EDGAROnline

INSPIREMD, INC.

FORM 8-K

(Current report filing)

Filed 02/25/15 for the Period Ending 02/22/15

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

321 COLUMBUS AVENUE

BOSTON, MA 02116

(857) 453-6553

0001433607

NSPR

3841 - Surgical and Medical Instruments and Apparatus
Medical Equipment & Supplies

Healthcare

12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

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 reportedpriary 22, 2015

InspireMD, Inc.

(Exact name of registrant as specified in its arart

Delaware 001-35731 26-2123838
(State or other (Commission File Number) (IRS Employer
jurisdiction Identification No.)

of incorporation’

321 Columbus Avenue
Boston, Massachusetts 02116
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(®k7) 453-6553

(Former name or former address, if changed sirstadgort)

Check the appropriate box below if the Form 8-lf{lis intended to simultaneously satisfy the {jlimbligation 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 Riet1(8) under the Exchange Act (17 CFR 240.13e}4(c)




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

On February 22, 2015, InspireMD, Inc. (the “Comparamended that certain Employment Agreement with 3am&arry, PhD, t
Companys executive vice president and chief operatingceffi dated as of July 14, 2014, as first amendedlauary 5, 2015 (i
“Amendment”),in order to provide that, until the earlier of @gptember 30, 2015 and (2) the Company raisingggregate of $5 millic
from investors, Dr. Barry shall receive 50% of hisse salary in cash payments, with the remainifg B@ving been paid to Dr. Barry
January 26, 2015, through the issuance of 190,h@#es of restricted stock of the Company (usingféiremarket value of the Compay’
stock as of the market close on January 26, 2@i)h shares of restricted stock issued in lieuashdase salary will vest on January
2016, subject to Dr. Barrg’continued service to the Company and Dr. Bartysubsequently receiving any cash salary paymeitlisraspec
to any of his cash salary that was surrenderecéhange for such shares. If Dr. Bagyemployment with the Company is terminated v
the Amendment is in effect by the Company withause or by Dr. Barry for good reason, a portiothefshares of restricted stock issue
lieu of cash base salary will vest on January P862 prorated based on the number of days of DryBaservice to the Company during
period the Amendment is in effect. All of the steoé restricted stock issued in lieu of cash basarg will fully vest on January 26, 2016,
change in control occurs while the Amendment isffect, provided that Dr. Barry is rendering see@¢o the Company through the chang
control date.

In the event that the Company subsequently paysBBrty any cash salary that was surrendered inamngdh for the shares
restricted stock pursuant to the Amendment, DrnBuaiill immediately forfeit such portion of the tested shares to the Company havit
value equal to the amount of cash salary subselgueaid (using the fair market value of the Companstock as of the market close
January 26, 2015). Any tax withholding requiredhmiespect to the shares of restricted stock corlgetp by the prior sentence will
accomplished by the withholding of shares of sudras of restricted stock equal in value (usingfdiremarket value of the Comparsystocl
as of the market close on the immediately precettadjng day) to the minimum withholding requireglbw and any cash required to sat
the withholding amount required to be sent to fgrapriate tax authorities will be paid by the Camyp.

The shares of restricted stock issued to Dr. Bamger the Amendment was granted under the Companytent equity incenti
plan.

The foregoing summary of the Amendment is not cetgplnd is qualified in its entirety by referencethe full text of suc
Amendment that is attached as Exhibit 10.1 of @usrent Report on Form 8-K.

Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit Number Description
10.1 Amendment Number Two to Employment Agreement, d&tgstuary 22, 2015, by and between InspireMD, Inc.

and James J. Barry, Pt




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hpscdwsed this report to
signed on its behalf by the undersigned hereuntpalithorized.

InspireMD, Inc.

Date: February 25, 2015 By: /s/ Craig Short

Name: Craig Shor
Title: Chief Financial Office




Exhibit 10.1
AMENDMENT NUMBER TWO TO EMPLOYMENT AGREEMENT

This AMENDMENT NUMBER TWO TO EMPLOYMENT AGREEMENTthis “ Amendment ") is made and entered as of
22nd day of February, 2015, (thé\mendment Effective Date ") by and between InspireMD, Inc., a Delaware coation (the “Company "),
and James J. Barry, PhD (th&Xecutive ") for purposes of amending that certain Employmentament dated as of July 14, 2014, by
between the Company and the Executive, as amengddab certain Amendment to Employment Agreemenédidanuary 5, 2015 (the “
Agreement ). Terms used in this Amendment with initial capittitérs that are not otherwise defined herein $taale the meanings ascril
to such terms in the Agreement.

WHEREAS, Section 7.5 of the Agreement provides that thtigsto the Agreement may amend the Agreementwnitang signet
by the parties; and

WHEREAS, the parties hereto desire to amend the Agreememtrtain respects.

NOW THEREFORE , pursuant to Section 7.5 of the Agreement, andjémd and valuable consideration, the sufficienfoyiuich i<
hereby acknowledged, the Company and the Execagivee as follows:

1. Section 2.5 of the Agreement is hereby amendeddbgtidg said section in its entirety and substitmtin lieu thereof tr
following new Section 2.5:

25 Temporary Base Salary Modificatiddotwithstanding the foregoing, the Executive @mel Company agree tt
until the earlier of (1) September 30, 2015 andl{2)Company raising an aggregate of $5 milliomfiavestors (the period from t
Amendment Effective Date through the earlier of taes specified above shall be referred to as' tBentract Period "), the
Executive shall receive 50% of his base salaryashcpayments, with the remaining 50% having beéd fmathe Executive ¢
January 26, 2015 through the issuance to the Eixecaf 190,104 shares of Restricted Stock (usirgyftir market value of ti
Company’s stock as of the market close on Janugy2@15) (the ‘Restricted Shares ), which Restricted Shares were issued t
Executive on January 26, 2015 and shall vest onalsir26, 2016 (the Vesting Date "), subject to the Executive’continued servi
to the Company and the Executive not subsequeetlyiving any cash salary payments with respechyood the Executives casl
salary that was surrendered pursuant to this Se@ib in exchange for the Restricted Shares. Nbstanding the foregoing
anything in Section 5.1(c) to the contrary, if teecutives employment with the Company is terminated dutirgContract Peric
by the Company without Cause or by the ExecutiveGood Reason, a portion of the Restricted Sharaell gest on the Vestir
Date, prorated based on the number of days of seméndered to the Company by the Executive duttiregContract Perio
Notwithstanding the foregoing or anything in Sect®.3 to the contrary, the Restricted Shares $5&ll00% fully vested on t
Vesting Date if a Change in Control occurs durihg Contract Period, provided that the Executiveeisdering services to t
Company through the Change in Control Date. Toetktent that the Company subsequently pays the Execany cash salary tt
was surrendered pursuant to this Section 2.5 imange for the Restricted Shares, the Executivd ghatediately forfeit suc
portion of the Restricted Shares to the Companynigaa value equal to the amount of cash salaryespently paid (using the fi
market value of the Comparsystock as of the market close on January 26, 2@k8) tax withholding required with respect to
Restricted Shares contemplated by the prior seatshall be accomplished by the withholding of sharesuch Restricted Sha
equal in value (using the fair market value of @@npanys stock as of the market close on the immediatelgauling trading day)
the minimum withholding required by law and any lcasquired to satisfy the withholding amount regdito be sent to tl
appropriate tax authorities shall be paid by then@Gany out of its cash balance. For the avoidan@ngfdoubt, the parties agree
during the Contract Period only, the clause (ihie definition of Base Amount set forth in ExhiBithereto, shall refer only to the f
amount of the Executive’base salary prior to any modification agreedametinder. The Restricted Shares issued to the Exe
under this Section 2.5 shall be granted under thmganys current equity incentive plan and the Companyl shke all step
reasonably required to ensure that the issuanseialf shares to the Executive are not matchablpuiposes of Section 16 of
Securities Act of 1934 (and the applicable ruldateel thereto) against any shares withheld by thegany as provided above
sold by the Executive.




2. Except as expressly amended by thisriment, the Agreement shall continue in full foacel effect in accordance with
provisions thereof.

3. In the event of a conflict between figgeement and this Amendment, this Amendment gfadéern.

[ Remainder of Page Intentionally Left Blank
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IN WITNESS WHEREOF , the parties have executed this Amendment Numheo 1o Employment Agreement as of
Amendment Effective Date.

THE COMPANY:

INSPIREMD, INC.

By: /s/ Alan W. Milinazzc
Name: Alan W. Milinazzo
Title: President and Chief Executive Offic

THE EXECUTIVE:

/sl James J. Barry Pt

James J. Barry Ph




