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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 reported): September 3, 2013  

   
InspireMD, Inc.  

   
(Exact name of registrant as specified in its charter)  

   

   

   
Registrant’s telephone number, including area code: (857) 453-6553  

    
   

   

   
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 

under any of the following provisions:  
   
� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
   
� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
   
� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
   
� Pre-commencement communications pursuant to Rule 13e-4 (c) under the Exchange Act (17 CFR 240.13e-4(c))  
   

  

  

Delaware   001-35731   26-2123838 
(State or other  

jurisdiction  
of incorporation) 

  (Commission File Number)   (IRS Employer  
Identification No.) 

800 Boylston Street, Suite 16041  
Boston, Massachusetts 

  
02199 

(Address of principal executive offices)   (Zip Code) 

(Former name or former address, if changed since last report) 

  

  



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

On September 3, 2013, the Board of Directors (the “Board”) of InspireMD, Inc. (the “Company”) appointed Campbell Rogers. M.D. 
as a Class III member of the Board, effective as of the same date, with a term expiring at the Company’s 2014 annual meeting of stockholders. 
In connection with his appointment, Dr. Rogers was granted an option to purchase 125,000 shares of the Company’s common stock (“Common 
Stock”) on September 3, 2013 at an exercise price of $2.12, which was the closing price of the Common Stock on the date of grant (the 
“Rogers Option”), subject to the terms and conditions of the 2011 U.S. Equity Incentive Plan, a sub-plan of the Company’s 2011 Umbrella 
Option Plan. The Rogers Option vests and becomes exercisable in three equal annual installments beginning on the one-year anniversary of the 
date of grant, provided that in the event that Dr. Rogers is either (i) not reelected as a director at the Company’s 2014 annual meeting of 
stockholders, or (ii) not nominated for reelection as a director at the Company’s 2014 annual meeting of stockholders, the option vests and 
becomes exercisable on the date of Dr. Rogers’s failure to be reelected or nominated. The Rogers Option has a term of 10 years from the date 
of grant. The Company has also agreed to pay Dr. Rogers an annual stipend of $25,000.  

   
Dr. Rogers has served as chief medical officer of HeartFlow, Inc., a cardiovascular diagnostics company, since March 2012. Prior to 

joining HeartFlow, he was the Chief Scientific Officer and Global Head of Research and Development at Cordis Corporation, Johnson & 
Johnson, where he was responsible for leading investments and research in cardiovascular devices, from July 2006 to March 2012. Prior to that, 
he was Associate Professor of Medicine at Harvard Medical School and the Harvard-M.I.T. Division of Health Sciences and Technology, and 
Director of the Cardiac Catheterization and Experimental Cardiovascular Interventional Laboratories at Brigham and Women’s Hospital. He 
served as Principal Investigator for numerous interventional cardiology device, diagnostic, and pharmacology trials, is the author of numerous 
journal articles, chapters, and books in the area of coronary artery and other cardiovascular diseases, and was the recipient of research grant 
awards from the NIH and AHA. He received his A.B. from Harvard College and his M.D. from Harvard Medical School.  

   
On September 3, 2013, Ofir Paz resigned as a member of the Board, effective as of the same date. Mr. Paz is not resigning because of 

a disagreement with the Company or on any matter relating to its operations, policies or practices.  
   

The foregoing description of the Rogers Option is qualified in its entirety by reference to the full text of the nonqualified stock option 
agreement granting the options entered into by the Company and Dr. Rogers, a copy of which is attached as Exhibit 10.1 to this Current Report 
on Form 8-K and is incorporated by reference herein.  
   
Item 8.01 Other Events.  
   

On September 4, 2013, the Company issued a press release announcing the appointment of Dr. Rogers and the resignation of Mr. Paz. 
A copy of such press release is attached hereto as Exhibit 99.1.  
   

  

  



   
Item 9.01            Financial Statements and Exhibits.  
   

   

   

  

(d) Exhibits 

Exhibit  
Number 

  
Description 

10.1   Nonqualified Stock Option Agreement, dated September 3, 2013 
99.1   Press release dated September 4, 2013 

  



   
SIGNATURES  

   
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be 

signed on its behalf by the undersigned hereunto duly authorized.  
   

   

  

  INSPIREMD, INC. 
      
Date: September 9, 2013 By: /s/ Alan W. Milinazzo 
    Name: Alan W. Milinazzo 
    Title: Chief Executive Officer 
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INSPIREMD, INC.  

   
NONQUALIFIED STOCK OPTION AGREEMENT  

   
1.           Grant of Option . Pursuant to this nonqualified stock option agreement (this “ Agreement ”), InspireMD, Inc., a Delaware 

corporation (the “ Company ”), hereby grants to  
   

   
an option (the “ Stock Option ”) to purchase one hundred twenty-five thousand (125,000) full shares (the “ Optioned Shares ”) of common 
stock of the Company, par value $0.0001 per share (the “ Common Stock ”), at an “ Exercise Price ” equal to $2.12 per share ( being the fair 
market value per share of the Common Stock on the Date of Grant) . The “ Date of Grant ” of this Stock Option is September 3, 2013. The “
Option Period ” shall commence on the Date of Grant and shall expire on the date immediately preceding the tenth (10th) anniversary of the 
Date of Grant, unless terminated earlier in accordance with Section 3 below. The Stock Option is a nonqualified stock option. This Stock 
Option is intended to comply with the provisions governing nonqualified stock options under the final Treasury Regulations issued on April 17, 
2007, in order to exempt this Stock Option from application of Section 409A of the Internal Revenue Code of 1986, as amended (the “ Code ” ). 
   

2.              Vesting; Time of Exercise . Except as specifically provided in this Agreement, the Optioned Shares shall become vested 
and exercisable as provided below:  
   

a.           One-third (1/3) of the total Optioned Shares (rounded down for fractional shares) shall vest and become exercisable 
on the first anniversary of the Date of Grant, provided that the Optionee has continuously provided services to the Company and/or its 
subsidiaries and affiliates (collectively, the “ Group ”) as an employee, consultant, or outside director through that date.  
   

b.           An additional one-third (1/3) of the total Optioned Shares (rounded down for fractional shares) shall vest and 
become exercisable on the second anniversary of the Date of Grant, provided that the Optionee has continuously provided services to 
the Group as an employee, consultant, or outside director through that date.  
   

c.           The remaining one-third (1/3) of the total Optioned Shares shall vest and become exercisable on the third 
anniversary of the Date of Grant, provided that the Optionee has continuously provided services to the Group as an employee, 
consultant, or outside director through that date.  
   

In the event that (i) a Transaction (as defined below) occurs, (ii) this Agreement is not assumed by the Successor Company (as defined below) 
or the Acquiring Company (as defined below), as applicable, (iii) the Successor Company or the Acquiring Company, as applicable, does not 
substitute its own stock option for this Stock Option, then upon the effective date of such Transaction, the total Optioned Shares not previously 
vested shall thereupon immediately become fully vested and this Stock Option shall become fully exercisable, if not previously so exercisable. 
For purposes of this Agreement, a “ Transaction ” means any of the following events: (A) a merger or consolidation of the Company with or 
into any company (the “ Successor Company ”) resulting in the Successor Company being the surviving entity; or (B) an acquisition of: (x) all 
or substantially all of the shares of Common Stock or assets of the Company in one or more related transactions to another party, or (y) all or 
substantially all of the assets of the Company, in one or more related transactions to another party, in each case such acquirer of shares or assets 
is referred to herein as the “ Acquiring Company .”  
   

  Campbell Rogers, MD   
  (the “  Optionee ” )   

  



   
Notwithstanding paragraphs (a), (b), and (c) above, in the event the Optionee is either (i) not reelected as a director at the Company’s 2014 
annual meeting of stockholders, or (ii) not nominated for reelection as a director at the Company’s 2014 annual meeting of stockholders, the 
Optioned Shares shall immediately become 100% vested and exercisable on the date of such failure to be reelected or nominated, as applicable, 
provided that the Optionee has continuously provided services to the Group as an employee, consultant, or outside director through that date 
and the Stock Option has not otherwise been forfeited by the Optionee.  
   

3.             Term; Forfeiture .  
   

a.           Except as otherwise provided in this Agreement, to the extent the unexercised portion of the Stock Option relates to 
Optioned Shares which are not vested on the date the Optionee terminates all service (as an employee, outside director or consultant) 
with the Company for any reason, the Stock Option will be terminated on that date. The unexercised portion of the Stock Option that 
relates to Optioned Shares which are vested will terminate at the first of the following to occur:  

   
i.          5 p.m. on the date the Option Period terminates;  
   
ii.         5 p.m. on the date which is twenty-four (24) months following the date of the Optionee’s termination of 

service due to death;  
   
iii.         5 p.m. on the date which is twelve (12) months following the date of the Optionee’s termination of service 

due to disability;  
   
iv.         5 p.m. on the date which is ninety (90) days following the date of the Optionee’s termination of service by 

the Company without Cause (as defined below);  
   
v.           immediately upon the Optionee’s termination of service for Cause;  

   
vi.         5 p.m. on the date which is thirty (30) days following the date of the Optionee’s termination of service for 

any reason not otherwise specified in this Section 3.a. ; and  
   

vii.         5 p.m. on the date the Company causes any portion of the Stock Option to be forfeited pursuant to Section 6 
hereof.  

   
b.           For the purposes hereof, “ Cause ” shall exist if the Optionee (i) breaches any of the material terms or conditions of 

any agreement to provide services to the Group, including, without limitation, the breach of any duty of non-disclosure or non-
competition; (ii) engages in willful misconduct or acts in bad faith with respect to any company in the Group; or (iii) is convicted of a 
criminal offence involving moral turpitude. Notwithstanding anything herein to the contrary, if the Optionee is terminated for Cause, 
then all Optioned Shares (including vested Optioned Shares), whether exercisable or not on the date that the Group delivers to the 
Optionee a termination notice, shall expire and may not be exercised.  
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4.           Who May Exercise . Subject to the terms and conditions set forth in Sections 2 and 3 above, during the lifetime of the 

Optionee, the Stock Option may be exercised only by the Optionee, or by the Optionee’s guardian or personal or legal representative. If 
Optionee dies prior to the dates specified in Section 3 hereof, and the Optionee has not exercised the Stock Option as to the maximum number 
of vested Optioned Shares as set forth in Section 2 hereof as of the date of death, the following persons may exercise the exercisable portion of 
the Stock Option on behalf of the Optionee at any time prior to the earliest of dates specified in Section 3 hereof: the personal representative of 
his estate, or the person who acquired the right to exercise the Stock Option by bequest or inheritance or by reason of the death of the Optionee; 
provided that the Stock Option shall remain subject to the other terms of this Agreement and applicable laws, rules, and regulations.  
   

5.           No Fractional Shares . The Stock Option may be exercised only with respect to full shares, and no fractional share of 
Common Stock shall be issued.  
   

6.           Manner of Exercise . Subject to such administrative regulations as the Company may from time to time adopt, the Stock 
Option may be exercised by the delivery of an exercise notice to the Company, in such form and substance as may be prescribed by the 
Company, setting forth the number of Optioned Shares with respect to which the Stock Option is to be exercised, the date of exercise thereof 
(the “ Exercise Date ”) which shall be at least three (3) days after giving such notice unless an earlier time shall have been mutually agreed 
upon. On the Exercise Date, the Optionee shall deliver to the Company consideration with a value equal to the total Exercise Price of the 
Optioned Shares to be purchased, payable as follows: cash, cashier’s check, or certified check payable to the order of the Company.  
   

Upon payment of all amounts due from the Optionee, the Company shall cause certificates for the Optioned Shares then being 
purchased to be delivered to the Optionee (or the person exercising the Optionee’s Stock Option in the event of his death) at its principal 
business office promptly after the Exercise Date. The obligation of the Company to deliver such Optioned Shares shall, however, be subject to 
the condition that if at any time the Company shall determine in its discretion that the listing, registration, or qualification of the Stock Option 
or the Optioned Shares upon any securities exchange or under any state or federal law, or the consent or approval of any governmental 
regulatory body, is necessary as a condition of, or in connection with, the Stock Option or the issuance or purchase of the Optioned Shares 
thereunder, then the Stock Option may not be exercised in whole or in part unless such listing, registration, qualification, consent, or approval 
shall have been effected or obtained free of any conditions not reasonably acceptable to the Company.  
   

If the Optionee fails to pay for any of the Optioned Shares specified in such notice or fails to accept delivery thereof, then the 
Company may cause the Stock Option and the right to purchase such Optioned Shares to be forfeited by the Optionee.  

   
7.           Nonassignability . The Stock Option is not assignable or transferable by the Optionee except by will or by the laws of descent 

and distribution.  
   

8.           Rights as Stockholder . The Optionee will have no rights as a stockholder with respect to the Optioned Shares until the 
issuance of a certificate or certificates to the Optionee or the registration of such shares in the Optionee’s name. The Optioned Shares shall be 
subject to the terms and conditions of this Agreement. Except as otherwise provided in Section 9 hereof, no adjustment shall be made for 
dividends or other rights for which the record date is prior to the issuance of such Optioned Shares. The Optionee, by his execution of this 
Agreement, agrees to execute any documents requested by the Company in connection with the issuance of the Optioned Shares .  
   

9.           Adjustment of Number of Optioned Shares and Related Matters . The number of Optioned Shares covered by the Stock 
Option, and the exercise price, shall be subject to adjustment as follows:  
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a.           In the event that the shares of Common Stock of the Company are subdivided or combined into a greater or smaller 

number of shares, or if the shares of Common Stock of the Company are exchanged for other securities of the Company, by reason of 
a reclassification, recapitalization, consolidation, reorganization, dividend or other distribution (whether in the form of cash, stock or 
other property), stock split, spin-off, combination or exchange of shares, repurchase of shares, change in corporate structure or 
otherwise, then the Optionee shall be entitled, upon exercise of the Stock Option and subject to the conditions herein stated, to 
purchase such number of shares of Common Stock or such other securities of the Company as were exchangeable for the number of 
shares of Common Stock of the Company which the Optionee would have been entitled to purchase had the Optionee exercised the 
Stock Option immediately prior to such an event, and appropriate adjustments shall be made in the exercise price per share to reflect 
such subdivision, combination or exchange.  

   
b.           Subject to paragraph (c) below, in the event of a Transaction, while unexercised Optioned Shares remain, the 

Company determines in good faith that adjustment is required in order to preserve the benefits or potential benefits to the Optionee, 
the Company may at its sole discretion (1) cause the Stock Option to be substituted with the corresponding and adjusted number of 
options to purchase shares of the surviving entity (or an affiliated entity of the surviving entity) - of the same class and the same 
substitution rate as the shares received by the holders of shares of Common Stock of the Company in exchange for their Common 
Stock, or (2) in the event holders of the shares of Common Stock received cash as consideration for their shares in the Transaction, 
cause the Stock Option to be cancelled in exchange for a cash payment equal to the cash the Optionee would have received had he 
exercised the Stock Option immediately prior to the Transaction, as adjusted for the payment of the appropriate exercise price. In the 
case of such substitution, appropriate adjustments shall be made in the quantity and exercise price to reflect such action, and all other 
material terms and conditions of the Agreement shall remain in force.  

   
c.           In the event of a Transaction, the Successor Company or the Acquiring Company shall have the right, among other 

alternatives, to substitute the Stock Option for its own securities (the “ Substitute Shares ”) or to retain this Agreement with no 
change. In the event the Successor Company or the Acquiring Company chooses to substitute the Stock Option for Substitute Shares, 
appropriate equitable adjustments shall be made in the purchase price per share of the Substitute Shares, and all other terms and 
conditions of the Agreement shall remain in force.  

   
The Company shall determine the specific adjustments to be made under this Section 9 , and its determination shall be conclusive. 
Notwithstanding anything herein to the contrary, no such adjustment shall be made or authorized to the extent that such adjustment would 
cause the Stock Option or this Agreement to violate Section 409A of the Code. Such adjustments shall be made in accordance with the rules of 
any securities exchange, stock market, or stock quotation system to which the Company is subject.  
   

10.          Nonqualified Stock Option . The Stock Option shall not be treated as an “incentive stock option” under Section 422 of the 
Code.  
   

11.          Voting . The Optionee, as record holder of some or all of the Optioned Shares following exercise of this Stock Option, has 
the exclusive right to vote, or consent with respect to, such Optioned Shares until such time as the Optioned Shares are transferred in 
accordance with this Agreement; provided , however , that this Section shall not create any voting right where the holders of such Optioned 
Shares otherwise have no such right.  
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12.           Specific Performance . The parties acknowledge that remedies at law will be inadequate remedies for breach of this 

Agreement and consequently agree that this Agreement shall be enforceable by specific performance. The remedy of specific performance shall 
be cumulative of all of the rights and remedies at law or in equity of the parties under this Agreement.  
   

13.           Optionee’s Representations . Notwithstanding any of the provisions hereof, the Optionee hereby agrees that he will not 
exercise the Stock Option granted hereby, and that the Company will not be obligated to issue any shares of Common Stock to the Optionee 
hereunder, if the exercise thereof or the issuance of such shares shall constitute a violation by the Optionee or the Company of any provision of 
any law or regulation of any governmental authority. Any determination in this connection by the Company shall be final, binding, and 
conclusive. The rights and obligations of the Company and the rights and obligations of the Optionee are subject to all applicable laws, rules, 
and regulations.  

   
14.           Investment Representations . Notwithstanding anything herein to the contrary, the Optionee hereby represents and warrants 

to the Company, that:  
   

a.           This Stock Option and the Optioned Shares are being acquired for investment purposes only for the Optionee’s own 
account and not with a view to or in connection with any distribution, re-offer, resale or other disposition not in compliance with the 
Securities Act of 1933 (the “ Securities Ac t”) and applicable state securities laws;  

   
b.           The Optionee, alone or together with the Optionee’s representatives, possesses such expertise, knowledge and 

sophistication in financial and business matters generally, and in the type of transactions in which the Company proposes to engage in 
particular, that the Optionee is capable of evaluating the merits and economic risks of acquiring this Stock Option and the Optioned 
Shares;  

   
c.           The Optionee has had access to all of the information with respect to this Stock Option and the Optioned Shares that 

the Optionee deems necessary to make a complete evaluation thereof, and has had the opportunity to question the Company 
concerning the Stock Option and Optioned Shares;  

   
d.           The decision of the Optionee to acquire the Stock Option for investment has been, and any subsequent decision to 

acquire any Optioned Shares will be, based solely upon an evaluation made by the Optionee;  
   
e.           The Optionee understands that the Stock Option and Optioned Shares constitute “restricted securities” under the 

Securities Act and have not been registered under the Securities Act in reliance upon a specific exemption therefrom, which 
exemption depends upon, among other things, the bona fide nature of the Optionee’s investment intent as expressed herein. The 
Optionee further understands that the Stock Option and Optioned Shares must be held indefinitely unless they are subsequently 
registered under the Securities Act or an exemption from such registration is available;  

   
f.            The Optionee acknowledges and understands that the Company is under no obligation to register the Stock Option 

or the Optioned Shares and that the certificates evidencing the Optioned Shares will be imprinted with a legend which prohibits the 
transfer of such Shares unless they are registered or such registration is not required in the opinion of counsel satisfactory to the 
Company and any other legend required under applicable state securities laws; and  
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g.           The Optionee is, and at the time of exercise will be, an “accredited investor,” as such term is defined in Section 501 

of Regulation D promulgated under the Securities Act.  
   

15.          Optionee’s Acknowledgments . The Optionee hereby agrees to accept as binding, conclusive, and final all decisions or 
interpretations of the Company, upon any questions arising under this Agreement.  
   

16.          Law Governing . This Agreement shall be governed by, construed, and enforced in accordance with the laws of the State of 
Delaware (excluding any conflict of laws rule or principle of Delaware law that might refer the governance, construction, or interpretation of 
this Agreement to the laws of another state).  
   

17.          No Right to Continue Service or Employment . Nothing herein shall be construed to confer upon the Optionee the right to 
continue in the employ or to provide services to the Company or the Group, whether as an employee or as a consultant or as an outside director, 
or interfere with or restrict in any way the right of the Company or the Group to discharge the Optionee at any time.  
   

18.          Legal Construction. In the event that any one or more of the terms, provisions, or agreements that are contained in this 
Agreement shall be held by a court of competent jurisdiction to be invalid, illegal, or unenforceable in any respect for any reason, the invalid, 
illegal, or unenforceable term, provision, or agreement shall not affect any other term, provision, or agreement that is contained in this 
Agreement and this Agreement shall be construed in all respects as if the invalid, illegal, or unenforceable term, provision, or agreement had 
never been contained herein.  
   

19.          Covenants and Agreements as Independent Agreements . Each of the covenants and agreements that is set forth in this 
Agreement shall be construed as a covenant and agreement independent of any other provision of this Agreement. The existence of any claim 
or cause of action of the Optionee against the Company, whether predicated on this Agreement or otherwise, shall not constitute a defense to 
the enforcement by the Company of the covenants and agreements that are set forth in this Agreement.  
   

20.          Entire Agreement . This Agreement supersedes any and all other prior understandings and agreements, either oral or in 
writing, between the parties with respect to the subject matter hereof and constitute the sole and only agreements between the parties with 
respect to the said subject matter. All prior negotiations and agreements between the parties with respect to the subject matter hereof are 
merged into this Agreement. Each party to this Agreement acknowledges that no representations, inducements, promises, or agreements, orally 
or otherwise, have been made by any party or by anyone acting on behalf of any party, which are not embodied in this Agreement and that any 
agreement, statement or promise that is not contained in this Agreement shall not be valid or binding or of any force or effect.  
   

21.          Parties Bound . The terms, provisions, and agreements that are contained in this Agreement shall apply to, be binding upon, 
and inure to the benefit of the parties and their respective heirs, executors, administrators, legal representatives, and permitted successors and 
assigns, subject to the limitation on assignment expressly set forth herein.  
   

22.          Modification . No change or modification of this Agreement shall be valid or binding upon the parties unless the change or 
modification is in writing and signed by the parties; provided , however , that the Company may change or modify this Agreement without the 
Optionee’s consent or signature if the Company determines, in its sole discretion, that such change or modification is necessary for purposes of 
compliance with or exemption from the requirements of Section 409A of the Code or any regulations or other guidance issued thereunder.  
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23.          Headings . The headings that are used in this Agreement are used for reference and convenience purposes only and do not 

constitute substantive matters to be considered in construing the terms and provisions of this Agreement.  
   

24.          Gender and Number . Words of any gender used in this Agreement shall be held and construed to include any other gender, 
and words in the singular number shall be held to include the plural, and vice versa, unless the context requires otherwise.  
   

25.          Notice . Any notice required or permitted to be delivered hereunder shall be deemed to be delivered only when actually 
received by the Company or by the Optionee, as the case may be, at the addresses set forth below, or at such other addresses as they have 
theretofore specified by written notice delivered in accordance herewith:  
   

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

InspireMD, Inc.  
3 Menorat Hamaor St.  
Tel Aviv, Israel 67448  
Attn: Craig Shore  
Facsimile: 972-3-691-7692  

   
b.            Notice to the Optionee shall be addressed and delivered as set forth on the signature page.  

   
26.          Tax Requirements . The Optionee is hereby advised to consult immediately with his or her own tax advisor regarding the tax 

consequences of this Agreement. The Company or, if applicable, any subsidiary (for purposes of this Section 26 , the term “ Company ” shall 
be deemed to include any applicable subsidiary), shall have the right to deduct from all amounts paid in cash or other form, any Federal, state, 
local, or other taxes required by law to be withheld in connection with this Agreement. The Company may, in its sole discretion, also require 
the Optionee receiving Optioned Shares to pay the Company the amount of any taxes that the Company is required to withhold in connection 
with the Optionee’s income arising with respect to the Stock Option. Such payments shall be required to be made when requested by Company 
and may be required to be made prior to the delivery of any Optioned Shares. Such payment may be made (i) by the delivery of cash to the 
Company in an amount that equals or exceeds (to avoid the issuance of fractional shares under (iii) below) the required tax withholding 
obligations of the Company; (ii) if the Company, in its sole discretion, so consents in writing, the actual delivery by the exercising Optionee to 
the Company of shares of the Company’s common stock, which shares so delivered have an aggregate fair market value that equals or exceeds 
(to avoid the issuance of fractional shares under (iii) below) the required tax withholding payment; (iii) if the Company, in its sole discretion, 
so consents in writing, the Company’s withholding of a number of Optioned Shares to be delivered upon the exercise of this Stock Option, 
which shares so withheld have an aggregate fair market value that equals (but does not exceed) the required tax withholding payment; or (iv) 
any combination of (i), (ii), or (iii). The Company may, in its sole discretion, withhold any such taxes from any other cash remuneration 
otherwise paid by the Company to the Optionee.  
    

* * * * * * * *  
   

[ Remainder of Page Intentionally Left Blank  
Signature Page Follows. ]  
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IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly authorized officer, and the Optionee, 

to evidence his consent and approval of all the terms hereof, has duly executed this Agreement, as of the date specified in Section 1 hereof.  
   
   

   

  

  COMPANY: 
    
  InspireMD, Inc. 
    
  By: /s/ Alan W. Milinazzo 
  Name: Alan W. Milinazzo 
  Title: Chief Executive Officer 
      
  OPTIONEE: 
      
  /s/ Campbell Rogers, MD 
  Signature   
      
  Name: Campbell Rogers, MD 
  Address: 1160 Westridge Dr. 
    Portola Valley, CA 94063 
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FOR IMMEDIATE RELEASE  
   

InspireMD Announces New Appointment to the Board of Directors  
   
BOSTON, MA – September 4, 2013 – InspireMD Inc. (NYSE MKT: NSPR) (“InspireMD” or the “Company”), a leader in embolic protection 
stents, today announced the appointment of Dr. Campbell Rogers to the Board of Directors on September 3, 2013. Dr. Rogers currently serves 
as the Chief Medical Officer of HeartFlow, Inc., a private cardiovascular diagnostics company based in California.  
   
“Dr. Rogers has incredible experience with and insight into this industry. We are extremely pleased to welcome him to our Board of Directors 
and are confident he will be a great addition,” said Sol Barer, Chairman of the Board of InspireMD. “Dr. Rogers brings a wealth of knowledge 
with vast clinical, academic and industry experience that will be instrumental to our Company as we continue to grow. We intend to leverage 
his expertise and strategic vision as we continue to establish ourselves as a leader in the stent market while delivering value to our 
shareholders.”  
   
Prior to joining HeartFlow, Dr. Rogers was the Chief Scientific Officer and Global Head of Research and Development at Cordis Corporation, 
a Johnson & Johnson company. Before Cordis, he was an Associate Professor of Medicine and Director of the Cardiac Catheterization 
Laboratory at Harvard Medical School, Brigham and Women’s Hospital in Boston. Dr. Rogers has also served as Principal Investigator for 
numerous interventional cardiology devices, diagnostic and pharmacology trials and is well published in the cardiovascular disease space. 
Along with his publications, Dr. Rogers has also been the recipient of numerous research grant awards from the National Institute of Health and 
American Heart Association.  
   
Concurrently with this new appointment, Ofir Paz resigned from the Board.  
   
Dr. Barer continued, “We thank Mr. Paz for his leadership throughout his time with the Company. His vision, hard work and dedication were 
vital in bringing us to where we are today.”  
   
About Stenting and MGuard™ EPS  

   
Standard stents were not engineered for heart attack patients. They were designed for treating stable angina patients whose occlusion is 
different from that of an occlusion in a heart attack patient.  

   
In acute heart attack patients, the plaque or thrombus is unstable and often breaks up as the stent is implanted causing downstream blockages 
(some of which can be fatal) in a significant portion of heart attack patients.  

   
The MGuard EPS is integrated with a precisely engineered micro net mesh that prevents the unstable arterial plaque and thrombus (clots) that 
caused the heart attack blockage from breaking off.  

   
While offering superior performance relative to standard stents in STEMI patients with regard to ST segment resolution, the MGuard EPS 
requires no change in current physician practice – an important factor in promoting acceptance and general use in time-critical emergency 
settings.  
   
About InspireMD, Inc.  
   
InspireMD seeks to utilize its proprietary MGuard technology to make its products the industry standard for embolic protection stents and to 
provide a superior solution to the key clinical issues of current stenting in patients with a high risk of distal embolization, no reflow and major 
adverse cardiac events.  
   

  



   

  
InspireMD intends to pursue applications of this technology in coronary, carotid and peripheral artery procedures. InspireMD's common stock 
is quoted on the NYSE MKT under the ticker symbol NSPR.  
   
MGuard EPS is CE Mark approved. It is not approved for sale in the U.S. by the FDA at this time.  
   
Forward-looking Statements:  
   
This press release contains "forward-looking statements." Such statements may be preceded by the words "intends," "may," "will," "plans," 
"expects," "anticipates," "projects," "predicts," "estimates," "aims," "believes," "hopes," "potential" or similar words. Forward-looking 
statements are not guarantees of future performance, are based on certain assumptions and are subject to various known and unknown risks and 
uncertainties, many of which are beyond the Company's control, and cannot be predicted or quantified and consequently, actual results may 
differ materially from those expressed or implied by such forward-looking statements. Such risks and uncertainties include, without limitation, 
risks and uncertainties associated with (i) market acceptance of our existing and new products, (ii) negative clinical trial results or lengthy 
product delays in key markets, (iii) an inability to secure regulatory approvals for the sale of our products, (iv) intense competition in the 
medical device industry from much larger, multinational companies, (v) product liability claims, (vi) our limited manufacturing capabilities and 
reliance on subcontractors for assistance, (vii) insufficient or inadequate reimbursement by governmental and other third party payers for our 
products, (viii) our efforts to successfully obtain and maintain intellectual property protection covering our products, which may not be 
successful, (ix) legislative or regulatory reform of the healthcare system in both the U.S. and foreign jurisdictions, (x) our reliance on single 
suppliers for certain product components, (xi) the fact that we will need to raise additional capital to meet our business requirements in the 
future and that such capital raising may be costly, dilutive or difficult to obtain and (xii) the fact that we conduct business in multiple foreign 
jurisdictions, exposing us to foreign currency exchange rate fluctuations, logistical and communications challenges, burdens and costs of 
compliance with foreign laws and political and economic instability in each jurisdiction. More detailed information about the Company and the 
risk factors that may affect the realization of forward looking statements is set forth in the Company's filings with the Securities and Exchange 
Commission (SEC), including the Company's Transition Report on Form 10-K/T and its Quarterly Reports on Form 10-Q. Investors and 
security holders are urged to read these documents free of charge on the SEC's web site at http://www.sec.gov. The Company assumes no 
obligation to publicly update or revise its forward-looking statements as a result of new information, future events or otherwise.  
   
Investor Contacts:  
Todd Fromer / Garth Russell  
KCSA Strategic Communications  
Phone: 212-896-1215 / 212-896-1250  
Email: tfromer@kcsa.com / grussell@kcsa.com  
   
Media Contacts:  
Lewis Goldberg / Samantha Wolf  
KCSA Strategic Communications  
Phone: 212-896-1216 / 212-896-1220  
Email: lgoldberg@kcsa.com / swolf@kcsa.com  
   

  

  


