Chief Financial Office
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Press Release dated January 4, @




Exhibit 10.1
EMPLOYMENT AGREEMENT

This Employment Agreement (the “ Agreeméntentered into and effective as of January 3,2(@he “ _Effective Dat€), is by ant
between InspireMD, Inc., a Delaware corporatioe (ttCompany’), and Alan W. Milinazzo, an individual (the “ Egetive”).

PRELIMINARY STATEMENTS

A. The Company desires to employ the ExecutiveteiPiesident an€hief Executive Officer, and the Executive desitesbe
employed by the Company as its President and Exetutive Officer and based in the United States.

B. The Company and the Executive desire to seh fiortwriting the terms and conditions of their agrent and understanding w
respect to the employment of the Executive asriéssiBent andChief Executive Officer.

C. Capitalized terms used herein and not otherdefmed have the meaning for them set forth_on lfiklA attached hereto a
incorporated herein by reference.

D. Simultaneous with the execution of this Agreetn¢ne Company and the Executive have entered thmod certain Indemni
Agreement dated January 3, 2013 (the “ Indemnitsedment’), the terms of which shall not be superseded odified by this Agreement.

The parties, intending to be legally bound, heragree as follows:
I. EMPLOYMENT AND DUTIES

1.1 Duties. TheCompany hereby employs the Executive as an empl@arebthe Executive agrees to be employed by thepaay
upon the terms and conditions set forth herein.l®\&grving as an employee of the Company, the Eixecshall serve as President aDiiel
Executive Officer of the Company, and be appointederve as President and Chief Executive OffiddnspireMD, Ltd., a whollyewnec
subsidiary of the Company (* Subsididly The Executive shall be the senior most executivieefof the Company and Subsidiary and ¢
have such power and authority and perform sucteglutiinctions and responsibilities as are assatiaih and incident to such positions,
as the_Compang Board of Directors (théBoard') may from time to time require of him; provided, hewer, that such authority, duti
functions and responsibilities are commensuraté wie power, authority, duties, functions and resjialities generallyperformed by chie
executive officers of public companies which amaikir in size and nature to, and the financial posiof, the Company, including, but |
limited to, appropriate involvement in meetingsaofl exposure to the Board and its committees. KeeEive also agrees to serve, if elec
as an officer or director of Company, Subsidianany other direct or indirect subsidiary of the Quamy or Subsidiary, in each such case
compensation in addition to that provided for irstAgreement, but the Executive serves in suchtipaosi solely as an accommodation to
Company and such positions shall grant him no sifflereunder (including for purposes of the debnitof Good Reason)The Company wi
use its reasonable best efforts to cause the Bxedotbe nominated for election as a member oBtha&rd as long as the Executive continut
serve as its President and Chief Executive Offiegecutive shall resign as a member of the Boahisiemployment terminates for any reas




1.2 Services During the Term (as defined in Section 1.3), axdluding any periods of vacation, sick leave osdbility, the
Executive agrees to devote his full business tmttention and efforts tthe business and affairs of the Company. DuringTisen, it shall nc
be a violation of this Section 1.2 for the Execetito (a) serve on civic or charitable boards or mittees , (b) serve on three (3) fomofit
corporate boards at any one timprévided thatsuch activities do not create a conflict with Examis employment hereunder as determ
by the Board in its reasonable discretion), (clivée lectures or fulfill speaking engagements ( drf) manage personal investments, so lor
such activities do not interfere with the performamf the Executive’ responsibilities in accordance with this Agreemm@&he Executive mu
request the Board'’s prior written consent to seme corporate board, which consent shall be aBtad’s reasonable discretion and onl
long as such service does not interfere with thopmance of his responsibilities hereunder.

1.3 Term of Employment The term of this Agreement shall commence onHffective Date and shall continue until 11:59
Eastern Time on January 1, 2016 (the “ Initial Té)rmunless sooner terminated or extended as providezlhéer. This Agreement st
automatically renew for additional one-year periodsJanuary 1, 2016 and on each and every Januherdafter (each such extension, the
Renewal Ternt) unless either party gives the other party writtetiae of its or his election not to extend such Eyment at least six mont
prior to the next January 1 renewal date. FurtifiarChange in Control occurs when less than tWioykars remain in the Initial Term or duri
any Renewal Term, this Agreement shall automatidadl extended for two years only from the Chang€amtrol Date and thereafter si
terminate on the second anniversary of the Chamggontrol Date in accordance with its terms. Th&dhTerm, together with any Reney
Term or extension as a result of a Change in Chrare collectively referred to herein as the “met In the event that the Executive contin
to be employed by the Company after the Term, sniéiserwise agreed by the parties in writing, stmttinued employment shall be on an a
will, month-to-month basis upon terms agreed upon at such timeoutitregard to the terms and conditions of thisefgrent (except
expressly provided herein) and this Agreement dhalbleemed terminated at the end of the Term, dégssr of whether such employm
continues atwvill, other than Articles VI and VII, plus specitleprovisions of Articles IV and V to the extent yheelate to termination
employment after expiration of the Term, which skatvive the termination or expiration of this Agment for any reason.

[I. COMPENSATION

2.1 General The base salary (as set forth in Section 2.2) landntive Compensation (as defined in Section) 28yable to th
Executive hereunder, as well as any stbaked compensation, including stock options, stgkreciation rights and restricted stock gri
shall be determined from time to time by the Boand paid pursuant to the Compasigustomary payroll practices or in accordance it
terms of the applicable stodlased Plans (as defined in Section 2.4). The Coynphall pay the Executive in cash, in accordandd wie
normal payroll practices of the Company, the badarg and Incentive Compensation set forth belosr.the avoidance of doubt, in provid
any compensation payable in stock, the Company withhold, deduct or collect from the compensatidheowise payable or issuable to
Executive a portion of such compensation to therextequired to comply with applicable tax lawshe extent such withholding is not mad
otherwise provided for pursuant to the agreemenégong such stock-based compensation.




2.2 Base SalaryThe Executive shall be paid a base salary oeas than $37,500 per month ( $450,080an annualized basis) wt
he is employed by the Company during the Term; igiex}; however, that nothing shall prohibit the Camp from reducing the base salar
part of an overall cost reduction program that @feall senior executives of the Company Group @mels not disproportionately affect
Executive, so long as such reductions do not retheedase salary to a rate that is less than 90#teofinimum base salary amount set 1
above (or, if the minimum base salary amount has becreased during the Term, 90% of such increasesuath The base salary shall
reviewed annually by the Board for increase (butdexrease, except as permitted above) as pats ahhual compensation review, and
increased amount shall become the base salary tmdekgreement.

2.3 Bonus or other Incentive Compensati@uring the Term, the Executive shall be eligitdgeceive annual bonus compensatic
an amount equal to at least $275,008on the achievement of reasonable target objectimdsperformance goals as may be determined |
Board in consultation with the Executive, on ordsefthe end of the first quarter of the fiscal yEawhich the bonus relates (the * GodgJs
(provided, that, with respect to the fiscal yeadiag June 30, 2013 (the2013 Fiscal Yeaf), the Goals shall be determined as soc
practicable after the Effective Date, and no l#@n March 31, 2013)nd, in the event actual performance exceeds tlasGibe Board, ma
in its sole discretion, pay the Executive bonus pensation of more than $275,000, payable in eash taaccordance with the Company’
annual bonus plan (the_“ Bonus Planprovided, however, that any bonus amounts pkeyalith respect to the 2013 Fiscal Year shall b pr
rated based on the actual days Executive is emglbydhe Company during the 2013 Fiscal Year. Antowvill be less than either such tai
or nothing if the Goals are not met as set forttlaurthe terms of the Bonus Plan. Amounts payabieuthe Bonus Plan shall be determine
the Board and shall be payable following such figear and no later than two and dmaf months after the end of such fiscal year.dditon,
the Executive shall be eligible to receive suchitamithl bonus or incentive compensation as the 8aaay establish from time to time in
sole discretion. Any bonus or incentive compensatinder this Section 2.3 under the Bonus Plant@roeiise is referred to herein dacentive
Compensation.” Stockased compensation shall not be considered Ine@dmpensation under the terms of this Agreemdesarthe parti
expressly agree otherwise in writing. The paymdrany Incentive Compensation shall be subject tdealeral, state and withholding tax
social security deductions and other general witfihg obligations.




2.4 Stock CompensatiarOn the Effective Date, the Company shall grantEkecutive an option to purchase 600,000 shareke
Company’s Common Stock (the_* Optidh and 400,000 shares of Restricted Stock, which alogest to forfeiture until the vesting of st
shares (the * RS Grafit The Option will have an exercise price equatte fair market value of the CompasyCommon Stock as determil
by the Board as of the date of grant under the Gmyig Amended and Restated 2011 Umbrella Option lather stoclkbased compensati
plans as the Company may establish from time te {iocollectively, the “ Plan¥. Both the Option and the RS Grant will be subjeca three-
year vesting period subject to the Execl’s continued service with the Company (as defimethe Plans), with one-thirtgixth (1/36th) of th
Option and RS Grant vesting equally each montihefExecutives continued service. The Option and RS Grant wvelgbverned in full by t
terms and conditions of the Plans and the Executivielividual Option and RS Grant agreements tortiered into between the Company
the Executive as of the Effective Date . On or befdbecember 31 of each calendar year during then,Tére Executive shall be eligible
receive an additional grant of equity awards uriderPlans equal, in the aggregate, to up to 0.58%e0€ompanys actual outstanding share:
Common Stock on the date of grant (each, an “Adidéi Grant”), provided that the actual amount &f ginant shall be based on the Execusive
achievement of certain performance objectives #asbbshed by the Board, in its reasonable discnetfor each such calendar year. E
Additional Grant will be subject to a separate alvagreement between the Company and the Execuiiker uhe Plans, and, with respect
awards that are options, will have an exerciseepeigual to the fair market value of the Comparbommon Stock as determined by the B
as of the date of grant under the Plans and wikulgect to a three-year vesting period subjethéoExecutives continued service with t
Company (as defined in the Plans), with onied of each Additional Grant vesting equally & fiirst, second, and third anniversary of the
of grant for such awards.

Ill. EMPLOYEE BENEFITS

3.1 General Subject only to any pogimployment rights under Article V, so long as theé&utive is employed by the Compi
pursuant to this Agreement, he shall be eligibletfie following benefits to the extent generallyaiable to senior executives of the Comg
or by virtue of his position, tenure, salary antiestqualifications. Any eligibility shall be subjeto and in accordance with the terms
conditions of the Company’s benefits policies apgli@able plans (including as to deductibles, premisharing, co-payments or other cos
splitting arrangements).

3.2 Employee Benefits During the Term and subject to any contributiberéfor generally required of senior executivésthe
Company, the Executive shall be entitled to pgété in such employee benefit plans and benefigraros as are made available by
Company to the Company’s senior executivdhe Company will not, without Executigeprior written consent, make any changes in
plans, arrangements or perquisites which would e affect Executive rights or benefits thereunder (other than a chamgeduction th.
would apply uniformly to other participating officeand employees of the Company or a change orctieduthat is otherwise required
applicable law) . Such participation shall be sabje the terms of the applicable plan documentsganerally applicable Company policies.

3.3 Vacation The Executive shall be entitled to 4 weeks paication per 12-month period.

3.4 ExpensesThe Executive shall be entitled to receive promphbursement for all reasonable businedated expenses incurred
the Executive in performing his duties under thizdement. Reimbursement of the Executive for suplerses will be made upon presente
to the Company of expense vouchers that are incgarif detail to identify the nature of the expene amount of the expense, the dats
expense was incurred and to whom payment was roadeur the expense, all in accordance with theeagp reimbursement practices, poli
and procedures of the Company.




IV. TERMINATION OF EMPLOYMENT

4.1 Termination by Mutual AgreemenThe Executives employment may be terminated at any time dufiegiierm by mutual writte
agreement of the Company and the Executive.

4.2 Death The Executive’s employment hereunder shall teateiupon his death.

4.3 Disability. In the event the Executive incurs a Disability fiocontinuous period exceeding 90 days or fota tf 180 days durir
any period of 12 consecutive months, the Company, ratits election, terminate the Executwe&mployment during or after the Term
delivering a Notice of Termination (as defined ec8on 4.8) to the Executive 30 days in advandhefdate of termination.

4.4 Good ReasonThe Executive may terminate his employment attang during or after the Term for Good Reason élvering ¢
Notice of Termination to the Company 30 days inaatbe of the date of terminatioprovided, however, that the Executive agrees no
terminate his employment for Good Reason untilEkecutive has given the Company at least 30 dayshich to cure the circumstances
forth in the Notice of Termination constituting GbdReason and if such circumstances are not curethdy30th day, the Executis’
employment shall terminate on such date. If theusirstances constituting Good Reason are remedibéhwine cure period to the reasoni
satisfaction of the Executive, such event shalllofmer constitute Good Reason for purposes of Algeeement and the Executive sl
thereafter have no further right hereunder to teat@ his employment for Good Reason as a ressliaf event. Unless the Executive prov
written notification of an event described in thefidition of Good Reason within 90 days after thee&utive has actual knowledge of
occurrence of any such event, the Executive sleatldemed to have consented thereto and such éaghhs longer constitute Good Rea
for purposes of this Agreement.

4.5 Termination without Causerhe Company may terminate the Execusveinployment at any time during or after the Terithoul
Cause by delivering to the Executive a Notice afffieation 30 days in advance of the date of tertinaprovided that as part of such no
the Company may request that the Executive immelgia¢nder the resignations contemplated by Se@iérand otherwise cease perforn
his duties hereunder. The Notice of Terminationdneet state any reason for termination and suahitetion can be for any reason or
reason. The date of termination shall be the dattéosth in the Notice of Termination.




4.6 Cause The Company may terminate the Execusvemployment at any time during or after the TeomGause by delivering
Notice of Termination to the Executive. The NotafeTermination shall include a copy of a resolutauly adopted by the affirmative vote
not less than a majority of the entire membersfiifhe Board, at a meeting of the Board called agld for such purpose, finding that in
good faith opinion of the Board an event constilgtCause has occurred and specifying the parttlereof. A Notice of Termination f
Cause may not be delivered unless in conjunctigh such Board meeting the Executive was given ressle notice and the opportunity
the Executive, together with the Executweounsel, to be heard before the Board prior tth stote. If the event constituting Cause
termination is other than as a result of a breachiaation by the Executive of any provision oftiste VI and only if the event constituti
Cause is curable, then the Executive shall havda3@ from the date of the Notice of Terminatiorctwe such event described therein tc
reasonable satisfaction of the Board in its soderdtion and, if such event is cured by the Exgeutiithin the cure period, such event sha
longer constitute Cause for purposes of this Agergnand the Company shall thereafter have no furigét to terminate the Executive’
employment for Cause as a result of such eventEXaeutive shall have no other rights under thiseggent to cure an event that constil
Cause. Unless the Company provides written notiicaof an event described in the definition of €awvithin 90 days after the Compi
knows or has reason to know of the occurrence pfsach event, the Company may not terminate thedike for Cause unless such eve
recurring or uncurable. Knowledge shall mean adtnalvledge of any member tife Board or any dhe Company’s senior executives.

4.7 Voluntary Termination The Executive may voluntarily terminate his enyph@nt at any time during or after the Term
delivering to the Company a Notice of Terminatidhdays in advance of the date of termination (aludtary Terminatiori). For purposes i
this Agreement, a Voluntary Termination shall natlude a termination of the Executise@mployment by reason of death or for Good Re
but shall include voluntary termination upon retient in accordance with the Compagyétirement policies. A Voluntary Termination 4
not be considered a breach or other violation isf Agreement.

4.8 Notice of Termination Any termination of employment under this Agreemgynthe Company or the Executive requiring a ra
of termination shall require delivery of a writtentice by one party to the other party (a “ Notfel ermination”). A Notice of Terminatio
must indicate the specific termination provisiontlns Agreement relied upon and the date of tertiunalt must also set forth in reason:
detail the facts and circumstances claimed to pwd basis for such termination, other than indhent of a Voluntary Termination
termination without Cause. The date of terminatipecified in the Notice of Termination shall complith the time periods required under
Article IV, and may in no event be earlier than tta#e such Notice of Termination is delivered toereived by the party getting the notict
the Executive fails to include a date of terminatin any Notice of Termination he delivers, the @amy may establish such date in its
discretion. No Notice of Termination under Sectbd or 4.6 shall be effective until the applicablee period, if any, shall have expi
without the Company or the Executive, respectivebying corrected the event or events subject te tuthe reasonable satisfaction of
other party. The terms “termination” and “termiatiof employment,as used herein are intended to mean a terminatiemployment whic
constitutes a “separation from service” under Seci09A.

4.9 ResignationsUpon ceasing to be an employee of the Compangrfgireason, or earlier upon request by the Comparsuant t
Section 4.5, the Executive agrees to immediatelgee written resignations to the Company with respe all officer and director positions
may hold at that time with any member of the ConypanSubsidiary.




V. PAYMENTS ON TERMINATION

5.1 Death; Disability; Resignation for Good Reas®errmination without Cause If at any time during the Term the Executiwe’
employment with the Company is terminated purst@aiBection 4.2, 4.3, 4.4 or 4.5, the Executiveldimlentitled to the payment and ben:
set forth below only. If at any time after the Tetime Executives employment with the Company is terminated purst@®ection 4.2, 4.3, 4
or 4.5, the Executive shall be entitled to the pagtrand benefits set forth in (a), (b) and the Eigecprovisions of (c) only.

(a) any unpaid base salary and accrued unpaidigadaen owing through the date of terminationrmardntive Compensati
that is as of such date actually earned or owindgurrticle I, but not yet paid to the Executiwehich amounts shall be paid the
Executive on the next regularly scheduled Compamyqll date following the date of terminatian earlier if required by applical
law ; provided, however, the Executive shall be ertitie receive the pro rata amount of any Bonus Rlaentive Compensation 1
the fiscal year of his termination of employmenaged on the number of business days he was actmjjoyed by the Compa
during the fiscal year in which the terminationemhployment occurand assuming full achievement of all applicablelgomder th
Bonus Plan that he would have received had his employmentbaen terminated during such year. Nothing inftliegoing senten:
is intended to give the Executive greater rightsuoh Incentive Compensation than a pro rata podfovhat he would ordinarily |
entitled to under the Bonus Plan Incentive Compimsahat would have been applicable to him had érigployment not bes
terminated (and assuming full achievement of apliapble goals under the Bonus Plan) , it beingeusibod that Executive’
termination of employment shall not be used to ulidifly the Executive from or make him ineligibler fa pro rata portion of the Bor
Plan Incentive Compensation to which he would atfi®¥ have been entitlgénd assuming full achievement of all applicablalg
under the Bonus Plan)The pro rata portion of Bonus Plan Incentive Cengation shall, subject to Section 7.16, be paitietime
such Incentive Compensation is paid to senior ekexsiof the Company (“Severance Bonus Payment’phté in no event later th.
two and one-half months after the end of such figear.

(b) a one-time lump sum severance payment in aruatrequal to 200% of the ExecutigeBase Amount. The lump s
severance payment shall be paid on the Compangtspiayroll date after the Executigesigning the release described in Sectiol
and the expiration of any applicable revocatioriqukrsubject, in the case of termination other tham result of the Executiwetleatt
to Section 7.16, provided, however, that in thenévbat the time period for return of the releasd axpiration of the applical
revocation period begins in one taxable year am$ éma second taxable year, such payment shalienaiade until the second tax:
year if necessary to comply with Section 409A & €ode .




(c) fifty percent (50%) of all unvested stock optionsstricted stock units, stock appreciation rightssimilar stock base
rights granted to the Executive shall vest andipiplicable, be immediately exercisable and any oskorfeiture included in suc
restricted or other stock grants previously madiéoExecutive shall immediately lapse. In additibthe Executives employment
terminated pursuant to Section 4.2, 4.3, 4.4 oddiring or after the Term, the Executisieall have until the earlier of (i) two (2) ye
from the date of termination, or (ii) the latestalshat each stock option or stock appreciatiohtrigould otherwise expire by
original terms had the Executive’'s employment moitinated to exercise any outstanding stock optsrstock appreciation rights
The extension of the exercise period set fortthia Section 5.1(c) shall occur notwithstanding @angvision in any Plans or relal
grant documents which provides for a lesser vestinghorter period for exercise upon terminationtfyy Company without Cat
(which for this purpose shall include a terminatignthe Executive for Good Reason), notwithstandingthing to the contrary in a
Plans or grant documents; provided, however, anthibavoidance of doubt, nothing in this Agreenshdll be construed as or im
that this Agreement does or can grant greatergititain are allowed under the terms and conditibtiseoPlans.

(d) to the fullest extent permitted by the Companyieneurrent benefit plans, continuation of health, déntision and lifi
insurance coverage, (but not pension, retiremenfijtygsharing, severance or similar compensatory bepefitisthe Executive and t
Executives eligible dependents substantially similar to cage they were receiving or which they were emtitte immediately pric
to the termination of the Executiseemployment for the lesser of 18 months after iteation or until the Executive secures cove
from new employment and the period of COBRA heatire continuation coverage provided under Sect@80B of the Code shi
run concurrently with the foregoing 18 month period order to receive such benefits, the Executivdis eligible dependents m
continue to make any required co-payments, dedastitpremium sharing or other casgilitting arrangements the Executive '
otherwise paying immediately prior to the dateesfrtination and nothing herein shall require the Gany to be responsible for st
items. If the Executive is a “specified employesider Section 409A, the full cost of the continoator provision of employee gro
welfare benefits (other than medical or dental fies)eshall be paid by the Executive until the &t to occur of (i) the Executive
death or (ii) the first day of the seventh monthofeing the Executives termination of employment, and such cost shateiaburse
by the Company to, or on behalf of, the Executivailump sum cash payment on the earlier to octthreoExecutives death or tF
first day of the seventh month following the Exeegits termination of employment, except that, as predidbove, the Executive st
not receive reimbursement for any required co-paysjedeductibles, premium sharing or other apditting arrangements t
Executive was otherwise paying immediately priothte date of termination.

(e) a cash payment to the Executive in the amofi$36,000 which Executive mayse towards the costs and expens:
executive outplacement services or an educatiograno selected by the Executive. The payment slegidid on the Compargy/first
regularly scheduled payroll date after the Exe@liwsigning the release described in Section 5.4ttm@xpiration of any applicat
revocation period, subject, in the case of ternmabther than as a result of the Executive’s dgat®ection 7.16, provided, howe\
that in the event that the time period for retufrin@ release and expiration of the applicable cation period begins in one taxa
year and ends in a second taxable year, such paywhah not be made until the second taxable yeae¢essary to comply wi
Section 409A of the Code.




Any payments by the Company under Section 5.1(b) aparsuant to a termination under Section 4.2 orshal be reduced by any payme
received by the Executive pursuant to any of thex@anys employee welfare benefit plans providing for papts in the event of death
Disability to the extent such reduction is perntittey, and does not trigger an impermissible chandene or form of payment under, Seci
409A of the Code.

5.2 Termination for Cause; Voluntary Terminatiotf at any time during or after the Term the Exémis employment with tt
Company is terminated pursuant to Section 4.6 Grthe Executive shall be entitled to only thedualing:

(a) any unpaid base salary and accrued unpaidigadaen owing through the date of terminationrmardntive Compensati
that is as of such date actually earned or owirdgudrticle I, but not yet paid to the Executiwehich amounts shall be paid to
Executive within 30 days of the date of terminatibiothing in this provision is intended to implyatithe Executive is entitled to &
partial or pro rata payment of Incentive Compeisatin termination unless the Bonus Plan expresslyigles as much under
specific terms.

(b) whatever rights, if any, that are availabletie Executive upon such a termination pursuanhéoRlans or any awe
documents related to any stosised compensation such as stock options, stoalke@apon rights or restricted stock grants. -
Agreement does not grant any greater rights wisipeet to such items than provided for in the Planthe award documents in
event of any termination for Cause or a Voluntaeyriination.

5.3 Termination following a Change in Contrdfhe Executive shall have no specific right tortigrate this Agreement or right to ¢
severance payments or other benefits solely asudt iif a Change in Control. However, if during laa@ge in Control Period during or after
Term, (a) the Executive terminates his employmeittt the Company pursuant to Section 4.4, or (b)Goenpany terminates the Executive’
employment pursuant to Section 4.5, the lump sweraace payment under Section 5.1 shall be incdefasen 200% of the Base Amount
250% of the Base Amount and, for a termination wiplyment described in (a) and (b) all stock omtiorestricted stock unitstock
appreciation rights or similar stodlased rights granted to the Executive shall vedtlinand be immediately exercisable and any ri§
forfeiture included in restricted or other stockigtis previously made to the Executive shall immtetiidapse. The terms and rights with res
to such payments shall otherwise be governed byiddeb.1. No other rights result from terminatiooriig a Change in Control Peri
provided, however, that nothing in this Section 5.3 is intendeditaitl or impair the rights of the Executive undee thlans or any docume
evidencing any stockased compensation awards in the event of a Chliar@entrol if such Plans or award documents graeatpr rights the
are set forth herein.




5.4 Release The Companys obligation to pay or provide any benefits to Ehecutive following termination (other than in theen
of death pursuant to Section 4.2) is expressly esthijo therequirement that he execute and not breach orneszirelease relating
employment matters and the circumstances surrognkig termination in favor of the members of thempany Group and their office
directors and related parties and agents, in a feamonably acceptable to the Company at the tinkxecutives termination of employme
The Company shall deliver such release to the Bkecwithin three business days followihgs termination of employment and the Exect
shall be obligated to sign and return the releastag Company within 45 days of receipt of sucleasé to receive any benefits or paymr
following termination.

5.5 Other Benefits Except as expressly provided otherwise in thischr V, the provisions of this Agreement shall radtect the
Executive’s participation in, or terminating diuitions and vested rights under, any pension, tesbfiring, insurance or other emplo
benefit plan of the Company Group to which the Exiwe is entitled pursuant to the terms of sucnplaor expense reimbursements
otherwise entitled to under Section 3.4.

5.6 No Mitigation. It will be difficult, and may be impossible, ftire Executive to find reasonably comparable empkaynfiollowing
the termination of the Executiv@’employment, and the protective provisions undeiclé VI contained herein will further limit tl
employment opportunities for the Executive. In &iddi the Companyg severance pay policy applicable in general tealaried employe
does not provide for mitigation, offset or reduntiof any severance payment received thereunderorlicmgly, the parties hereto expre:
agree that the payment of severance compensatianciordance with the terms of this Agreement walliguidated damages, and that
Executive shall not be required to seek other eympént, or otherwise, to mitigate any payment presior hereunder.

5.7 Limitation; No Other Rights Any amounts due or payable under this Article ¢ & the nature of severance paymeni
liquidated damages, or both, and the Executiveemgthat such amounts shall fully compensate thelxe, his dependents, heirs
beneficiaries and the estate of the Executive fgrand all direct damages and consequential danthgeshey do or may suffer as a resu
the termination of the Executiveemployment, or both, and are not in the nature pénalty. Notwithstanding the above, no membethe
Company Group shall be liable to the Executive urad®y circumstances for any consequential, incalepnitive or similar damages. 1
Executive expressly acknowledges that the paymamdsother rights under this Article V shall be #ude monies or other rights to which
Executive shall be entitled to and such paymentisrayits will be in lieu of any other rights or redies he might have or otherwise be ent
to. In the event of any termination under this éldiV, the Executive hereby expressly waives aghts to any other amounts, benefits or ¢
rights, including without limitation whether ariginunder current or future compensation or severacaimilar plans, agreements
arrangements of any member of the Company Growbu@iing as a result of changes in (or of) contnokimilar Change in Control event
unless Executive entitlement to participate or receive benefitr¢knder has been expressly approved by the BSamilarly, no one in th
Company Group shall have any further liability dfigation to the Executive following the date ofrténation, except as expressly provide
this Agreement.

5.8 No Right to Set Off The Company shall not be entitled to set off agiaamounts payable to the Executive hereundeaamunt
earned by the Executive in other employment, oemtise, after termination of his employment witle tBompany, or any amounts wk
might have been earned by the Executive in othg@&ment had he sought such other employment.
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5.9 Adjustments Due to Excise Tax

(a) If it is determined that any amount or bengfibe paid or payable to the Executive under tlgse@ment or otherwise
conjunction with his employment (whether paid oyatale or distributed or distributable pursuanthe terms of this Agreement
otherwise in conjunction with his employment) wodgigte rise to liability of the Executive for the @ge tax imposed by Section 4¢
of the Code, as amended from time to time, or altgessor provision (the_* Excise Tgx then the amount or benefits payable tc
Executive (the total value of such amounts or hienehe “_Payment) shall be reduced by the Company to the extent sacgs:
that no portion of the Payments to the Executivaulgiect to the Excise Tax. Such reduction shdll be made if the net amount of
Payments, as so reduced (and after deduction ditaple federal, state, and local income and payagkes on such reduced Paym:
other than the Excise Tax (collectively, the “ Detilons™)) is greater than the excess of (1) the net amoutiteoPayments, witha
reduction (but after making the Deductions) overtf@ amount of Excise Tax to which the Executivauld be subject in respect
such Payments.

(b) In the event it is determined that the Excise Thay be imposed on the Executive prior to thesipdiy of any reduction
being made pursuant to Section 5.9(a), the Compadythe Executive agree to take such actions gstlag mutually agree in writir
to take to avoid any such reductions being madé such reduction is not otherwise required byt®ec5.9(a), to reduce the amo
of Excise Tax imposed.

(c) The independent public accounting firm senasghe Compang’auditing firm, or such other accounting firm, léun or
professional consulting services provider of nalareputation and experience reasonably acceptalilee Company and Execut
(the * Accountants’) shall make in writing in good faith all calculat®@and determinations under this Section 5.9, inctudhe
assumptions to be used in arriving at any calauiati For purposes of making the calculations arndraénations under this Sect
5.9, the Accountants and each other party may med®onable assumptions and approximations conggtinnapplication of Secti
280G and Section 4999. The Company and Executiak fsinnish to the Accountants and each other saofdrmation and documer
as the Accountants and each other may reasonatplieseto make the calculations and determinatio®emuthis Section 5.9. T
Company shall bear all costs the Accountants icapbnnection with any calculations contemplatecehg.

VI. PROTECTIVE PROVISIONS
Since the Executive will be serving as Presideit @hief Executive Officer and will have access tnfidential Information of tk

Company Group, the Executive agrees to the follgwestrictive covenants.
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6.1 Noncompetition Without the prior written consent of the Boarch{gh may be withheld in the Boasdsole discretion), so long
the Executive is an employee of the Company oraihgr member of the Company Group and for a twa-pedod thereafter (the Restricte
Period”), the Executive agrees that he shall not anywheteanProhibited Area, for his own account or thedfgrof any other, engage
participate in or assist or otherwise be conneetgld a Competing Business. For the avoidance obtaihe Executive understands that
Section 6.1 prohibits the Executive from actinglionself or as an officer, employee, manager, dpergarincipal, owner, partner, sharehol
advisor, consultant of, or lender to, any individoaother Person that is engaged or participatesr icarries out a Competing Business
actively planning or preparing to enter into a Cetmy Business. The parties agree that such ptaimbshall not apply to the Executige’
passive ownership of not more than 5% of a publicdged company.

6.2 No Solicitation or InterferenceDuring the Restricted Period (other than whilecamployee acting solely for the express bene
the Company Group), the Executive shall not, whetbe his own account or for the account or benefigny other Person, throughout
Prohibited Area:

(a) request, induce or attempt to influence (i) angtomer of any member of the Company Graip was a customer of a
member of the Company Group at any time duringtti@year period prior to the Executive’'s date ofrtmation,to limit, curtail
cancel or terminate any business it transacts witproducts or services it receives from or s@l)or (i) any Person employed by
otherwise engaged in providing services for or ehalf of) any member of the Company Group to limitrtail, cancel or termine
any employment, consulting or other service arraregg, with any member of the Company Group. Sucihipition shall express
extend to any hiring or enticing away (or any aeio hire or entice away) any employee of the CanypGroup;

(b) solicit from or sell to any customer any protuor services that any member of the Company Gpopides or i
planning to provide to such customer and thatlaesame as or substantially similar to the prodoctervices that any member of
Company Group, sold or provided while the Executives employed with, or providing services to, angnmber of the Compa
Group;

(c) contact or solicit any customer for the purpobdiscussing (i) services or products that amapetitivewith and the san
or closely similar to those offered by any membkthe Company Group during the two-year period ptiothe Executives date ¢
termination, or (ii) any past or present busindssny member of the Company Group;

(d) request, induce or attempt to influence anypsep distributor or other Person with which angmber of the Compa
Group has a business relationship or to limit,alrtancel or terminate any business it transats any member of the Compe
Group; or

(e) otherwise interfere with the relationship offanember of the Company Group with any Person whsclor within one-

year prior to the Executive’date of termination was, doing business with, leygal by or otherwise engaged in performing ser
for, any member of the Company Group.
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6.3 Confidential Information During the period of the Executigeemployment with the Company or any member ofGbenpan'
Group and at all times thereafter, the Executivallsold in secrecy for the Company all Confidehtisformation that may come to |
knowledge, may have come to his attention or mase feme into his possession or control while empibipy the Company (or otherw
performing services for any member of the Compangu@). Notwithstanding the preceding sentence Bkxecutive shall not be required
maintain the confidentiality of any Confidentiafdnmation which (a) is or becomes available to plblic or others in the industry gener:
(other than as a result of inappropriate disclosurase by the Executive in violation of this Senti6.3) or (b) the Executive is compelle
disclose under any applicable laws, regulationdii@ctives of any government agency, tribunal dharity having jurisdiction in the matter
under subpoena. Except as expressly required ipgifermance of his duties to the Company underAlgreement, the Executive shall not
for his own benefit or disclose (or permit or catise disclosure of) to any Person, directly oriiedily, any Confidential Information unle
such use or disclosure has been specifically aizéhabrin writing by the Company in advance. Durimg tExecutives employment and
necessary to perform his duties under Sectiontie2Company will provide and grant the Executiveess to the Confidential Information. 7
Executive recognizes that any Confidential Inforioratis of a highly competitive value, will includ@onfidential Information not previous
provided the Executive and that the Confidentidimation could be used to the competitive andrfaial detriment of any member of -
Company Group if misused or disclosed by the ExeeuiThe Company promises to provide access tcChfidential Information only i
exchange for the Executive’s promises containedihgexpressly including the covenants in Secttfis6.2 and 6.4.

6.4 Inventions

(a) The Executive shall promptly and fully disclose the Company any and all ideas, improvementscodieries ar
inventions, whether or not they are believed tpatentable (“ Inventiony, that the Executive conceives of or first actuadiguces t
practice, either solely or jointly with others, thg the Executives employment with the Company or any other memifethe
Company Group, and that relate to the businessardhereafter carried on or contemplated by any besrof the Company Group
that result from any work performed by the Execaifior any member of the Company Group.

(b) The Executive acknowledges and agrees thdhadintions shall be the sole and exclusive propeftthe Company (
member of the Company Group) and are hereby asbignthe Company (or applicable member of the Camparoup). During th
term of the Executive’ employment with the Company (or any other memdfethe Company Group) and thereafter, when
requested to do so by the Company, the Executiadi sike such action as may be requested to exemdeassign any and
applications, assignments and other instrumentsttieaCompany shall deem necessary or appropriatedier to apply for and obt:
Letters Patent of the United States and/or of amgifin countries for such Inventions and in orderassign and convey to -
Company (or any other member of the Company Groupheir nominees the sole and exclusive right &ind interest in and to st
Inventions.
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(c) The Company acknowledges and agrees that thésmns of this Section 6.4 do not apply to aneimion: (i) for whicl
no equipment, supplies, or facility of any membiethe Company Group or Confidential Information wesed; (ii) that was develog
entirely on the Executive’own time and does not involve the use of Contideformation; (iii) that does not relate dircto the
business of any member of the Company Group drd@ttual or demonstrably anticipated researcleweldpment of any member
the Company Group; and (iv) that does not resatnfany work performed by the Executive for any mendf the Company Group.

6.5 Return of Documents and Propertypon termination of the Executiwemployment for any reason, the Executive (ohhiss o
personal representatives) shall immediately delieethe Company (a) all documents and materialgatoing Confidential Informatic
(including without limitation any “softtopies or computerized or electronic versions grer otherwise containing information relating
the business and affairs of any member of the Com@roup (whether or not confidential), and (b) @ther documents, materials and o
property belonging to any member of the Companyu@that are in the possession or under the cootitble Executive.

6.6 Reasonableness; Remedi@fie Executive acknowledges that each of theicéistns set forth in this Article VI are reasonalblac
necessary for the protection of the Companyusiness and opportunities (and those of the @oyn@roup) and that a breach of any ol
covenants contained in this Article VI would resalimaterial irreparable injury to the Company ainel other members of the Company Gi
for which there is no adequate remedy at law aatlithwill not be possible to measure damages @iehsnjuries precisely. Accordingly, t
Company and any member of the Company Group ska#irbitied to the remedies of injunction and spe@grformance, or either of st
remedies, as well as all other remedies to whighraember of the Company Group may be entitledawt In equity or otherwise, without 1
need for the posting of a bond or by the postinthefminimum bond that may otherwise be requirethiayor court order.

6.7 Extension; Survival The Executive and the Company agree that the pien®ds identified in this Article VI, includingyithout
limitation, the Restricted Period, will be stayesid the Compang’ obligation to make any payments or provide amefits under Article
shall be suspended, during the period of any breachiolation by the Executive of the covenantstaared herein. The parties further ag
that this Article VI shall survive the termination expiration of this Agreement for any reason. Bxecutive acknowledges that his agreel
to each of the provisions of this Article VI is flmmental to the Comparsyvillingness to enter into this Agreement anditféo provide for th
severance and other benefits described in Artigle@dhe of which the Company was required to dorpgoahe date hereof. Further, it is
express intent and desire of the parties for eachigion of this Article VI to be enforced to thellest extent permitted by law. If any par
this Article VI, or any provision hereof, is deemiéddgal, void, unenforceable or overly broad (imihg as to time, scope and geography)
parties express desire is that such provision toemed to the fullest extent possible to ensureiitforceability or if such reformation is deer
impossible then such provision shall be severedhftbis Agreement, but the remainder of this Agremiriexpressly including the otf
provisions of this Article VI) shall remain in fuibrce and effect.
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VII. MISCELLANEOUS

7.1 Notices. Any notice required or permitted under this Agneat shall be given in writing and shall be deerteedhave bee
effectively made or given if personally delivered,f sent via U.S. mail or recognized overnighlivtery service or sent via confirmedneail ol
facsimile to the other party at its address sehfbelow in this Section 7.1, or at such other adslras such party may designate by wi
notice to the other party hereto. Any effectiveicmhereunder shall be deemed given on the dasepalty delivered, three business days
mailed via U.S. mail or one business day aftes #ant via overnight delivery service or via canfid email or facsimile, as the case may b
the following address:

If to the Company:

InspireMD, Inc.

4 Menorat Hamaor St.

Tel Aviv, Israel 67448

Attn: Chairman of the Board
Telephone: +972 3 691 7691
Facsimile: +972 3 691 7692

With a copy which shall not constitute notice to:

Haynes and Boone, LLP

30 Rockefeller Plaza, 2BFloor

New York, NY 10112-0015

Attn: Rick A. Werner, Esq.

Telephone No.: (212) 659-4974
Facsimile No.: (212) 884-8234

Email: rick.werner@haynesboone.com

If to the Executive:
At the most recent address on file with the Company
With a copy which shall not constitute notice to:

Cooley LLP

500 Boylston Street

Boston, Massachusetts 02116-3736
Attn: Miguel J. Vega, Esq.
Telephone No.: (617) 937-2300
Facsimile No.: (617) 937-2400
E-mail: mvega@cooley.com

15




7.2 Leqgal Fees

(&) The Company shall pay all reasonable legal s expenses of the Executivetounsel in connection with 1
preparation and negotiation of this Agreement,a$25,000.

(b) It is the intent of the Company that the Exeaihot be required to bear the legal fees ande@lexpenses associated \
the enforcement or defense of the Execusivahts under this Agreement by litigation, ariton or other legal action because ha
to do so would substantially detract from the b#seahtended to be extended to the Executive heteurAccordingly, the parti
hereto agree that any dispute or controversy arisitder or in connection with this Agreement shalresolved exclusively and fine
by binding arbitration in New York, New York, in @ardance with the rules of the American Arbitratidssociation then in effes
Judgment may be entered on the arbitrataward in any court having jurisdiction. The Comypahall be responsible for its own fe
costs and expenses and shall pay to the Executivammunt equal to all reasonable attorneysl related fees, costs and expe
incurred by the Executive in connection with sudhiteation unless the arbitrator determines thatExecutive (a) did not commel
or engage in the arbitration with a reasonableddadh belief that his claims were meritorious(by the Executives claims had r
merit and a reasonable person under similar cirtamees would not have brought such claims. If therany dispute between -
Company and the Executive as to the payment of seeh and expenses, the arbitrator shall resolek dispute, which resoluti
shall also be final and binding on the parties, antb such dispute only the burden of proof dtwlbn the Company.

7.3 Severability. If an arbitrator or a court of competent jurigiio determines that any term or provision heraso¥aid, invalid o
otherwise unenforceable, (a) the remaining ternts@novisions hereof shall be unimpaired and (bhsarbitrator or court shall replace s
void, invalid or unenforceable term or provisiortiwa term or provision that is valid and enforceadhd that comes closest to expressin
intention of the void, invalid or unenforceablenteor provision. For the avoidance of doubt, thetiparexpressly intend that this provis
extend to Article VI of this Agreement.

7.4 Entire AgreementThis Agreement represents the entire agreemethiegbarties with respect to the subject matteedfesind sha
supersede any and all previous contracts, arrangsroe understandings between the Company, the@atysand the Executive relating to
Executives employment by the Company. Nothing in this Agreetrshall modify or alter the Indemnity Agreementaéier or impair any «
the Executives rights under the Plans or related award agreamkenthe event of any conflict between this Agreatrand any other agreem
between the Executive and the Company (or any otfeenber of the Company Group), this Agreement stwattrol.

7.5 Amendment; Modification Except for increases in base salary, and adjugsmweith respect to Incentive Compensation, ma
provided in Article Il, or changes that are exphessquired by applicable law, this Agreement mayamended at any time only by mu
written agreement of the Executive and the Compangyided, however, that, notwithstanding any other provision of thigreement, th
Plans (or any award documents under the Plang)daminity Agreement, the Company may reform thiseggrent, the Plans (or any aw
documents under the Plans), the Indemnity Agreenoerdny provision thereof (including, without liiaiion, an amendment instituting a six
month waiting period before a distribution) or athisse as contemplated by Section 7.16 below.
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7.6 Withholding. The Company shall be entitled to withhold, dedurctollect or cause to be withheld, deducted diected fron
payment any amount of withholding taxes requireddby, statutory deductions or collections with @sto payments made to the Executi\
connection with his employment, termination (inéhglArticle V) or his rights hereunder, including i relates to stock-based compensation.

7.7 Representations

(a) The Executive hereby represents and warrantsetcdCompany that (i) the execution, delivery amdfgrmance of th
Agreement by the Executive do not and shall nofflmrwith, breach, violate or cause a default unday contract, agreeme
instrument, order, judgment or decree to which Eixecutive is a party or by which he is bound, aidupon the execution al
delivery of this Agreement by the Company, this égment shall be the valid and binding obligatiorthef Executive, enforceable
accordance with its terms. The Executive herebynawkedges and represents that he has consultedegish counsel regarding |
rights and obligations under this Agreement and tiesfully understands the terms and conditiongaioad herein.

(b) The Company hereby represents and warrantsetdEkecutive that (i) the execution, delivery amdfgrmance of th
Agreement by the Company do not and shall not @inflith, breach, violate or cause a default urater material contract, agreem
instrument, order, judgment or decree to whichGbepany is a party or by which it is bound and(jpn the execution and deliv:
of this Agreement by the Executive, this Agreemshall be the valid and binding obligation of then@many, enforceable
accordance with its terms.

7.8 Governing Law; Jurisdiction This Agreement shall be construed, interpreted, governed in accordance with the laws of
State of New York without regard to any provisiohtbat States rules on the conflicts of law that might make leggble the law of
jurisdiction other than that of the State of Newrk.cExcept as otherwise provided in Section 7.Raetions or proceedings arising out of
Agreement shall exclusively be heard and determinestate or federal courts in the State of NewKkYloaving appropriate jurisdiction. T
parties expressly consent to the exclusive jurigaticof such courts in any such action or procegdind waive any objection to venue
therein or any claim for forum nonconveniens.

7.9 Successors This Agreement shall be binding upon and inurehi benefit of, and shall be enforceable by thedakve, th
Company, and their respective heirs, executors,irasirators, legal representatives, successors,ass@ns. In the event of a Chang
Control, the provisions of this Agreement shallbeding upon and inure to the benefit of the Conypanentity resulting from such Change
Control or to which the assets shall be sold ardferred, which entity from and after the datewflsChange in Control shall be deemed t
the Company for purposes of this Agreement. Inghent of any other assignment of this AgreementhegyCompany, the Company sl
remain primarily liable for its obligations herewnd provided, however, that if the Company is financially unable to méstobligation
hereunder, the Subsidiary shall assume resporgifitli the Companyg obligations hereunder pursuant to the guarartyigion following the
signature page hereof. The Executive expressly aeletiges that the Subsidiary and other membersh®fGompany Group (and th
successors and assigns) are third party beneésiafithis Agreement and may enforce this Agreeroeriehalf of themselves or the Compi
Both parties agree that there are no third pameheiaries to this Agreement other than as expyeses forth in this Section 7.9.
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7.10 Nonassignability. Neither this Agreement nor any right or interéstreunder shall be assignable by the Executive
beneficiaries, dependents or legal representatwth®ut the Company’s prior written consent; pradd however, that nothing in this Secti
7.10 shall preclude (a) the Executive from desigigaa beneficiary to receive any benefit payablebheder upon his death or (b) the execu
administrators or other legal representatives effkecutive or his estate from assigning any rigketeunder to the Person(s) entitled thereto.

7.11 No Attachment Except as required by law, no right to receivgnpents under this Agreement shall be subject taipation
commutation, alienation, sale, assignment, encunte;acharge, pledge or hypothecation in favor gfthird party, or to execution, attachmi
levy or similar process or assignment by operatibfaw in favor of any third party, and any attepmluntary or involuntary, to effect a
such action shall be null, void and of no effect.

7.12 Waiver. No term or condition of this Agreement shall leeched to have been waived, nor there be any estappmst th
enforcement of any provision of this Agreement,eptdy written instrument of the party charged veitith waiver or estoppel. No such wri
waiver shall be deemed a continuing waiver unlesgifically stated therein, and each such waiveil siperate only as to the specific tern
condition waived and shall not constitute a waivesuch term or condition for the future or as hy act other than that specifically waived.

7.13_Construction The headings of articles or sections hereinrakided solely for convenience of reference andl sloa control thi
meaning or interpretation of any of the provisiaishis Agreement. References to days found heskall be actual calendar days and
business days unless expressly provided otherwise.

7.14 CounterpartsThis Agreement may be executed by any of thégsahtereto in counterparts, each of which shalldsemed to t
an original, but all such counterparts shall togettonstitute one and the same instrument.

7.15 EffectivenessThis Agreement shall be effective as of the BEffecDate when signed by the Executive and the Gomwp
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7.16 Section 409A of the Code

(a) It is the intent of the parties that paymemtd benefits under this Agreement are exempt froenpitovisions of Sectic
409A of the Code and, to the extent not so exewgnply with Section 409A of the Code and, accorljintgp interpret, to th
maximum extent permitted, this Agreement to be ampliance therewith. If the Executive notifies tBempany in writing (wit
specificity as to the reason therefore) that theedbtive believes that any provision of this Agreaméor of any award 1
compensation, including equity compensation or fief)evould cause the Executive to incur any addisl tax or interest unc
Section 409A of the Code and the Company concutis suich belief or the Company (without any obligativhatsoever to do ¢
independently makes such determination, the pastial, in good faith, reform such provision to toycomply with Section 409A
the Code through good faith modifications to th@imum extent reasonably appropriate to conform gigittion 409A of the Coc
To the extent that any provision hereof is modifisdthe parties to try to comply with Section 408/Athe Code, such modificati
shall be made in good faith and shall, to the maximextent reasonably possible, maintain the orlgimant of the applicab
provision without violating the provisions of Sewmti 409A of the Code. Notwithstanding the foregoitite Company shall not
required to assume any economic burden in conmettiErewith.

(b) If the Executive is deemed on the date of “safi@n from service” to be a “specified employ®athin the meaning of th
term under Section 409A(a)(2)(B), then with regarcainy payment or the provision of any benefit tisagpecified as subject to t
Section, such payment or benefit shall be madeariged at the date which is the earlier of (A) thepiration of the six (6jpontt
period measured from the date of such “separatiom fservice” of the Executive, and (B) the datehsdf Executive’s death (the “
Delay Period). Upon the expiration of the Delay Period, all paytseand benefits delayed pursuant to this Sectib@ {fvhether the
would have otherwise been payable in a single suim mstallments in the absence of such delay)l flgapaid or reimbursed to t
Executive in a lump sum, and any remaining paymantsbenefits due under this Agreement shall be paprovided in accordan
with the normal payment dates specified for themeine If a payment is to be made promptly afteatedit shall be made within si;
(60) days thereafter.

(c) Any expense reimbursement under this Agreersieall be made promptly upon Executivgiresentation to the Comp:
of evidence of the fees and expenses incurred d¥xecutive and in all events on or before thedastof the taxable year followi
the taxable year in which such expense was inciyetthe Executive, and no such reimbursement oatheunt of expenses eligil
for reimbursement in any taxable year shall in @y affect the expenses eligible for reimbursenieiainy other taxable year, exc
for (i) the limit on the amount of outplacement tsoand expenses reimbursable pursuant to Sectidn)%and (ii) any limit on tF
amount of expenses that may be reimbursed undamrangement described in Section 105(b) of the Qbdecessary to comply wi
Section 409A of the Code, the Executive will notdeemed to terminate employment unless such tetimmaf employment als
qualifies as a “separation from service” under $teg Regulation Section 1.409¥h). Each payment of severance of other bei
that is subject to Section 409A of the Code is mred a separate payment under Treasury Regul@éotion 1.409A-2(b).
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7.17 Survival. As provided in Section 1.3 with respto expiration of the Term, Articles VI and \&dhd specified parts of Articles
and V , including parts relating to the Compangbligations to provide payments or benefits Hxecutive upon termination of employrr
or expiration of the Term, shall survive the teratian or expiration of this Agreement for any reaso

[Signature Page Follows]
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IN WITNESS WHEREOF , the parties have executed this Agreement asedEffective Date.

INSPIREMD, INC EXECUTIVE
/s/ Sol J. Bare /s/ Alan W. Milinazzc
Name: Sol J. Bare Alan W. Milinazzo, an individus

Title: Chairman of the Boar

Guaranty by Subsidiary

Subsidiary (InspireMD Ltd.) is not a party to tiligreement, but joins in this Agreement for the qmlepose of guaranteeing the obligatior
the Company to pay, provide, or reimburse the Etveedor all cash or other benefits provided foitlins Agreement, including the provisior
all benefits in the form of, or related to, sedastof Subsidiary and to elect or appoint the Ekgeuto the positions with Subsidiary ¢
provide the Executive with the authority relatilmgteto as contemplated by Section 1.1 of this Ages#, and to ensure the Board will take
actions required of it hereby.

INSPIREMD, INC

/s/ Sol J. Bare

Name: Sol J. Bare

Title: Chair
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EXHIBIT A
Definitions
For purposes of this Agreement, the following cafied terms have the meanings set forth below:
“ Base Amount” shall mean an amount equal to the sum of:
(i) the Executive’s annual base salary at the tsghenual rate in effect at any time during thenT,eand

(ii) the greater of (i) the Executive'target bonus under Section 2.3 in effect durmgfiscal year in which termination
employment occurs, or (ii) the average of the ItivenCompensation (as defined in Section 2.3) digtearned by the Executive (
with respect to the two consecutive annual Incenompensation periods ending immediately prigh&year in which terminatis
of the Executives employment with the Company occurs or, (B) ifadee, with respect to the two consecutive annueériive
Compensation periods ending immediately prior ® @hange in Control Date; providedowever, that if the Executive was r
eligible for Incentive Compensation for such twasecutive Incentive Compensation periods, the amimetuded pursuant to tt
clause (ii) shall be the Incentive Compensatiom paithe Executive for the most recent annual IticerCompensation Period. In -
event the Incentive Compensation paid to the Exedior any such prior Incentive Compensation priepresented a prorated full-
year amount because the Executive was not emplbyatie Company for the entire Incentive Compensgagieriod, the Incenti
Compensation paid to the Executive for such pefdogpurposes of this clause (ii) shall be an amagutal to such pro-rated fulkeal
amount.

“ Board " shall mean the Board of Directors of the Companyy Abligation of the Board other than termination €ause under tf
Agreement may be delegated to an appropriate cdeenitf the Board, including its compensation conesitand references to the Bc
herein shall be references to any such committeappropriate.

“ Cause” shall mean termination of the Executive’s employtrimtause of the Executive’s: (i) commissiorfratid, misappropriatic
or embezzlement related to the business or propéttye Company; (ii) conviction for, or guilty @eo, or plea of nolo contendere to, a fe
or crime of similar gravity in the jurisdiction iwhich such conviction or guilty plea occurs; (iiaterial breach by the Executive of -
Agreement, and the duties described therein, orctingr agreement to which the Executive and the oy or a member of the Compi
Group are parties, including, without limitationromgful disclosure of Confidential Information ociolation of Article VI of this Agreemer
(iv) commission by the Executive of acts that aighdnest and demonstrably injurious to a membeahefCompany Group, monetarily
otherwise; (v) any violation by the Executive ofydiduciary duties owed by him to the Company amamber of the Company Group t
causes injury to the Company, other than breachéduxiary duty also committed by other officensdamembers of the Board of Direct
based on actions taken after consultation with, thedadvice of, legal counsel; and (vi) willful oraterial violation of, or willful or materi
noncompliance with, any securities law, rule orutagon or stock exchange listing rule adversefiectfng the Company Group includi
without limitation (a) if the Executive has undéwma to provide any chief executive officer or pipad executive officer certification requir
under the Sarbanes-Oxley Act of 2002, includingrtiles and regulations promulgated thereunder‘@agbanes-Oxley Act”)and he willfully
or materially fails to take reasonable and appedprsteps to determine whether or not the certfivaas accurate or otherwise in complie
with the requirements of the Sarbanes Oxley Adbdithe Executives willful failure to establish and administer etige systems and contri
applicable to his area of responsibility necessarythe Subsidiary to timely and accurately filpoes pursuant to Section 13 or 15(d) of
Exchange Act.
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“ Change in Control " means the first to occur of the following events:

(i) A change in ownership of the Compan®n the date any “Personaq defined in subparagraph (iv) below) acq
ownership of stock of the Company that, togethehwiock held by such Person, constitutes more fiftsgrpercent (50%) of the tot
fair market value or total voting power of the &taf the Company; provided, however, that therdldfeano Change i€ontrol ani
this subparagraph (a) shall not apply if such aaumiPerson is a corporation and '2/8f the Board of Directors of the acquir
Person immediately after the transaction consistmdividuals who constituted a majority of the Bdammediately prior to tt
acquisitionof such fifty percent (50%) or more total fair matkalue or total voting power; and provided, fertithat if any Person
considered to own more than fifty percent (50%j}haf total fair market value or total voting powértlee stock of the Company, 1
acquisition of additional stock by the same Peisarot considered to be a Change in Control; or

(ii) A change in the effective control of the Compa@y the date that either:
(a) any Person acquires (or has acquired duringwtelve (12)month period ending on the date of the most reaegtisition by suc
Person) ownership of stock of the Company possgdhirty-five percent (35%) or more of the total voting powé the stock of th
Company; or on the date a majority of members efBloard is replaced during any twelve (b2pnth period by directors whc
appointment or election is not endorsed by a migja@f the Board before the date of the appointnoerelection; provided, howev:
that any such director shall not be considereceterdorsed by the Board if his or her initial asgtiom of office occurs as a resuli
an actual or threatened solicitation of proxiesarsents by or on behalf of a Person other thaBdiaed.

(i) A change in the ownership of a substantial portidrthe Company's asset©n the date any Person acquires (ol
acquired during the twelve (12)onth period ending on the date of the most reeequisition by such Person) assets fromr
Company that have a total gross fair market vatjieakto or more than eighty percent (808bthetotal gross fair market value of
of the assets of the Company immediately beforé swtjuisition or acquisitions. For this purpos@sgrfair market value means
value of the assets of the Company or the valubefssets being disposed of, determined with@ardeto any liabilities associal
with such assets. However, there is no Change mtrGlowhen there is such a sale or transfer t@ (§hareholder of the Comp:
(immediately before the asset transfer) in exchdoger with respect to the Compasythen outstanding stock; (ii) an entity, at |
fifty percent (50%) of the total value or votingvper of the stock of which is owned, directly or igttly, by the Company; (iii)
Person that owns directly or indirectly, at leafty fpercent (50%) of the total value or voting peamwof the outstanding stock of
Company; or (iv) an entity, at least fifty perc€b0%) of the total value or voting power of theckt@f which is owned, directly
indirectly, by a Person that owns, directly or nedily, at least fifty percent (50%) of the totalwe or voting power of the outstand
stock of the Company.
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(iv) For purposes of subparagraphs (i), (ii) anijl &ébove, “Person’shall have the meaning given in Code Section 77
Person shall include more than one Person actimaggasup as defined by the final Treasury Regutatissued under Section 409/
the Code.

“ Change in Control Date” shall mean the date on which a Change in Contrlnsc

“ Change in Control Period” shall mean the 24 month period commencing on tren@é in Control Date; providedhowever, if the
Company terminates the Executis&mployment with the Company prior to the Chamg€antrol Date, and it is reasonably demonstrdtai
the Executives (i) employment was terminated at the requeshaifraffiliated third party who has taken steps @eably calculated to effec
Change in Control or (ii) termination of employmertherwise arose in connection with or in antidigatof the Change in Control, then the
Change in Control Perigtshall mean the 24 month period beginning on thte dmmediately prior to the date of the Execusvermination ¢
employment with the Company.

“ Code " shall mean the Internal Revenue Code of 1986, andedl.

“ Company Group " shall mean the Company, together with its subs&Bancluding the Subsidiary.

“ Competing Business” means any business or activity that (i) competdb any member of the Company Group for which
Executive performed services or the Executive waslved in for purposes of making strategic or otimaterial business decisions and
involves (A) the same or substantially similar tymé products or services (individually or colleelly) manufactured, marketed or sold by
member of the Company Group during Term or (B) potsl or services so similar in nature to that of arember of the Company Grc
during Term (or that any member of the Company @neill soon thereafter offer) that they would basenably likely to displace substar
business opportunities or customers of the Compgamup. Competing Business shall include, but notilnied to, any entity or pers
engaged in the business of manufacturing and gettindical devices for the intravascular or intracoary treatment of vascular disea
including stents and mesh technologies, and amgr dithsiness the Company Group is engaged in d&xegutives employment or that w
seriously considered by the Company Group withinZtyears preceding the termination of this Agregme

“ Confidential Information " shall include Trade Secrets and confidential aropietary information acquired by the Executiv
the course and scope of his activities under tigigedment, including information acquired from thiakties, that (i) is not generally knowr
disseminated outside the Company Group (such agpublic information), (ii) is designated or markeg dny member of the Company Grt
as “confidential’or reasonably should be considered confidentigkoprietary, or (iii) any member of the Company @yandicates through
policies, procedures, or other instructions shaudd be disclosed to anyone outside the Company fgrédithout limiting the foregoin
definitions, some examples of Confidential Inforroatunder this Agreement include (a) matters aéchnical nature, such as scientific, ti
or engineering secrets, “know-howrmulae, secret processes, inventions, and researd development plans or projects regarding iag
and prospective customers and products or serioesformation about costs, profits, marketsesatustomer lists, customer needs, cust
preferences and customer purchasing historiesJisufipts, internal financial data, personnel exions, norpublic information about medic
devices or products of any member of the CompamufsiK(including future plans about them), informat@nd material provided by th
parties in confidence and/or with nondisclosurédrigsns, computer access passwords, and intenaaket studies or surveys and (c) and
other information or matters of a similar nature.
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“ Disability " as used in this Agreement shall have the meanienghat term by any disability insurance the Comypearries at tt
time of termination that would apply to the ExegatiOtherwise, the term_* Disabilityshall mean the inability of the Executive to pemficnis
duties and responsibilities under this Agreemena assult of a physical or mental illness, diseas@ersonal injury he has incurred. /
dispute as to whether or not the Executive hasDasability " for purposes of this Agreement shall be resolvedalphysician reasonal
satisfactory to the Board and the Executive (oldgsl representative, if applicable). If the Boardl the Executive (or his legal represente
if applicable) are unable to agree on a physidiagn each shall select one physician and thosephysicians shall pick a third physician i
the determination of such third physician shalbbeling on the parties.

“ Exchange Act” shall mean the Securities Exchange Act of 1934naasnded.

“ Good Reason” shall mean the occurrence of any of the followinighaut the written consent of the Executive: (i)yatuties
functions or responsibilities are assigned to thesdbtive that are materially inconsistent with tEeecutives duties, functions
responsibilities with the Company or the Subsidiasycontemplated or permitted by Section 1.1n{&ferial diminution in Executive’duties
(iii) the base salary of the Executive is mateyiabduced, unless a reduction in accordance witli@®e?2.2; (iv) there is a material adve
change or termination of the Executive’s right totgipate, on a basis substantially consistert witictices applicabl® senior executives
the Company generally, in any bonus, incentivefipstaring, stock option, stock purchase, stocgrapiation, restricted stockjscretionar
pay or similar policy, plan, program or arrangemaithe Company, or any material adverse failurerovide the compensation and ben
contemplated by Sections 2.3, 2.4 and Articledd¢cept where necessary to avoid the impositiomngfadditional tax under Section 409A
the Code; (v) there is a material termination onidleof the Executives right, on a basis substantially consistent withcfices applicab
generally to senior executives of the Company, ddigipate in and receive service credit for bemlsedis provided under, all life, accidt
medical payment, health and disability insuranetirement, pension, salary continuation, expengal@sement and other employee
perquisite policies, plans, programs and arrangésmdat generally are made available to senior wkezs of the Company, except for i
arrangements that the Board adopts for select sem@cutives to compensate them for special omexetng circumstances or as neede
comply with applicable law or as necessary to atbaimposition of any additional tax under Sect#)9A; (vi) any material breach by -
Company of its representations under Section 7.8flthe guaranty by Subsidiary on the signatugepa the Agreement; or (vii) relocation
the Executive’s principal place of employment tplace that increases his oway commute by more than fifty (50) miles as conepato th
Executive’s then-current principal place of emple@rhimmediately prior to such relocation .

“ Person " shall include individuals or entities such as cogtions, partnerships, companies, firms, business organizsito
enterprises, and governmental or quasi-governmentiiés.

“ Prohibited Area " means North America, South America and the Europ@an, which Prohibited Area the parties have edri
as a result of the fact that those are the geograpbas in which the members of the Company Gommgluct a preponderance of their busi
and in which the Executive provides substantiveises to the benefit of the Company Group.

“ Section 409A" shall mean Section 409A of the Code and regulajwomulgated thereunder (and any similar or suacdssleral @
state statute or regulations).

“ Subsidiary " shall mean InspireMD, Ltd., a wholly-owned subsidiaf the Company.

“ Trade Secrets” are information of special value, not generally wnoto the public that any member of the Companyu@rba:
taken steps to maintain as secret from Persons thtéue those selected by any member of the Com@aiayp.
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Exhibit 10.3
NONQUALIFIED STOCK OPTION AGREEMENT

INSPIREMD, INC.
AMENDED AND RESTATED 2011 UMBRELLA OPTION PLAN — U. S. APPENDIX

1. Grant of Option. Pursuant to the 2011 U.S. Equity Incentive Pldre ( U.S. Appendix "), a subplan to the InspireMD, In
Amended and Restated 2011 UMBRELLA Option Plan (thémbrella Plan ) (collectively, the Umbrella Plan and the U.S. Apparaking
referred to herein as, thePlan ") for employees, consultants, outside directors, @thér service providers of InspireMD, Inc., a Dedai
corporation (the Company ") and its subsidiaries and affiliates (collectiyehe “Group "), the Company grants to

Alan W. Milinazzo
(the “Participant "),

an option to purchase Shares of the Company asnfsil

On the date hereof, the Company grants to thedfzatit an option (the Stock Option ") to purchase Five Hundred Twenty-
Five Thousand Nine Hundred Twenty-Seven (525,98)Shares (the ‘Optioned Shares ") at an Exercise Price equal to
$4.05 per share (which is equal to the fair maviahte of the Company’s Shares on the date her&b®.” Date of Grant " of
this Stock Option is January 3, 2013.

The “Option Period ” shall commence on the Date of Grant and shalirexgn the date immediately preceding the tenth{J@nniversary ¢
the Date of Grant, unless terminated earlier inoet@nce with_Section f#elow. The Stock Option is a nonqualified stockiapt This
Nonqualified Stock Option Agreement (th* Agreement ") and Stock Option are intended to comply with thevfgions governin
nonqualified stock options under the final TreasBpgulations issued on April 17, 2007, in ordeexempt this Stock Option from applicat
of Section 409A of the Code.

2. Subject to PlanThe Stock Option and its exercise are subjetiiéderms and conditions of the Plan, and the terfntise Plan she
control to the extent not otherwise inconsisterthwie provisions of this Agreement. The capitaliterms used herein that are defined ir
Plan shall have the same meanings assigned toithém Plan. The Stock Option is subject to angsytromulgated pursuant to the Plai
the Board or the Administrator and communicatethéoParticipant in writing.

3. Vesting; Time of Exercise

a. Except as specifically provided in this Agreetremd subject to certain restrictions and cond#iset forth in the Plan, t
Optioned Shares shall be vested and exercisalitdl@ass:

i. Over a three (3) year vesting period commencinghe Date of Grant, one-thirgixth (1/36) of the total Option
Shares (rounded down for fractional shares) shesit and become exercisable on tHéday of each month during the ves
period, provided that the Participant has contislyoyprovided services to the Company or the Grospaa employe
consultant, or outside director through the applieanonthly vesting date.

ii. U pon (A) the Participant’s death, or (B) thermination Date (as defined below) if the Partioif@termination ¢
employment or service is due to (1) his Disabi(iyg defined below), (2) a termination by the Conypasthout Cause (:
defined below), or (3) a termination by the Papiggit for Good Reason (as defined below), fifty patq50%) of the tot
Optioned Shares not previously vested shall theneupmediately become fully vested and exercisable.




iii. Notwithstanding the foregoingin the event that a Change in Control (as defineldw) occurs and during 1
Change in Control Period (as defined below) (A)Blagticipant terminates his employment or servicegdood Reason, or (
the Company terminates the Participa@mployment or service without Cause, then uperTgrmination Date, one hund
percent (100%) of the total Optioned Shares notipusly vested shall thereupon immediately becomnily fvested an
exercisable.

b. For purposes of this Agreement, the followingrte shall have the meanings set forth below:

i. “ Cause” shall have the meaning set forth in the Employmfegreement, by and between the Company an
Participant, entered into and effective as of Jan8a2013 (the ‘Employment Agreement ”).

ii. “ Changein Control ” shall have the meaning set forth in the Employtggreement.

ii. “ Changein Control Period ” shall have the meaning set forth in the Employtriegreement.
iv. “ Disability " shall have the meaning set forth in the Employt#ggreement.

v. “ Good Reason ” shall have the meaning set forth in the Employbh#ggreement.

vi. * Termination Date ” shall mean the date of the Participantermination of employment or service with
Company and the Group.

4. Term; Forfeiture

a. Except as otherwise provided in this Agreemémtthe extent the unexercised portion of the StGgkion relates |
Optioned Shares which are not vested on the Raatits Termination Date, the Stock Option will be terated on that date. T
unexercised portion of the Stock Option that ralateOptioned Shares which are vested will terneirzdtthe first of the following
occur:

i. 5 p.m. on the date the Option Period terminates;

ii. 5 p.m. on the date which is two (2) years follog the date of the Participasttermination of service due to |
death, (B) Disability, (C) termination by the Peaipant for Good Reason, or (D) termination by tlerpany without Cause;

ii. immediately upon the Participant’s terminatiohservice for Cause;
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iv. 5 p.m. on the date which is thirty (30) dayidwing the date of the Participasttermination of service for a
reason not otherwise specified in this Section;4ad

v. 5 p.m. on the date the Company causes any pafithe Stock Option to be forfeited pursuant éat®n 7hereof

b. Notwithstanding anything herein to the contrafythe Participant is terminated for Cause, thénGptioned Share
(including vested Optioned Shares), whether exabdésor not on the date that the Company delivethé Participant a terminati
notice, shall expire and may not be exercised th@@hares covered by the Stock Options shall réw¢ne Plan.

5. Who May Exercise Subject to the terms and conditions set fortBéctions 3 and dbove, during the lifetime of the Participant,
Stock Option may be exercised only by the Partidipar by the Participant’s guardian or personalegal representative. If the Participant
termination of service is due to his death priothte dates specified in Section sareof, and the Participant has not exercised tihekptior
as to the maximum number of vested Optioned Sterast forth in Sectiont¥reof as of the date of death, the following pessmay exercis
the exercisable portion of the Stock Option on Hebiathe Participant at any time prior to the &st of the dates specified Bection 4.¢
hereof: the personal representative of his estatine person who acquired the right to exerciseStock Option by bequest or inheritance ¢
reason of the death of the Participant; provided the Stock Option shall remain subject to theeoterms of this Agreement, the Plan,
applicable laws, rules, and regulations.

6. No Fractional SharesThe Stock Option may be exercised only with respefull shares, and no fractional Share shalsbaed.

7. Manner of ExerciseSubject to such administrative regulations asAtiministrator may from time to time adopt, the &t®ptior
may be exercised by the delivery of the Exerciséiddao the Company setting forth the number ofr8bavith respect to which the St
Option is to be exercised, the date of exerciseetifdthe “Exercise Date ") which shall be at least three (3) days after gisingh notice unle
an earlier time shall have been mutually agreechum the Exercise Date, the Participant shallveelto the Company consideration wit
value equal to the total Exercise Price of the &n&n be purchased, payable as follows: cash,ar&skheck, or certified check payable to
order of the Company.

Upon payment of all amounts due from the Partidiptire Company shall cause certificates for theiddpd Shares then be
purchased to be delivered to the Participant (erpgérson exercising the Participan8tock Option in the event of his death) at iiegpal
business office promptly after the Exercise Datee ©bligation of the Company to deliver Shareslshaivever, be subject to the condition
if at any time the Company shall determine in iscrktion that the listing, registration, or quigktion of the Stock Option or the Optioi
Shares upon any securities exchange or under aty st federal law, or the consent or approval rof governmental regulatory body.
necessary as a condition of, or in connection wvtith,Stock Option or the issuance or purchase afeshthereunder, then the Stock Option
not be exercised in whole or in part unless swstinty, registration, qualification, consent, or ap@l shall have been effected or obtained
of any conditions not reasonably acceptable tdCbimpany.

If the Participant fails to pay for any of the Qpted Shares specified in such notice or fails teptcdelivery thereof, then the St
Option, and right to purchase such Optioned Shagsbe forfeited by the Participant.
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8. Nonassignability The Stock Option is not assignable or transferalyl the Participant except by will or by the lagiddescent ar
distribution.

9. Rights as StockholdeiThe Participant will have no rights as a stocklkolith respect to the Optioned Shares until the isseaf :
certificate or certificates to the Participant loe tregistration of such shares in the Particigangme for the Shares. The Optioned Shares
be subject to the terms and conditions of this Agrent. Except as otherwise provided in Sectiohdi@of, no adjustment shall be made
dividends or other rights for which the record diatgrior to the issuance of such Shares. The djzatit, by his execution of this Agreem:
agrees to execute any documents requested by thpay in connection with the issuance of the Shares

10. Adjustment of Number of Optioned Shares andafedl Matters The number of Shares covered by the Stock Optad, thi
Exercise Prices thereof, shall be subject to adljest in accordance with Section 9 of the UmbrelanRand Articles VII and VIII of the U.:
Appendix.

11. Nonqualified Stock OptionThe Stock Option shall not be treated as an fitige stock option” under Section 422 of the Code.

12. Voting. The Participant, as record holder of some oofithe Optioned Shares following exercise of thiec® Option, has tt
exclusive right to vote, or consent with respeg¢tstach Optioned Shares until such time as the @gticShares are transferred in accord
with this Agreement; provided, however, that thés®on shall not create any voting right wherehbélers of such Optioned Shares other
have no such right.

13. Specific PerformanceThe parties acknowledge that remedies at lawheilinadequate remedies for breach of this Agreeama
consequently agree that this Agreement shall bereséble by specific performance. The remedy ofifipgerformance shall be cumulative
all of the rights and remedies at law or in eqoityhe parties under this Agreement.

14. Participaris RepresentationsNotwithstanding any of the provisions hereof, Braticipant hereby agrees that he will not exe
the Stock Option granted hereby, and that the Compall not be obligated to issue any Shares toRhaeticipant hereunder, if the exert
thereof or the issuance of such Shares shall ¢otesa violation by the Participant or the Compahwny provision of any law or regulation
any governmental authority. Any determination iisthonnection by the Company shall be final, bigdiand conclusive. The rights ¢
obligations of the Company and the rights and aliams of the Participant are subject to all agtile laws, rules, and regulations.

15. Investment Representationsotwithstanding anything herein to the contrahg Participant hereby represents and warrantse
Company, that:

a. This Stock Option and the Optioned Shares aimglecquired for investment purposes only for tlagtiBipants owr
account and not with a view to or in connectionhvany distribution, reffer, resale or other disposition not in complianeith the
Securities Act of 1933 (theSecurities Ac t”) and applicable state securities laws;

b. The Participant, alone or together with the iBigdnt’s representatives, possesses such expertise, ldgavian
sophistication in financial and business mattersegaly, and in the type of transactions in whibh Company proposes to engag
particular, that the Participant is capable of eatihg the merits and economic risks of acquirimg Stock Option and the Optior
Shares;




c. The Participant has had access to all of thernmdtion with respect to this Stock Option and @tioned Shares that
Participant deems necessary to make a completaatial thereof, and has had the opportunity to tipreshe Company concerni
the Stock Option and Optioned Shares;

d. The decision of the Participant to acquire ttels Option for investment has been, and any sules#glecision to acqui
any Optioned Shares will be, based solely uponvatuation made by the Participant;

e. The Participant understands that the Stock @p@timl Optioned Shares constitute “restricted seesifunder the Securiti
Act and have not been registered under the Sessirdtct in reliance upon a specific exemption theraf which exemption deper
upon, among other things, the bona fide naturehefRarticipant investment intent as expressed herein. The Ramic furthe
understands that the Stock Option and OptionedeShauust be held indefinitely unless they are sulesatty registered under {
Securities Act or an exemption from such registrats available;

f. Except as set forth in_Section ®#low, the Participant acknowledges and understémaisthe Company is under
obligation to register the Stock Option or the ©Op&d Shares and that the certificates evidencia@ibtioned Shares will be imprin
with a legend which prohibits the transfer of s@fares unless they are registered or such regstiatnot required in the opinion
counsel satisfactory to the Company and any odgarid required under applicable state securities; land

g. The Participant is, and at the time of exergilebe, an “accredited investords such term is defined in Section 50
Regulation D promulgated under the Securities Act.

16. Participaris Acknowledgments The Participant acknowledges that a copy of tlae Ras been made available for his revie\
the Company, and represents that he is familian e terms and provisions thereof, and herebypasdbis Stock Option subject to all
terms and provisions thereof. The Participant hemdrees to accept as binding, conclusive, and &halecisions or interpretations of
Administrator or the Board, as appropriate, upoy @urestions arising under the Plan or this Agregmen

17. Law Governing This Agreement shall be governed by, construed, enforced in accordance with the laws of theeStd
Delaware (excluding any conflict of laws rule oimgiple of Delaware law that might refer the govaamoe, construction, or interpretation of
Agreement to the laws of another state).

18. No Right to Continue Service or Employmertiothing herein shall be construed to confer ugiom Participant the right
continue in the employ or to provide services ® @ompany or the Group, whether as an employee arcansultant or as an outside dire
or interfere with or restrict in any way the rigiftthe Company or the Group to discharge the Rpatnt at any time.

19. Legal Constructiorin the event that any one or more of the termsyipians, or agreements that are contained in tigiedmer
shall be held by a court of competent jurisdictiorbe invalid, illegal, or unenforceable in anypest for any reason, the invalid, illegal
unenforceable term, provision, or agreement sluilbffect any other term, provision, or agreemaat ts contained in this Agreement and
Agreement shall be construed in all respects #seifinvalid, illegal, or unenforceable term, praers or agreement had never been cont:
herein.




20. Covenants and Agreements as Independent Agregnteach of the covenants and agreements that aferiein this Agreemel
shall be construed as a covenant and agreememgeindent of any other provision of this Agreemetfite Existence of any claim or caus
action of the Participant against the Company, hdrepredicated on this Agreement or otherwise,lsiatl constitute a defense to
enforcement by the Company of the covenants arekawgnts that are set forth in this Agreement.

21. Entire Agreement This Agreement together with the Plan and the IBympent Agreement supersede any and all other
understandings and agreements, either oral oritmgirbetween the parties with respect to the ecttijnatter hereof and constitute the sole
only agreements between the parties with respethdcsaid subject matter. All prior negotiationsl agreements between the parties
respect to the subject matter hereof are mergedthis Agreement. Each party to this Agreement askedges that no representatic
inducements, promises, or agreements, orally aratlse, have been made by any party or by anyatiegagn behalf of any party, which i
not embodied in this Agreement or the Plan and &hgtagreement, statement or promise that is mtgeed in this Agreement or the F
shall not be valid or binding or of any force ofeet.

22. Parties Bound The terms, provisions, and agreements that amaiced in this Agreement shall apply to, be bigdippon, an
inure to the benefit of the parties and their respe heirs, executors, administrators, legal repnéatives, and permitted successors and as
subject to the limitation on assignment expresstyfarth herein.

23. Madification. No change or modification of this Agreement shall \alid or binding upon the parties unless the ghaa
modification is in writing and signed by the pasti@rovided, however, that the Company may chamgaalify this Agreement without t
Participants consent or signature if the Company determimeis isole discretion, that such change or modificais necessary for purpose:
compliance with or exemption from the requiremenitsSection 409A of the Code or any regulations threo guidance issued thereun
Notwithstanding the preceding sentence, the Compaayamend the Plan to the extent permitted bytaa.

24. Headings The headings that are used in this Agreementised for reference and convenience purposes odlgamot constitu
substantive matters to be considered in consthiegerms and provisions of this Agreement.

25. Gender and NumbeiWords of any gender used in this Agreement dbmlheld and construed to include any other gerade
words in the singular number shall be held to idelthe plural, and vice versa, unless the conesdires otherwise.

26. Notice. Any notice required or permitted to be delivehedeunder shall be deemed to be delivered only vabtrally received t
the Company or by the Participant, as the case Imeayt the addresses set forth below, or at suudr @ddresses as they have theret
specified by written notice delivered in accordaheeswith:

a. Notice to the Company shall be addressed and detivas follows

InspireMD, Inc.

4 Menorat Hamaor St.

Tel Aviv, Israel 67448
Attn: Craig Shore
Facsimile: 972-3-691-7692




b. Notice to the Participant shall be addressed atideded as set forth on the signature p

27. Tax Requirements The Participant is hereby advised to consult ichately with his own tax advisor regarding the
consequences of this Agreement. The Company apgficable, any subsidiary (for purposes of thisti®a 27, the term “Company ” shall b
deemed to include any applicable subsidiary), dtealle the right to deduct from all amounts paidash or other form in connection with
Plan, any Federal, state, local, or other taxesired by law to be withheld in connection with tlieard. The amount of any tax withhold
due with respect to the exercise of the Optionedr&hmay be made by the Participant to the Compan{i) the delivery of cash to t
Company in an amount that equals or exceeds (tad ahe issuance of fractional shares under (iiilo§ the required tax withholdit
obligations of the Company; (ii) the actual deliwéry the exercising Participant to the Company ledr®s, which Shares so delivered hav
aggregate fair market value that equals or excéedavoid the issuance of fractional shares uniigrbglow) the required tax withholdii
payment; (iii) the Compang’ withholding of a number of Shares to be deliveupdn the exercise of this Stock Option, which ehas:
withheld have an aggregate fair market value thatks (but does not exceed) the required tax withihg payment; or (iv) any combination
(i), (i), or (iii). The Company may,with the cormgeof the Participant, withhold any such taxes frany other cash remuneration otherwise
by the Company to the Grantee. In all events,aalivtithholding due with respect to the exercis¢hef Optioned shares shall be required 1
paid by the Participant prior to the issuance gf &hares to the Participant in connection with sexdrcise.

28. Reqistration CovenanfThe Company agrees to use its best efforts tsterghe issuance of the Optioned Shares to thiécipan
upon exercise of the Stock Option under the Seearfct on the earlier of (i) 12 months followirfget Date of Grant or (ii) 30 days followi
the listing of the Compang’shares of common stock, $0.0001 par value peesha a national securities exchange. Such ragjmtr will be
maintained for as long as the Participant may éseithis Stock Option hereunder.

* k k k Kk k k%

[ Remainder of Page Intentionally Left Blank
Signature Page Follows$.
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IN WITNESS WHEREOF, the Company has caused thigégyent to be executed by its duly authorized affiged the Participant,
to evidence his consent and approval of all th@sehereof, has duly executed this Agreement, #seoflate specified in Sectiorhgreof.

COMPANY:

InspireMD, Inc.

By: /sl Craig Short
Name: Craig Shore
Title:  Chief Financial Office

PARTICIPANT:

/s/ Alan W. Milinazzc
Signatur

Name: Alan W. Milinazzo
Address:




Exhibit 10.4
INCENTIVE STOCK OPTION AGREEMENT

INSPIREMD, INC.
AMENDED AND RESTATED 2011 UMBRELLA OPTION PLAN — U. S. APPENDIX

1. Grant of OptionPursuant to the 2011 U.S. Equity Incentive Ptae ( U.S. Appendix "), a subplan to the InspireML
Inc. Amended and Restated 2011 UMBRELLA Option Rlide “ Umbrella Plan ") (collectively, the Umbrella Plan and the U.S. Appg
being referred to herein as, thePtfan ") for employees, consultants, outside directors, atfr service providers of InspireMD, Inc
Delaware corporation (theCompany ") and its subsidiaries and affiliates (collectiyehe “Group "), the Company grants to

Alan W. Milinazzo
(the “Participant ),

an option to purchase Shares of the Company asnfsll

On the date hereof, the Company grants to thedjsatit an option (the Stock Option ") to purchase Seventy-Four Thousand
Seventy-Three (74,073) full Shares (th®gtioned Shares ) at an Exercise Price equal to $4.05 per shatecfwis equal to
the fair market value of the Company’s Shares endtite hereof, or equal to 110% of the fair mavkéie in the case of a ten
percent (10%) or more stockholder as provided ictiSe 422 of the Code). TheDate of Grant ” of this Stock Option is
January 3, 2013.

The “Option Period ” shall commence on the Date of Grant and shalirexgn the date immediately preceding the tenth{J@nniversary ¢
the Date of Grant, unless terminated earlier iroetance with_Section Below. The Stock Option is an “incentive stock optiwithin the
meaning of Section 422 of the Code.

2. Subject to Plaifhe Stock Option and its exercise are subjettiegderms and conditions of the Plan, and the terfitise
Plan shall control to the extent not otherwise irgistent with the provisions of this Incentive &@ption Agreement (the Agreement ). The
capitalized terms used herein that are definedérPlan shall have the same meanings assignedrtoiththe Plan. The Stock Option is suk
to any rules promulgated pursuant to the Plan byBtbard or the Administrator and communicated &RArticipant in writing.

3. Vesting; Time of Exercise

a. Except as specifically provided in this Agreetremd subject to certain restrictions and cond#iset forth in the Plan, t
Optioned Shares shall be vested and exercisalitdl@ass:

i. Over a three (3) year vesting period commenoinghe Date of Grant, one-thirgixth (1/36) of the total Option
Shares (rounded down for fractional shares) shesit &nd become exercisable on the thiréd {3lay of each month during 1
vesting period, provided that the Participant hastiauously provided services to the Company orGheup as an employz
consultant, or outside director through the applieanonthly vesting date.

ii. U pon (A) the Participant’s death, or (B) theriination Date (as defined below) if the Partiaifgtermination ¢
employment or service is due to (1) his Disabi(iyg defined below), (2) a termination by the Conypasthout Cause (:
defined below), or (3) a termination by the Papiggit for Good Reason (as defined below), fifty patq50%) of the tot
Optioned Shares not previously vested shall theneupmediately become fully vested and exercisable.




iii. Notwithstanding the foregoingin the event that a Change in Control (as defineldw) occurs and during 1
Change in Control Period (as defined below) (A)Blagticipant terminates his employment or servicegdood Reason, or (
the Company terminates the Participa@mployment or service without Cause, then uperTgrmination Date, one hund
percent (100%) of the total Optioned Shares notipusly vested shall thereupon immediately becomnily fvested an
exercisable.

b. For purposes of this Agreement, the followingrte shall have the meanings set forth below:

i. “ Cause” shall have the meaning set forth in the Employmfegreement, by and between the Company an
Participant, entered into and effective as of Jan8a2013 (the ‘Employment Agreement ”).

ii. “ Changein Control ” shall have the meaning set forth in the Employtggreement.

ii. “ Changein Control Period ” shall have the meaning set forth in the Employtriegreement.
iv. “ Disability " shall have the meaning set forth in the Employt#ggreement.

v. “ Good Reason ” shall have the meaning set forth in the Employbt#ggreement.

vi. * Termination Date ” shall mean the date of the Participantermination of employment or service with
Company and the Group.

4, Term; Forfeiture

a. Except as otherwise provided in this Agreemémtthe extent the unexercised portion of the StOgkion relates |
Optioned Shares which are not vested on the Raatits Termination Date, the Stock Option will be terated on that date. T
unexercised portion of the Stock Option that relateOptioned Shares which are vested will ternairatthe first of the following
occur:

i. 5 p.m. on the date the Option Period terminates;

ii. 5 p.m. on the date which is two (2) years follog the date of the Participasttermination of service due to |
death, (B) Disability, (C) termination by the Peaipant for Good Reason, or (D) termination by tlwrpany without Cause;

ii. immediately upon the Participant’s terminatiohservice for Cause;
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iv. 5 p.m. on the date which is thirty (30) dayidwing the date of the Participasttermination of service for a
reason not otherwise specified in this Section duad

v. 5 p.m. on the date the Company causes any pafithe Stock Option to be forfeited pursuant éot®n 7hereof

b. Notwithstanding anything herein to the contrafythe Participant is terminated for Cause, thénGptioned Share
(including vested Optioned Shares), whether exabdésor not on the date that the Company delivethé Participant a terminati
notice, shall expire and may not be exercised th@@hares covered by the Stock Options shall réw¢ne Plan.

5. Who May ExerciseSubject to the terms and conditions set fortiséttions 3 and dbove, during the lifetime of t
Participant, the Stock Option may be exercised bylyhe Participant, or by the Partmpan@uardlan or personal or legal representatlvﬂne
Participant’s termination of service is due to désth prior to the dates specified in SectionHeaeof, and the Participant has not exercise
Stock Option as to the maximum number of vestedo@ptl Shares as set forth_in SectidmeBeof as of the date of death, the following pes
may exercise the exercisable portion of the Stopkad on behalf of the Participant at any time ptiw the earliest of the dates specifie
Section 4.ahereof: the personal representative of his estatéhe person who acquired the right to exercigeStock Option by bequest
inheritance or by reason of the death of the Rpait; provided that the Stock Option shall rensibject to the other terms of this Agreen
the Plan, and applicable laws, rules, and regulatio

6. No Fractional ShareShe Stock Option may be exercised only with respe full shares, and no fractional Share ¢
be issued.
7. Manner of ExerciséSubject to such administrative regulations asAtministrator may from time to time adopt,

Stock Option may be exercised by the delivery efHxercise Notice to the Company setting forthrthmber of Shares with respect to wt
the Stock Option is to be exercised, the date efase thereof (the Exercise Date ") which shall be at least three (3) days after gi\sogt
notice unless an earlier time shall have been niytagreed upon. On the Exercise Date, the Paditipshall deliver to the Compe
consideration with a value equal to the total Eser®rice of the Shares to be purchased, payabitdlaws: cash, cashies’check, or certifie
check payable to the order of the Company.

Upon payment of all amounts due from the Partidiptire Company shall cause certificates for theiddpd Shares then be
purchased to be delivered to the Participant (erpgérson exercising the Participan8tock Option in the event of his death) at iieqgpal
business office promptly after the Exercise Datee ©bligation of the Company to deliver Shareslshalvever, be subject to the condition
if at any time the Company shall determine in iscktion that the listing, registration, or quigktion of the Stock Option or the Optioi
Shares upon any securities exchange or under aty st federal law, or the consent or approval rof governmental regulatory body.
necessary as a condition of, or in connection wvtith,Stock Option or the issuance or purchase afeshthereunder, then the Stock Option
not be exercised in whole or in part unless swstintj, registration, qualification, consent, or apl shall have been effected or obtained
of any conditions not reasonably acceptable tcCbmpany.

If the Participant fails to pay for any of the Qpted Shares specified in such notice or fails teptcdelivery thereof, then the St
Option, and right to purchase such Optioned Shamsbe forfeited by the Participant.
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8. NonassignabilityThe Stock Option is not assignable or transferdiyl the Participant except by will or by the lagf
descent and distribution.

9. Rights as Stockholdérhe Participant will have no rights as a stocHeolvith respect to the Optioned Shares unti
issuance of a certificate or certificates to thetiBipant or the registration of such shares inPlagticipants name for the Shares. The Optic
Shares shall be subject to the terms and conditbttss Agreement. Except as otherwise provide8ewtion 1thereof, no adjustment shall
made for dividends or other rights for which theam date is prior to the issuance of such Shares.Participant, by his execution of 1
Agreement, agrees to execute any documents requgstbe Company in connection with the issuandb®fShares .

10. Adjustment of Number of Optiorfekares and Related Matters§he number of Shares covered by the Stock Op#ne
the Exercise Prices thereof, shall be subject joséent in accordance with Section 9 of the UnarBlan and Articles VIl and VIII of tt
U.S. Appendix.

11. Incentive Stock Optiohe portion, and only such portion, of this St@ftion, if any, which is attributable to Optiot
Shares which become purchasable during a calemdayr tpgether with the portion of any other optimibutable to any shares which bec:
purchasable, pursuant to any other plan maintainethe Company pursuant to Section 422 of the Cddeng such calendar year wh
together have a fair market value, as of the D&@rant in the case of Optioned Shares or the datggant with respect to shares obtain
pursuant to another plan maintained by the Compamguant to Section 422 of the Code, which exc&&8¢€,000, shall constitute a portior
the Stock Option or options which shall be reckessias options which are not Incentive Stock Qmipursuant to Section 422(d) of the C
Notwithstanding anything to the contrary contairemtein, this Stock Option shall only be treatedaa“incentive stock option’within the
meaning of Section 422 of the Code if it is exexdiby the Participant (or as applicable, his gaardir personal or legal representative) w
the time periods required by Section 422(a)(2hefCode, Section 422(c)(6) of the Code, and anylaéigns issued under such Sections.

12. Disqualifying Dispositionin the event that Shares acquired upon exerdigbi® Stock Option is disposed of by
Participant in a “Disqualifying Dispositionthe Participant shall notify the Company in writimithin thirty (30) days after such dispositior
the date and terms of such disposition. For pupbseeof, “Disqualifying Dispositionshall mean a disposition of Shares that are aad
upon the exercise of this Stock Option (and thatds deemed granted pursuant to an option whiatoisan Incentive Stock Option un
Section 11) prior to the expiration of either tw&) years from the Date of Grant of this Stock Optiw one (1) year from the transfer of Sh
to the Participant pursuant to the exercise of @tk Option.

13. Voting The Participant, as record holder of some opfathe Optioned Shares following exercise of thisc® Option
has the exclusive right to vote, or consent withpeet to, such Optioned Shares until such timehasQptioned Shares are transferre
accordance with this Agreement; provided, howetteat this Section shall not create any voting rigiiere the holders of such Optiol
Shares otherwise have no such right.

14. Specific PerformanceThe parties acknowledge that remedies at law béllinadequate remedies for breach of
Agreement and consequently agree that this Agreesiatl be enforceable by specific performance. f@medy of specific performance sl
be cumulative of all of the rights and remedieator in equity of the parties under this Agreemen
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15. Participarst RepresentationsNotwithstanding any of the provisions hereof, Baticipant hereby agrees that he will
exercise the Stock Option granted hereby, andtbh@tCompany will not be obligated to issue any 8&do the Participant hereunder, if
exercise thereof or the issuance of such Shardscsimstitute a violation by the Participant or tBempany of any provision of any law
regulation of any governmental authority. Any deteration in this connection by the Company shalffinal, binding, and conclusive. T
rights and obligations of the Company and the sgind obligations of the Participant are subjeetitapplicable laws, rules, and regulations.

16. Investment Representationsotwithstanding anything herein to the contrattye Participant hereby represents
warrants to the Company, that:

a. This Stock Option and the Optioned Shares aimghbecquired for investment purposes only for tlagtiBipants owr
account and not with a view to or in connectionhvany distribution, reffer, resale or other disposition not in complianeith the
Securities Act of 1933 (theSecurities Ac t”) and applicable state securities laws;

b. The Participant, alone or together with the iBigdnt’s representatives, possesses such expertise, ldgavian
sophistication in financial and business mattersegaly, and in the type of transactions in whibh Company proposes to engag
particular, that the Participant is capable of eatihg the merits and economic risks of acquirimg Stock Option and the Optior
Shares;

c. The Participant has had access to all of tharimftion with respect to this Stock Option and @@ioned Shares that 1
Participant deems necessary to make a completaatiaal thereof, and has had the opportunity to tipreshe Company concerni
the Stock Option and Optioned Shares;

d. The decision of the Participant to acquire thaxs Option for investment has been, and any sules#cglecision to acqui
any Optioned Shares will be, based solely uporvatuation made by the Participant;

e. The Participant understands that the Stock @p@timl Optioned Shares constitute “restricted seesifunder the Securiti
Act and have not been registered under the Sessid(ct in reliance upon a specific exemption threraf which exemption deper
upon, among other things, the bona fide naturehefRarticipant investment intent as expressed herein. The Reantic furthe
understands that the Stock Option and OptionedeShauust be held indefinitely unless they are sulesatty registered under {
Securities Act or an exemption from such registrats available;

f. Except as set forth in_Section 2@low, the Participant acknowledges and understémaisthe Company is under
obligation to register the Stock Option or the ©Op&d Shares and that the certificates evidenciagitioned Shares will be imprin
with a legend which prohibits the transfer of s@fares unless they are registered or such regstiatnot required in the opinion
counsel satisfactory to the Company and any o#garid required under applicable state securities; land

g. The Participant is, and at the time of exergilebe, an “accredited investords such term is defined in Section 50
Regulation D promulgated under the Securities Act.

17. Participarst Acknowledgments The Participant acknowledges that a copy of tlaa Ras been made available for
review by the Company, and represents that hendiéa with the terms and provisions thereof, amidiby accepts this Stock Option subje:
all the terms and provisions thereof. The Partitigeereby agrees to accept as binding, concluaive final all decisions or interpretations
the Administrator or the Board, as appropriate,rugoy questions arising under the Plan or this Agrent.
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18. Law GoverningThis Agreement shall be governed by, construed,emforced in accordance with the laws of theeS
Delaware (excluding any conflict of laws rule oimgiple of Delaware law that might refer the gowaroe, construction, or interpretation of
Agreement to the laws of another state).

19. No Right to Continue Service angfoyment. Nothing herein shall be construed to confer ugenParticipant the right
continue in the employ or to provide services ® @ompany or the Group, whether as an employes arcansultant or as an outside dire
or interfere with or restrict in any way the rigiftthe Company or the Group to discharge the Rpatnt at any time.

20. Legal Constructiom the event that any one or more of the termsyipians, or agreements that are contained ir
Agreement shall be held by a court of competensdiction to be invalid, illegal, or unenforcealiteany respect for any reason, the invi
illegal, or unenforceable term, provision, or agneat shall not affect any other term, provision, agreement that is contained in
Agreement and this Agreement shall be construellirespects as if the invalid, illegal, or unemfeable term, provision, or agreement
never been contained herein.

21. Covenants and Agreements as brddgmt AgreementsEach of the covenants and agreements that afertietn this
Agreement shall be construed as a covenant anéragré independent of any other provision of thise®gent. The existence of any clair
cause of action of the Participant against the Gompwhether predicated on this Agreement or othservshall not constitute a defense tc
enforcement by the Company of the covenants arekawgnts that are set forth in this Agreement.

22. Entire AgreemenfThis Agreement together with the Plan and the lBympent Agreement supersede any and all
prior understandings and agreements, either oral writing, between the parties with respect te subject matter hereof and constitute
sole and only agreements between the parties we#ibect to the said subject matter. All prior negjmtins and agreements between the pi
with respect to the subject matter hereof are nteng® this Agreement. Each party to this Agreenmasknowledges that no representati
inducements, promises, or agreements, orally aratlse, have been made by any party or by anyatiegagn behalf of any party, which i
not embodied in this Agreement or the Plan and dhgtagreement, statement or promise that is mtigwed in this Agreement or the F
shall not be valid or binding or of any force ofeet.

23. Parties Bound he terms, provisions, and agreements that ar@iced in this Agreement shall apply to, be bigdipon
and inure to the benefit of the parties and thedpective heirs, executors, administrators, legataesentatives, and permitted successor
assigns, subject to the limitation on assignmeptessly set forth herein.

24, Modification No change or modification of this Agreement shalMalid or binding upon the parties unless the ghar
modification is in writing and signed by the pastigrovided, however, that the Company may chamgaaulify this Agreement without t
Participants consent or signature if the Company determimeiss isole discretion, that such change or modificais necessary for purpose:
compliance with or exemption from the requiremenitsSection 409A of the Code or any regulations threo guidance issued thereun
Notwithstanding the preceding sentence, the Compaayamend the Plan to the extent permitted bytaa.
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25. HeadingsThe headings that are used in this Agreemenused for reference and convenience purposes odlglamo
constitute substantive matters to be consideredmstruing the terms and provisions of this Agresime

26. Gender and Numbét/ords of any gender used in this Agreement dieleld and construed to include any other ge
and words in the singular number shall be helesh¢tuide the plural, and vice versa, unless the sbnéguires otherwise.

27. Notice Any notice required or permitted to be delivereteunder shall be deemed to be delivered only velotunally
received by the Company or by the Participanthascise may be, at the addresses set forth befoat, smch other addresses as they
theretofore specified by written notice deliveradiccordance herewith:

a. Notice to the Company shall be addressed amveded as follows:

InspireMD, Inc.

4 Menorat Hamaor St.

Tel Aviv, Israel 67448
Attn: Craig Shore
Facsimile: 972-3-691-7692

b. Notice to the Participant shall be addresseddafidered as set forth on the signature page.

28. Tax Requirement3he Participant is hereby advised to consult imtistely with his own tax advisor regarding the
consequences of this Agreement. The Company apgficable, any subsidiary (for purposes of thisti®a 28, the term “Company ” shall b
deemed to include any applicable subsidiary), steale the right to deduct from all amounts paidash or other form in connection with
Plan, any Federal, state, local, or other taxesired by law to be withheld in connection with tlasward. The amount of any tax withhold
due with respect to the exercise of the Optionedr&hmay be made by the Participant to the Compan{i) the delivery of cash to t
Company in an amount that equals or exceeds (tad dhe issuance of fractional shares under (iii) bgldte required tax withholdir
obligations of the Company; (ii) the actual delivéy the exercising Participant to the Company lodrgs, which Shares so delivered hav
aggregate fair market value that equals or excéedavoid the issuance of fractional shares uniigrbelow) the required tax withholdit
payment; (iii) the Compang’ withholding of a number of Shares to be deliveupdn the exercise of this Stock Option, which shas:
withheld have an aggregate fair market value thatks (but does not exceed) the required tax withihg payment; or (iv) any combination
(i), (ii), or (iii). The Company may, with the caerst of the Participant, withhold any such taxesifiemy other cash remuneration otherwise
by the Company to the Grantee. In all events,aallvtithholding due with respect to the exercis¢hef Options Shares shall be required t
paid by the Participant prior to the issuance gf @hares to the Participant in connection with sexdrcise.
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29. Reqistration Covenarithe Company agrees to use its best efforts tistegghe issuance of the Optioned Shares t
Participant upon exercise of the Stock Option uriderSecurities Act on the earlier of (i) 12 monfibisowing the Date of Grant or (ii) 30 de
following the listing of the Compang’shares of common stock, $0.0001 par value peesba a national securities exchange. Such ragjist
will be maintained for as long as the Participaayraxercise this Stock Option hereunder.

* k k kk ok k%

[ Remainder of Page Intentionally Left Blank
Signature Page Follow$.
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IN WITNESS WHEREOF, the Company has caused thigégent to be executed by its duly authorized affiged the Participant,
to evidence his consent and approval of all th@sehereof, has duly executed this Agreement, #seoflate specified in Sectiorhgreof.

COMPANY:

InspireMD, Inc.

By: /sl Craig Short
Name: Craig Shore
Title:  Chief Financial Office

PARTICIPANT:

/s/ Alan W. Milinazzc
Signatur

Name: Alan W. Milinazzo
Address:




Exhibit 10.5
RESTRICTED STOCK AWARD AGREEMENT

INSPIREMD, INC.
AMENDED AND RESTATED 2011 UMBRELLA OPTION PLAN — U. S. APPENDIX

1. Grant of Award. Pursuant to the 2011 U.S. Equity Incentive Pldre ( U.S. Appendix "), a subplan to the InspireMD, In
Amended and Restated 2011 UMBRELLA Option Plan (thémbrella Plan ) (collectively, the Umbrella Plan and the U.S. Apparaking
referred to herein as, thePlan ") for employees, consultants, outside directors, @thér service providers of InspireMD, Inc., a Dedai
corporation (the Company ") and its subsidiaries and affiliates (collectiyehe “Group ),

Alan W. Milinazzo
(the “Grantee™)

has been granted an award of Restricted Stockdordance with Article VI of the U.S. Appendix. Thember of Shares awarded under
Restricted Stock Award Agreement (thig\greement ”) is Four Hundred Thousand (400,000) shares (tAgvarded Shares”). The “ Date of
Grant " of this award is January 3, 2013.

2. Subject to Plan This Agreement is subject to the terms and catof the Plan, and the terms of the Plan shaitrol to the
extent not otherwise inconsistent with the provisiof this Agreement. The capitalized terms usedihehat are defined in the Plan shall t
the same meanings assigned to them in the Plas.Adreement is subject to any rules promulgatedyant to the Plan by the Board or
Administrator and communicated to the Grantee ittirg.

3. Vesting

a. Except as specifically provided in this Agreetreamd subject to certain restrictions and condgisat forth in the Plan, t
Awarded Shares shall vest as follows:

i. Over a three (3) year vesting period commenanghe Date of Grant, one-thirgixth (1/36) of the total Award:
Shares (rounded down for fractional shares) shest wnd on the third (%) day of each month during the vesting pel
provided that the Grantee has continuously provisiedices to the Company or the Group as an em@jay@sultant, «
outside director through the applicable monthlytvesdate.

i. U pon (A) the Grantee’s death, or (B) the Taration Date (as defined below) if the Granset2rmination ¢
employment or service is due to (1) his Disabi(gyg defined below), (2) a termination by the Conypawthout Cause (i
defined below), or (3) a termination by the Grantee Good Reason (as defined below), fifty percgf%) of the tot:
Awarded Shares not previously vested shall theneupoediately become fully vested.

iii. Notwithstanding the foregoingin the event that a Change in Control (as defineldw) occurs and during 1
Change in Control Period (as defined below) (A) @rantee terminates his employment or service faodsReason, or (|
the Company terminates the Grangeemployment or service without Cause, then upenTérmination Date, one hund
percent (100%) of the total Awarded Shares notiptsly vested shall thereupon immediately beconlig fiested.




b. For purposes of this Agreement, the followingrte shall have the meanings set forth below:

i. “ Cause” shall have the meaning set forth in the Employmggreement, by and between the Company an
Grantee, entered into and effective as of Janua2@d B3 (the ‘Employment Agreement ”).

ii. “ Changein Control ” shall have the meaning set forth in the Employtggreement.

ii. “ Changein Control Period ” shall have the meaning set forth in the Employtregreement.
iv. “ Disability " shall have the meaning set forth in the Employt#ggreement.

v. “ Good Reason ” shall have the meaning set forth in the Employh#ggreement.

4. Forfeiture of Awarded Sharef\warded Shares that are not vested in accordaitbheSection 3shall be forfeited on the date of
Grantee’s termination of employment or service whbk Company and the Group (theTé&rmination Date "). Upon forfeiture, all of th
Grantees rights with respect to the forfeited Awarded ®lsashall cease and terminate, without any furthdigations on the part of t
Company or the Group.

5. Restrictions on Awarded ShareSubject to the provisions of the Plan and thmseof this Agreement, from the Date of Grant |
the date the Awarded Shares are vested in accardaitit Section 3and are no longer subject to forfeiture in accocganith_Section 4the “
Redtriction Period "), the Grantee shall not be permitted to sell, trangfedge, hypothecate, margin, assign or otheremg®imber any of tl
Awarded Shares. Except for these limitations, tdenkistrator may in its sole discretion, remove angll of the restrictions on such Awar
Shares whenever it may determine that, by reasahafges in applicable laws or changes in circumssta after the date of this Agreem
such action is appropriate.

6. Legend The following legend shall be placed on all dexdites issued representing Awarded Shares:
On the face of the certificate:

“Transfer of this stock is restricted in accordamdgéh conditions printed on the reverse of this
certificate.”

On the reverse:
“The shares of stock evidenced by this certifiGate subject to and transferable only in accordance
with that certain InspireMD, Inc. Amended and Resta2011 UMBRELLA Option Plan (the
“Umbrella Plan”) and the 2011 U.S. Equity Incenti?&an, a sub-plan to the Umbrella Plan (the
“U.S. Appendix,” collectively, the Umbrella Plan éithe U.S. Appendix, the “Plan”), a copy of
which is on file at the principal office of the Cpany in Tel Aviv, Israel and that certain Restritte
Stock Award Agreement dated as of January 3, 2B¢3&nd between the Company and Alan W.
Milinazzo. No transfer or pledge of the shares eniwbd hereby may be made except in accordance
with and subject to the provisions of said Plan awhrd agreement. By acceptance of this
certificate, any holder, transferee, or pledge@dieagrees to be bound by all of the provisions of
said Plan and award agreement.”




The following legend shall be inserted on a cexdifie evidencing Awarded Shares issued under theifPthe Awarded Shares we
not issued in a transaction registered under tphécable federal and state securities laws:

“Shares of stock represented by this certificateeHzeen acquired by the holder for investment and
not for resale, transfer or distribution, have bissned pursuant to exemptions from the registatio
requirements of applicable state and federal seesitaws, and may not be offered for sale, sald, o
transferred other than pursuant to effective regfistn under such laws, or in transactions othewis
in compliance with such laws, and upon evidencisfsatory to the Company of compliance with
such laws, as to which the Company may rely uporoginion of counsel satisfactory to the
Company.”

All Awarded Shares owned by the Grantee shall ijestito the terms of this Agreement and shalldgesented by a certificate
certificates bearing the foregoing legend.

7. Delivery of Certificates Certificates for Awarded Shares free of restrictioer this Agreement shall be delivered to then@s«
promptly after, and only after, the RestrictioniPérhas expired without forfeiture pursuant to et# . In connection with the issuance «
certificate for Restricted Stock, the Grantee skaltlorse such certificate in blank or execute aksfmower in a form satisfactory to -
Company in blank and deliver such certificate axetated stock power to the Company.

8. Rights of a StockholderExcept as provided in Sectiora#id_Section @bove, the Grantee shall have, with respect té\hiardec
Shares, all of the rights of a stockholder of thmmpany, including the right to vote the shares, tedright to receive any dividends ther
Any stock dividends paid with respect to Awardedu®is shall at all times be treated as Awarded Shand shall be subject to all restricti
placed on Awarded Shares; any such stock dividpaitkwith respect to Awarded Shares shall vesha®\tvarded Shares become vested.

9. Voting . The Grantee, as record holder of the Awarded e3hdras the exclusive right to vote, or consenh wéspect to, sui
Awarded Shares until such time as the Awarded Share transferred in accordance with this Agreemamvided, however, that thi:
Section Shall not create any voting right where the holadrsuch Awarded Shares otherwise have no such righ
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10. Adjustment to Number of Awarded ShareBhe number of Awarded Shares shall be subjeedfastment in accordance w
Section 9 of the Umbrella Plan and Articles VII anidl of the U.S. Appendix.

11. Specific PerformanceThe parties acknowledge that remedies at law wilifadequate remedies for breach of this Agreeauet
consequently agree that this Agreement shall bereeéble by specific performance. The remedy ofifipgerformance shall be cumulative
all of the rights and remedies at law or in eqoityhe parties under this Agreement.

12. Grantess RepresentationsNotwithstanding any of the provisions hereof, Gantee hereby agrees that he will not acquire
Awarded Shares, and that the Company will not Hegated to issue any Awarded Shares to the Grameeeunder, if the issuance of s
shares shall constitute a violation by the Graotene Company of any provision of any law or redioih of any governmental authority. A
determination in this connection by the Companylidhea final, binding, and conclusive. The rightsdambligations of the Company and
rights and obligations of the Grantee are subjeelitapplicable laws, rules, and regulations.

13. Grantees Acknowledgments The Grantee acknowledges that a copy of the Résnbeen made available for his review by
Company, and represents that he is familiar withtdrms and provisions thereof, and hereby acdbf@saward subject to all the terms
provisions thereof. The Grantee hereby agreesdepa@s binding, conclusive, and final all decision interpretations of the Administratol
the Board, as appropriate, upon any questionsgrigider the Plan or this Agreement.

14. Investment RepresentationBlotwithstanding anything herein to the contrghge Grantee hereby represents and warrants
Company, that:

a. The Awarded Shares are being acquired for imest purposes only for the Granteewn account and not with a view
or in connection with any distribution, re-offegsale, or other disposition not in compliance vt Securities Act of 1933 (the “
Securities Act ”) and applicable state securities laws;

b. The Grantee, alone or together with the Graategpresentatives, possesses such expertise, kigmyland sophisticati
in financial and business matters generally, antthéntype of transactions in which the Company ps&s to engage in particular, 1
the Grantee is capable of evaluating the meritsemodiomic risks of acquiring the Awarded Sharesfhaiding such Awarded Shares;

c. The Grantee has had access to all of the infimmuaith respect to the Awarded Shares that tren@e deems necessar
make a complete evaluation thereof, and has hadppertunity to question the Company concerningAhvarded Shares;

d. The decision of the Grantee to acquire the Ae@r8hares for investment has been based solelythpagvaluation mau
by the Grantee;

e. The Grantee understands that the Awarded Sharesitute “restricted securitiesinder the Securities Act and have
been registered under the Securities Act in reiarmon a specific exemption therefrom, which exéonpdepends upon, among ot
things, the bona fide nature of the Grargeavestment intent as expressed herein. The Grdntther understands that the Awar
Shares must be held indefinitely unless they abseguently registered under the Securities Achara@mption from such registrat
is available;




f. Except as set forth in Section 26 below, therBra acknowledges and understands that the Conipamgler no obligatic
to register the Awarded Shares and that the aatds evidencing such Awarded Shares will be ingdirwith a legend whic
prohibits the transfer of such Awarded Shares gniksy are registered or such registration is equired in the opinion of coun:
satisfactory to the Company and any other legeqdired under applicable state securities laws; and

0. The Grantee is an “accredited invest@s’ such term is defined in Section 501 of Regutablopromulgated under t
Securities Act.

15. Law Governing This Agreement shall be governed by, construed, enforced in accordance with the laws of theeStd
Delaware (excluding any conflict of laws rule oimgiple of Delaware law that might refer the gowaroe, construction, or interpretation of
Agreement to the laws of another state).

16. No Right to Continue Service or EmploymeNothing herein shall be construed to confer ufhenGrantee the right to continue
the employ or to provide services to the CompantherGroup, whether as an employee or as a consoitas an outside director, or inter!
with or restrict in any way the right of the Compaor the Group to discharge the Grantee at any.time

17. Legal ConstructionIn the event that any one or more of the termsyipians, or agreements that are contained in tigiedmer
shall be held by a court of competent jurisdicttorbe invalid, illegal, or unenforceable in anypest for any reason, the invalid, illegal
unenforceable term, provision, or agreement slaillffect any other term, provision, or agreemaat ts contained in this Agreement and
Agreement shall be construed in all respects #seifinvalid, illegal, or unenforceable term, praers or agreement had never been cont:
herein.

18. Covenants and Agreements as Independent Agréenteach of the covenants and agreements that aferein this Agreemel
shall be construed as a covenant and agreememgeindent of any other provision of this Agreemetfite Existence of any claim or caus
action of the Grantee against the Company, whetlesticated on this Agreement or otherwise, shallcoastitute a defense to the enforcer
by the Company of the covenants and agreementathaet forth in this Agreement.

19. Entire Agreement This Agreement together with the Plan and the IBympent Agreement supersede any and all other
understandings and agreements, either oral oritimgirbetween the parties with respect to the ecttijnatter hereof and constitute the sole
only agreements between the parties with respetitdcsaid subject matter. All prior negotiationsl aagreements between the parties
respect to the subject matter hereof are mergedthis Agreement. Each party to this Agreement askedges that no representatic
inducements, promises, or agreements, orally aratise, have been made by any party or by anyatiegagn behalf of any party, which i
not embodied in this Agreement or the Plan and dhgtagreement, statement or promise that is mtgwed in this Agreement or the F
shall not be valid or binding or of any force ofeet.

20. Parties Bound The terms, provisions, and agreements that amaiced in this Agreement shall apply to, be bigdippon, an
inure to the benefit of the parties and their retige heirs, executors, administrators, legal repnéatives, and permitted successors and as
subject to the limitation on assignment expresslyferth herein. No person shall be permitted tquire any Awarded Shares without f
executing and delivering an agreement in the foatnsfctory to the Company making such person d¢ityesubject to the restrictions
transfer contained herein.




21. Madification. No change or modification of this Agreement shadl valid or binding upon the parties unless thange o
modification is in writing and signed by the pastiéNotwithstanding the preceding sentence, the @ommay amend the Plan to the ex
permitted by the Plan.

22. Headings The headings that are used in this Agreemenised for reference and convenience purposes odlgamot constitu
substantive matters to be considered in consthi@agerms and provisions of this Agreement.

23. Gender and NumbeMWords of any gender used in this Agreement dbmlheld and construed to include any other gerade
words in the singular number shall be held to idelthe plural, and vice versa, unless the conesdires otherwise.

24. Notice. Any notice required or permitted to be delivehedeunder shall be deemed to be delivered only vabtrally received t
the Company or by the Grantee, as the case mat bes addresses set forth below, or at such atifiénesses as they have theretofore spe
by written notice delivered in accordance herewith:

a. Notice to the Company shall be addressed aiveded as follows:

InspireMD, Inc.

4 Menorat Hamaor St.

Tel Aviv, Israel 67448
Attn: Craig Shore
Facsimile: 972-3-691-7692

b. Notice to the Grantee shall be addressed anxkdedl as set forth on the signature page.

25. Tax Requirements The Grantee is hereby advised to consult immediatglwith his own tax advisor regarding the ta:
consequences of this Agreementthe method and timing for filing an election to nclude this Agreement in income under Section 83(
of the Code, and the tax consequences of such eiect By execution of this Agreement, the Grantee agredbat if the Grantee make:
such an election, the Grantee shall provide the Caopany with written notice of such election in accordnce with the regulation:
promulgated under Section 83(b) of the CodeThe Company or, if applicable, any subsidiary (farposes of this Section 2%he term “
Company ” shall be deemed to include any applicable subsigiahall have the right to deduct from all amoypéisd in cash or other form
connection with the Plan, any Federal, state, Jamabther taxes required by law to be withhelddmnection with this award. The amoun
any tax withholding due with respect to the vestifighe Awarded Shares may be made by the Panticipahe Company by (i) the delivery
cash to the Company in an amount that equals ogeglsc (to avoid the issuance of fractional sharetewiiii) below) the required ti
withholding obligations of the Company; (ii) thetaal delivery by the Grantee to the Company of 8sawhich Shares so delivered hav
aggregate fair market value that equals or excéedavoid the issuance of fractional shares uniigrbelow) the required tax withholdit
payment; (i) the actual delivery by the Grantéamumber of Awarded Shares vesting, which Awarfledres so delivered have an aggre
fair market value that equals (but does not excélee)required tax withholding payment; or (iv) aogmbination of (i), (ii), or (iii). Th
Company may, with the consent of the Participafthioeld any such taxes from any other cash remtioeratherwise paid by the Compan)
the Grantee. In all events, all taxes due witheespo the vesting of the Awarded Shashall be required to be paid by the Participantrpx
the removal of any legend from any certificate espnting Awarded Shares.
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26. Reqistration CovenanfThe Company agrees to use its best efforts tgtexghe resale of the Awarded Shares under thariies
Act on the earlier of (i) 12 months following theaf®@ of Grant or (ii) 30 days following the listing the Companys shares of common sto
$0.0001 par value per share, on a national seesigtkchange. Such registration will be maintaired$ long as the Grantee remains empl
with the Company.

* k k kk ok k%

[ Remainder of Page Intentionally Left Blank
Signature Page Follow$.
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IN WITNESS WHEREOF, the Company has caused thied&gent to be executed by its duly authorized affiaed the Grantee,
evidence his consent and approval of all the tdremsof, has duly executed this Agreement, as ofitie specified in Sectionhereof.

COMPANY:

InspireMD, Inc.

By: /sl Craig Short
Name: Craig Shore
Title:  Chief Financial Office

GRANTEE:

/s/ Alan W. Milinazzc
Signatur

Name: Alan W. Milinazzo

Address:




Exhibit 10.6

SEPARATION AGREEMENT AND RELEASE

This Separation Agreement and Release (Beparation Agreement') is made this 3¢ day of January, 2013 by and between Inspire MD
(the "Company") and A.S. Paz Management and Investment Ltd., @2om No. 514480433 Consultant ™).

WHEREAS, as of May 2005 the Key Person has beeagatyby the Company, first as an employee andrajakpril 15, 2011 as it
CEO and independent consultant through the Comdultznich is an Israeli corporation wholly conteddl by the Key Person, under that cel
Consultancy Agreement (theAgreement"), a copy of which is attached Eghibit A hereto;

WHEREAS, Consultant informed the Company of itsieto cease providing the Services and resign fadinof its and the Ke
Person's offices in the Company;

WHEREAS, due to the Consultant's aforesaid des$ieeparties have mutually agreed to terminate theeément effective as
January 39, 2013 (the 'Effective Date") pursuant to the terms and conditions hereto;

WHEREAS, Consultant has agreed to release the Qmynfpam any and all claims, rights or demands agdrom or related to tl
Agreement, the relations between the parties otettmination thereof;

NOW THEREFORE, in consideration of the mutual preesimade herein, the Consultant and Company hagrbg as follows:
(Capitalized terms used herein and not otherwifieetk shall have the respective meaning ascribékeim in the Agreement.)

1. Termination of Agreemer.

1.1. The parties hereby terminate the Agreement andrigagement between them in mutual consent andieffexs of the Effective Dat

1.2 As part of the termination of the Agreement (i) ey Person hereby resigns from its offices asGE® of the Company and membe
its Board of Directors; (ii) the Key Person herabgigns from its offices as the CEO of InspireMB.I{the Company sole shareholde
and (iii) upon the Company's request, the Consudiad Key Person shall take all necessary actiorstimely manner to transfer all
information they possess on the Company to the @owylp CEO or other person(s) designated by Insgiréit's CEO or Chairman of t
Board.
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2.1

2.2

Despite anything to the contrary in the Agreemém, Company shall pay to the Consultant as a matice payment, and on a moni
basis, the Consultancy Fee for 6 months followhngy Effective Date (the Prior Notice Payment”). Other than as set forth in Sub sec
1.2(iii) above, the Consultant shall not be reculitee provide its Services to the Company duringafogesaid -month prior notice perioc

Release of Claim.

By signing this Termination Agreement, the Consulteonfirms that it has fully received from the Qmamy all the payments and ot
rights to which it has been entitled from the inte@p of the Company and until January93 2013, including in connection with 1
Services and the employment of the Key Person &y¥ttmpany as provided herein and particulz

2.1.1 Consultancy Fee under the Agreement and any presialary for the period until Januar™, 2013;
2.1.2 Payment for unused absent days under Section 1k& dfgreement

2.1.3 Reimbursement of any costs or expenses incurretthdyConsultant and/or the Key Person in connedtiith their engageme
with the Company and InspireMD In

The Consultant and Key Person acknowledge thapdlyenents of the funds and other rights as aforasa been in full satisfaction
any obligation of the Company, Inspire GmbH angireMD, Inc. (the "Affiliates ") to Consultant and Key Person, including unde
Agreement and, other than the Prior Notice Payraadtthe Consultancy Fee for December 2012 (if $ixshnot been paid by this da
the Company has no further obligation to the Cdastilwhatsoever.

Each of the Consultant and Key Person hereby io&ve releases and forever discharges the ComplamyAffiliates and its officer
directors, employees, managers, agents, investioaseholders, representatives, predecessor andssaccorporations, and assigns (1
Company's Releasee¥ from, and agrees not to sue concerning, orn manner to institute, prosecute or pursue, aaynglcomplain
charge, duty, obligation or cause of action retatto any matters of any kind, whether presentlyvkmar unknown, disclosed

undisclosed, liquidated or contingent, that Comsulor Key Person may possess against any of thgp@uy's Releasees arising from
omissions, acts or facts that have occurred up amd including the date hereof including withauatitation any and all claims or demar
directly or indirectly, relating to or arising oof the Agreement or Consultant's or Key Persomlationship with the Company,

termination of the Agreement and that relationshipluding without limitation negligent, breach afntract, loss of profits and good \
and the existence (which is denied) of labor retetibetween the parties as of April 1, 2011 uhél Effective Date




The release included in this paragraph shall nplyap the Prior Notice Payment.

Subject to any applicable law, the Company herati farever releases the Consultant and Key Petben'Consultant's Releasees)
from, and agrees not to sue concerning, or, inmaagner to institute, prosecute or pursue, any ¢laomplaint, charge, duty, obligation
cause of action relating to any matters of any kindwn to the Company on the date hereof, liquidlaecontingent, that the Comp:
may possess against any of the Consultant's Releasising from any omissions, acts or facts thaetoccurred up until and including
date hereof including without limitation any andl@hims or demands, directly or indirectly, refagito or arising out of the Agreemen
relationship between the parties, the terminatibthe Agreement and that relationship, includingheut limitation negligent, breach
contract, loss of profits and good will.

2.3. The parties acknowledge and agree that any brdabisGection 2 shall constitute a material breafctihe Separation Agreeme

3. Survival of Obligations and Return of Company'sgeinty .

3.1.The termination of the Agreement shall not revém Consultant and Key Person from continue futi@litheir obligations under t
Agreement which by their nature or as set forththie Agreement are intended to survive the ternonatif the Agreement, includi
Sections 4 (Independent Contractor), 5 (Confidétya 6 (Creations and Inventions), 7 (Non-competi and NonSolicitation), ¢
(Miscellaneous) and Annex A (Undertaking) to therédgment, all of which shall continue to bind then€dtant and Key Person withi
any change

3.2.Consultant shall deliver to the Company on or betbe Effective Date, and shall not keep in itsspasion, recreate or deliver to any
else, any and all equipment, devices, records, datas, marketing materials, reportanal messages, proposals, lists, correspond
specifications, drawings, blueprints, sketches,emnt, equipment, other documents or propertyrodyctions of any aforementior
items, or electronically stored or accessible copieversions of such items, which were providethto Consultant or Key Person by
Company or developed or obtained by the ConsuétadtKey Person in connection with their relatiothvihe Company

4, Non-Disparagemer

The parties mutually agree that the terms of thaiteation of the Agreement are amicable and muusdkteptable and each agree witt
other that neither shall malign, defame, blameotberwise disparage the other, either publicly avately regarding the past or futi
business or personal affairs of the other partynyrother officer, director or employee of suchya




5. Genera

5.1. This Separation Agreement supersedes and repldga®dous oral and written agreements or commaitndnis regarding the terminat
of the Agreement and the events leading theretcaasdciated therewit

5.2.1n the event that any provision or any portion of grovision hereof becomes or is declared by atamucompetent jurisdiction to
illegal, unenforceable or void, this Agreement Ebahtinue in full force and effect without saidoprsion or portion of provision, unle
the absence of that provision or portion materialtgrs the rights and obligations of the signarinder this Separation Agreem

5.3. This Separation Agreement may only be amended itmgsigned by both partie

5.4. This Separation Agreement shall be governed bycandtrued according to the laws of the State @afelsand any dispute arising unde
in connection with this Separation Agreement shalpresented in and determined by the courts aélsit Tel Aviv, exclusively, to who
sole jurisdiction the parties do hereby subi

5.5. All notices, demands or other communications blyeziparty to the other shall be in writing and Ehaleffective upon personal delivery
if sent by (i) mail seven days after depositechia iail, first class postage, prepaid, RegisteCantified; or (ii) by fax or email 1 busine
day (Sunday to Thursday) and all such notices gbyemail, fax or email shall be sent and addressefbllows until such time as anot
address or fax number is given by notice pursuatitis provision

If to Company: If to Consultant / Key Perso

Inspire Ltd. St., Rishon Lezi
4 Menorat Hamaor St., Tel Av Israel

Israel

Attention: Mr. Craig Shor Attention: Mr. Ofir Paz

Fax No.: +97-3- Fax No.: +97-3-
Email:craig@inspiremd.col Email:

[remainder of page intentionally left blank; sigmat page to follow]




IN WITNESS WHEREOF, the Parties hereto have exektitis Agreement as of the day and year first alvenvieen.

Inspire MD Ltd. A.S. Paz Management and Investment
By: /s/ Craig Shore By: /s/ Ofir Paz
Name:Craig Shore Name:Ofir Paz
Title: CFO Title: CEO
Undertaking

| the undersigned, Ofir Paz, hereby acknowledgelttead and fully understood the Separation Agreainio which this Undertaking is
attached and agree that it shall bind me persofailgll matter and purpose as if | was a partydte

s/ Ofir Paz

Ofir Paz

Date: January 32013




Exhibit 99.1

inspireMD

InspireMD Names Alan Milinazzo President and CEO

Former Medtronic and Boston Scientific Executive Brings | mportant
Commercial, Operations, I nternational, and Public Company CEO Experience

TEL AVIV, Israel — JAN 4 InspireMD, Inc. (OTC: NSPRD) (“InspireMD” or the ‘@Enpany”) appointed Alan W. Milinazzo Preside
Chief Executive Officer, and a member of the boeaftective January 3, 2013. He replaces Ofir Paa pteviously announced his intentiot
step down as Chief Executive Officer in Septemi@dr22once a successor was named. Mr. Paz will aomtim serve as a director.

Mr. Milinazzo brings fifteen years of experienceiterventional cardiology to bear on InspireM@Xommercial strategy and operations
launches a major new embolic protection stent teldyy platform, initially for patients undergoingnergency coronary intervention
potentially fatal heart attacks.

He was instrumental in the launch of ENDEAVOR , Medic's first drug eluting stent platform which has siganerated more than
billion in revenue. He previously spent 12 yearsxecutive positions at Boston Scientific Corpamatianother major stent producer, servir
Vice President of Marketing at its $200 million $34ED European unit, responsible for product launcleisical programs and regulatc
strategies.

Mr. Milinazzo most recently served as President @hief Executive Officer of Nasdaguoted Orthofix International, a position he
promoted to in 2006 after being hired a year eadi&Chief Operating Officer. During his tenureCathofix he transformed it into a categ
leader in novel spine and orthopedic stem cellager Total company revenue grew from $300 million$680 million and profits neai
doubled.

“Alan brings an exceptional set of experiences tasia proven executive in the medical device fiptdticularly as relates to interventio
cardiology and stents specifically”, said Sol Jra8aPhD, Chairman of InspireMDHg brings a long list of strategically and commaitg
important accomplishments as a public company dkex;the has the right blend of domestic and irgéomal experience for a company v
our opportunities and intentions, and a well-docutee entrepreneurial drive thattritical to success in managing the evolving seik
challenges of an emerging company such as ours.”

“1 am delighted to join the young, professional dedicated management team at InspireMD which hasgiht the Company to the curr
point of launching a major new entry in interventb therapy, said Mr. Milinazzo. “InspireMB’technology platform can and will m:
important contributions in treating life threategimascular disease, while producing outstandingrmetto its investors.”

In conjunction with Mr. Milinazzo’s appointments catnspireMD’s intention to begin a registration trial for FDApaoval of its current|
CE-marked MGuard™ Embolic Protection Stent (EPStH8,Company plans to establish a more formal ojpgeratpresence in the U.S.

About InspireMD, Inc.
InspireMD is a medical device company focusinglmdevelopment and commercialization of its prdpriestent system technology,

MGuard™. InspireMD intends to pursue applicatiohthes technology in coronary, carotid and perigth@rtery procedures. InspireMD's
common stock is quoted on the OTC, currently utideticker symbol NSPRD.




About MGuard™ Embolic Protection Stent

MGuard™ EPS™ combines a coronary stent merged aittembolic protection specifically designed for tacMI patients. The embo
protection is comprised of an ultthin polymer micron net that is integrated with gtent. The MGuard EPS is designed to provide amitig
and lifelong embolic protection, without affectidgliverability. MGuard EPS is CE Mark approved. MEd is not approved for sale in
U.S. by the U.S. Food and Drug Administration d thme.

Forward-looking Statements:

This press release contains "forwdodking statements.” Such statements may be prdckgdhe words "intends," "may," "will," "plan:
"expects,” "anticipates,” "projects,” “"predicts,tstimates,” "aims," "believes," "hopes," "poteriti@r similar words. Forwardboking
statements are not guarantees of future performanedased on certain assumptions and are subjeatious known and unknown risks |
uncertainties, many of which are beyond the Comjsaogntrol, and cannot be predicted or quantified eonsequently, actual results r
differ materially from those expressed or impligdduch forwardeoking statements. Such risks and uncertaintielsidie, without limitatior
risks and uncertainties associated with (i) madateptance of our existing and new products, @gative clinical trial results or lengt
product delays in key markets, (iii) an inabilitygecure regulatory approvals for the sale of oadycts, (iv) intense competition in the med
device industry from much larger, muttational companies, (v) product liability claimei)(our limited manufacturing capabilities and aglce
on subcontractors for assistance, (vii) insuffitieninadequate reimbursement by governmental diner ¢hird party payers for our produ
(viii) our efforts to successfully obtain and maiint intellectual property protection covering ouogucts, which may not be successful,
legislative or regulatory reform of the healthcaystem in both the U.S. and foreign jurisdictiom3,our reliance on single suppliers for cer
product components, (xi) the fact that we will ndedraise additional capital to meet our businesgiirements in the future and that <
capital raising may be costly, dilutive or diffitdb obtain and (xii) the fact that we conduct Inesis in multiple foreign jurisdictions, expos
us to foreign currency exchange rate fluctuatidogistical and communications challenges, burdewsasts of compliance with foreign le
and political and economic instability in each gaiiction. More detailed information about the Compand the risk factors that may affect
realization of forwardeoking statements is set forth in the Companyisgs with the Securities and Exchange Commiss®BEQ), includin
the Company's Transition Report on From 10-K/T @asdQuarterly Reports on Form ID- Investors and security holders are urged to
these documents free of charge on the SEC's welatsiittp://www.sec.govThe Company assumes no obligation to publiclyatgar revis
its forward-looking statements as a result of neferimation, future events or otherwise.

For additional information:

InspireMD Desk

Redington, Inc.
+1-212-926-1733
+1-203-222-7399
inspiremd@redingtoninc.com




