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UNITED STATES
SECURITIESAND 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 reportegyil®22, 2013

InspireMD, Inc.

(Exact name of registrant as specified in its arart

Delaware 001-35731 26-2123838
(State or other jurisdiction (Commission File Numbe (IRS Employer
of incorporation’ Identification No.)
4 Menorat Hamaor St. 67448
Tel Aviv, Israel (Zip Code)

(Address of principal executive office

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

(Former name or former address, if changed sirgtedgort)

Check the appropriate box below if the Form 8-kflis 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 Rdetl(8) under the Exchange Act (17 CFR 240.13€}4(c)




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

On April 22, 2013, InspireMD, Inc. (the “Companytjodified the compensation packages of Craig Shisrehief financial officer,
and Eli Bar, the senior vice president of researuth development and chief technical officer of Ired@dD Ltd., the Company’s wholly-owned
subsidiary, in order to (i) increase the base malaf each of Mr. Shore and Mr. Bar to $175,000gmmum, (ii) provide that each of Mr. Shore
and Mr. Bar shall be eligible to receive an anfh@ius equal to up to 30% of his base salary, asdlediscretion of the compensation
committee of the Company, in consultation with @@mpanys chief executive officer, and (iii) provide thdlfoving termination benefits upc
either of Messrs. Bar’s or Shore’s terminationarvice as a result of death, disability, resigmafar “good reason” or termination by the
Company without “cause™:

» aone-time lump sum severance payment in an ansguwat to 100% of Messrs. Bar's and Shore’s annase Isalary, as
applicable;

« fifty percent (50%) vesting of all unvested stogkions, restricted stock, restricted stock uniiscls appreciation rights or similar
stock based rights outstanding at the time of teathdn of service; an

« the right to exercise any outstanding stock optmmstock appreciation rights for a period equahimlesser of (A) two (2) years
from the date of termination of service, or (B) gexiod remaining until the original expiration éaif any such outstanding stock
options or stock appreciation righ

In connection with these modifications, the Comphag amended each of Mr. Shore’s and Mr. Bar'standiéng options (the “Prior
Equity Awards”) to provide that, upon a terminatwiservice as a result of death, disability, reaigpn by either Mr. Shore or Mr. Bar for
“good reason, or by the Company without “causg,fiftly percent (50%) of the remaining unvestedtjwor of the Prior Equity Awards shall
vest, and (ii) the holder has a period equal tdahser of (A) two (2) years from the date of teration of service, or (B) the period remaining
until the original expiration date of such Prioruitgf Award, to exercise the Prior Equity Award.

The Company intends to enter into new employmergeagents with each of Mr. Shore and Mr. Bar mentiaiig these new
compensation terms.

On April 24, 2013, the Company and Mr. Milinazzoearded each of Mr. Milinazzo’s (i) Employment Agresmt dated January 3,
2013 (the “Employment Agreement”) and (ii) ResgitiStock Award Agreement, dated January 3, 20E3“Rlestricted Stock Award
Agreement” and the amendments to the Employmenéégent and Restricted Stock Award Agreement, dolkdy, the “Amendments”) in
order to change the vesting of the restricted séwerded to Mr. Milinazzo thereunder from monthésting to annual vesting. More
specifically, pursuant to the original Employmergréement and the Restricted Stock Award AgreentieatCompany granted Mr. Milinazzo
an award of 400,000 restricted shares of commark stbthe Company (the “Common Stock’), subjeca tiiree-year vesting period, with 1/36
vesting equally each month (the “January RS GraPRtiysuant to the Amendments and given that 335888es of the January RS Grant have
already vested, the vesting schedule of the remgi866,667 unvested shares of the January RS @eaninodified, with 100,000 shares to
vest on January 3, 2014, 133,333 shares to vexmmary 3, 2015 and 133,334 shares to vest onidaBu2016.




The foregoing summaries of the Amendments are owiptete, and are qualified in their entirety byerehce to the full text of such
Amendments that are attached as Exhibits 10.1 @ridf this Current Report on Formk8-Readers should review the Amendments for a |
complete understanding of their terms and condition

On April 25, 2013, in recognition of the signifidazontributions to the Company by Mr. Milinazzo agnhis joining the Company in
January 2013, the Company granted to Mr. Milina@gzoptions to purchase 297,447 shares of commumeksif Common Stock, with an
exercise price of $2.05 per share (the “April Optrant”) and (ii) 179,866 restricted shares of @wn Stock (the “April RS Grant”). The
April Option Grant vests in three equal annualatistents, with 1/3 vesting and becoming exercisableach of April 25, 2014, April 25, 20
and April 25, 2016, subject to Mr. Milinazzo’s “dimued service” with the Company. The April RS Gransubject to forfeiture until vested.
This award vests in three equal annual installmevith 1/3 vesting on each of April 25, 2014, A, 2015 and April 25, 2016, subject to
Milinazzo’s “continued service” with the Company.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit Number Description
10.1 First Amendment to Employment Agreement, dated |A#j 2013, by and between InspireMD, Inc. and Alan
Milinazzo
10.2 First Amendment to Restricted Stock Awarae®gnent, dated April 24, 2013, by and between tasf, Inc. and

Alan Milinazzo




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: April 26, 201! By: /s/ Craig Shor

Name: Craig Shor
Title: Chief Financial Office




EXHIBIT INDEX

Exhibit Number Description
10.1 First Amendment to Employment Agreement, dated |A%j 2013, by and between InspireMD, Inc. and Alan
Milinazzo
10.2 First Amendment to Restricted Stock Awarae®gnent, dated April 24, 2013, by and between tedfD, Inc. and

Alan Milinazzo




FIRST AMENDMENT TO EMPLOYMENT AGREEMENT

This FIRST AMENDMENT TO EMPLOYMENT AGREEMENT (thi§ Amendment ”) is made and entered as of this 24lay o
April, 2013, (the “Amendment Effective Date ") by and between InspireMD, Inc., a Delaware cogtion (the “Company "), and Alan W
Milinazzo (the “Executive ) for purposes of amending that certain Employment@ment dated as of January 3, 2013, by and betthe
Company and the Executive (thégreement ”). Terms used in this Amendment with initial capitttérs that are not otherwise defined he
shall have the meanings ascribed to such ternteidgreement.

WHEREAS , pursuant to the Agreement, the Executive wastgdad00,000 shares of restricted stock (tHRS'Grant ) that ar
subject to a three-year vesting period, with oneyttsixth (1/36) of the RS Grant vesting equallgch month of the Executiv@’'continue
service to the Company;

WHEREAS, 33,333 shares have vested as of the Amendmeettieif Date and 366,667 shares remain unvestetithe &ffective
Date (the “Unvested Shares "), and the parties now desire to amend the Agreentenmtodify the vesting provisions of the RS Granth
respect to the Unvested Shares to provide thdt0@)000 of the Unvested Shares shall vest on Jargja&014; (i) 133,333 of the Unves
Shares shall vest on January 3, 2015; and (iiiye¢neaining 133,334 of the Unvested Shares shaledesn January 3, 2016, provided thai
Executive is still employed by the Company on eadpective vesting date; and

WHEREAS, Section 7.5 of the Agreement provides that théigsmato the Agreement may amend the Agreementvimiting signet
by the parties.

NOW THEREFORE , pursuant to Section 7.5 of the Agreement, andyémd and valuable consideration, the sufficiencwlaich is
hereby acknowledged, the Company and the Grantee ag follows:

1. Section 2.4 of the Agreement is hereby amendedf ¢he Amendment Effective Date by deleting ssadtion in its entirety ai
substituting in lieu thereof the following new Sent?2.4:




2.4 Stock Compensatiofon the Effective Date, the Company shall grantBERecutive an option to purchase 600,000 sl
of the Company's Common Stock (the " Optidnwith an exercise price equal to the fair markatue of the Company's Comn
Stock as determined by the Board as of the datgaoft under the Company's Amended and Restated @61hrella Option Plan
other stock-based compensation plans as the Compagyestablish from time to time (collectively, th@lans"), with one-thirty-
sixth (1/36th) of the Option vesting equally eachntih of the Executive's continued service. In daddjton the Effective Date, t
Company shall grant the Executive 400,000 shareResfricted Stock (the " RS Graht which are subject to forfeiture until 1
vesting of such shares in accordance with thevatig schedule, provided that the Executive is stitiployed by the Company on e
respective vesting date: (i) one-thirty-sixth (1/8% of the shares shall vest on each of Februar®332March 3, 2013, and April
2013; (ii) 100,000 of the shares shall vest on January 3,;204133,333 of the shares shall vest on Jani&rg2015; and (iv) tt
remaining 133,334 shares shall vested on JanuaB0B5. The Option and RS Grant will be governeduith by the terms ar
conditions of the Plans and the Executive's indisidOption and RS Grant agreements to be entetedé@tween the Company and
Executive as of the Effective Date. On or beforedber 31 of each calendar year during the TerenEttecutive shall be eligible
receive an additional grant of equity awards uniderPlans equal, in the aggregate, to up to 0.5%eCompany's actual outstanc
shares of Common Stock on the date of grant (eachAdditional Grant), provided that the actual amount of the gramilde base
on the Executive's achievement of certain perfocearbjectives as established by the Board, iredsonable discretion, for each ¢
calendar year. Each Additional Grant will be subjeca separate award agreement between the Conapainhe Executive under -
Plans, and, with respect any awards that are optiaill have an exercise price equal to the fairkeavalue of the Compan
Common Stock as determined by the Board as of dite of grant under the Plans and will be subjec tbreeyear vesting peric
subject to the Executive's continued service with€ompany (as defined in the Plans), with tnet of each Additional Grant vesti
equally on the first, second, and third anniversdrthe date of grant for such awards.

2. Except as expressly amended by this AmendmbeatAgreement shall continue in full force and efficaccordance with tl
provisions thereof.

3. In the event of a conflict between the Agreenzarat this Amendment, this Amendment shall govern.

* k k ok kk ok xxx

[ Remainder of Page Intentionally Left Blank
Sgnature Page Follows .]




IN WITNESSWHEREOF , the parties have executed this Amendment ascoAthendment Effective Date.

THE COMPANY:

INSPIREMD, INC.

By: /s/ Craig Shor:

Name:Craig Shore

Title: Chief Financial Office

EXECUTIVE:

/s/ Alan W. Milinazzc

Alan W. Milinazzo




FIRST AMENDMENT TO
RESTRICTED STOCK AWARD AGREEMENT

This FIRST AMENDMENT TO RESTRICTED STOCK AWARD AGHEMENT (this “Amendment ”), dated as of April 24, 20:
(the " Effective Date "), is made and entered into by and between Insfixelnc., a Delaware corporation (theCompany ") and Alan W
Milinazzo (the “Grantee ”). Terms used in this Amendment with initial capiteltérs that are not otherwise defined herein dilie th
meanings ascribed to such terms in the RestridteckR\ward Agreement by and between the Companytlaa@Grantee dated January 3, 2
(the “ Agreement "), in the 2011 U.S. Equity Incentive Plan (th&J‘S. Appendix "), a subplan to the InspireMD, Inc. Amended and Rest
2011 UMBRELLA Option Plan (the Umbrella Plan ") (collectively, the Umbrella Plan and the U.S. Appgrizking referred to herein as,
“ Plan "), and in the Plan.

WHEREAS, pursuant to the Agreement, the Company grantedttantee 400,000 shares of Restricted Stock (theatded Shares
") that are subject to a three-year vesting penath one-thirty-sixth (1/36) of the Awarded Shaxessting equally each month of the Grantee
continued service to the Company;

WHEREAS, 33,333 of the total Awarded Shares have vestesf H'e Amendment Effective Date and 366,667 oftttal Awarde:
Shares remain unvested as of the Effective Date“(thnvested Shares "), and the parties now desire to amend the Agreenoemiodify the
vesting provisions of the Awarded Shares with respe the Unvested Shares to provide that (i) 100,6f the Unvested Shares shall ves
January 3, 2014; (ii) 133,333 of the Unvested Shahall vest on January 3, 2015; and (iii) the iiaing 133,334 of the Unvested Shares ¢
vest on January 3, 2016, provided that the Grasts#ll employed by the Company or the Group oche@spective vesting date; and

WHEREAS, Section 21 of the Agreement and Section 7(chefW.S. Appendix each provide that the partieh¢éoAgreement m:
amend the Agreement in a writing signed by thei@art

NOW THEREFORE , pursuant to Section 21 of the Agreement and &edct{c) of the U.S. Appendix, and for good and ahle
consideration, the sufficiency of which is herelbikrmowledged, the Company and the Grantee agreslaws$:

1. Subsection 3(a)(i) of the Agreement is amendedeigtihg said Subsection in its entirety and sulnitity in lieu thereof the followir
new Subsectior

i. Over a three (3) year vesting period camaing on the Date of Grant, (A) one-thirty-sixii36™") of the tote
Awarded Shares shall vest on each of February B3,2@arch 3, 2013, and April 3, 2013; (B) 100,000he total Awarde
Shares shall vest on January 3, 2014; (C) 133,33Beototal Awarded Shares shall vest on Januarg035; and (D) tt
remaining 133,334 of the Total Awarded Shares shadt on January 3, 2016, provided that the Granssecontinuous
provided services to the Company or the Group aangpioyee, consultant, or outside director throegbh respective vesti
date.

2. The Agreement, except as modified by this Amendradrall remain in full force and effer




IN WITNESS WHEREOF , the Company and the Grantee have executed, seddo be executed, this Amendment effective
the day and year first written above.

INSPIREMD, INC.

By: /s/ Craig Short

Name: Craig Shor
Title: Chief Financial Office

THE GRANTEE

/s/ Alan W. Milinazzc

Alan W. Milinazzo




