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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 reportediel29, 2015

InspireMD, Inc.

(Exact name of registrant as specified in its arart

Delaware 001-35731 26-212383¢
(State or other jurisdiction (Commission File Numbe (IRS Employer
of incorporation’ Identification No.)
321 Columbus Avenue
Boston, Massachuse 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 ForK 8ling is intended to simultaneously satisfy thleng obligation of the registrant unc
any of the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Preecommencement communications pursuant to Rul-4 (c) under the Exchange Act (17 CFR 240-4(c))




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

On June 29, 2015, InspireMD, Inc. (the “Companyfidalan Milinazzo, the Company’president and chief executive offic
entered into a third amendment (the “Amendmetd”hat certain Employment Agreement dated as ofidiy 3, 2013, as first amendec
April 24, 2013, and further amended on January(d52 by and between the Company and Mr. Milinazzdléctively, the Employmen
Agreement”), in order to, among other things, (9dify the term of Mr. Milinazzas employment to end on June 30, 2016 unless ¢
terminated by either party; and (ii) provide thattil the Company raises an aggregate of $5 miliom investors, Mr. Milinazzo will recei
(A) with respect to his employment in 2015, 50%hig base salary in cash payments, with the rem@iBb?6 having been paid to I
Milinazzo on January 26, 2015, through the issuari@12,500 shares of restricted common stock @fGbmpany valued at $0.72 per st
representing the fair market value of the Compamgmmon stock as of the market close on Januarg@b, which will be subsequer
adjusted based upon the volume-weighted average pfithe Compang’ common stock during the calendar year ended Dsee81, 201
(or during the period from January 2, 2015 throtngh termination date if Mr. Milinazze’ employment is terminated upon his deat
disability, by Mr. Milinazzo for good reason, or bye Company without cause prior to December 3152@ represent the equivalent of £
of Mr. Milinazzo’s base salary in 2015, and (B) with respect tehiployment in 2016, 50% of his base salary fromudanl, 2016 throug
June 30, 2016 to be paid in shares of restrictethoon stock of the Company valued at the fair mavk&ie of the Compang’common stoc
as of the market close on January 2, 2016). Pursadahe Amendment, the shares of restricted comstock granted to Mr. Milinazzo in li
of 50% of his cash base salary for each of 20152016 will vest on January 26, 2016 and June 3Q620espectively, subject to N
Milinazzo not subsequently receiving any cash gghayments with respect to any of his cash sataaywas surrendered in exchange for
restrictedshares; provided that, upon a change in contradi¢fised in the Amendment), such shares of resttistock will be fully vested,
applicable, subject to Mr. Milinazze'continued service with the Company through thte dathe change in control. In addition, to théeen
that Mr. Milinazzo subsequently receives any cadharg payments with respect to any of his cashrgaleat was surrendered in exchange
restricted shares, he shall immediately forfeitribenber of restricted shares equal to the valubefimount of cash salary subsequently
(using the fair market value of the Compangbmmon stock as of the market close on Januar2@6 for restricted shares granted in 2
and June 30, 2016 for restricted shares grant2@16, as applicable).

The Amendment also amends those certain providiotke Employment Agreement related to paymentdesmination of Mr
Milanazzo’s employment. Pursuant to the Amendméntjr. Milinazzo's employment is terminated upon his death or disgbby Mr.
Milinazzo for good reason, or by the Company withcause, Mr. Milinazzo will be entitled to receive,addition to other unpaid amou
owed to him (e.g., for base salary and accruedtizaga (i) any unpaid incentive compensation (ashsterm is defined in the Employm
Agreement) actually earned or owing as of the teatidn date; (ii) the applicable cash payments of Milinazzo’s base salary throu
December 31, 2015, (iii) vesting of 100% of all ested stock options, restricted stock, stock apgien rights or similar stock based rig
granted to Mr. Milinazzo, and lapse of any forfeituincluded in such restricted or other stock graptovided that, if Mr. Milinazza
employment is terminated in 2016 prior to JuneZ¥,6, a prorated portion of the shares of resttisteck granted to Mr. Milinazzo in lieu
his cash base salary in 2016 (based on the nunfilolalys of service rendered in 2016) will vest; @) extension of the exercise period of
outstanding stock options or stock appreciatiohtdgintil the earlier of (a) two (2) years from tiete of termination, or (b) the latest date
each stock option or stock appreciation right woollerwise expire by its original terms; and (v)the fullest extent permitted by !
Company'’s thersurrent benefit plans, continuation of benefitsarage for the lesser of 12 months after terminationntil Mr. Milinazzc
obtains coverage from a new employer. If, during term of the Employment Agreement, as amended Cibiapany terminates N
Milinazzo’s employment for cause or Mr. Milinazzo voluntarigrminates his employment, Mr. Milinazzo will onlbe entitled to unpa
amounts owed to him and whatever rights, if ang, arailable to him pursuant to the Company’s stoaged compensation plans or
award documents related to any stock-based comip@msa




The provisions on the payments to Mr. Milinazzo mpermination following a change in control werscahmended to provide tr
if within 24 months following a change in contrdlr. Milinazzo’'s employment is terminated by Mr. Milinazzo for go@ason or by tt
Company without cause, Mr. Milinazzo will receivduenp sum severance payment equal to 200% of tge balary and all stock optio
restricted stock units, stock appreciation rightsimilar stockbased rights granted to him will vest in full arelimmediately exercisable &
any risk of forfeiture included in restricted ohet stock grants previously made to him will imnadiy lapse.

The foregoing summary of the Amendment is not catepland is qualified in its entirety by referertoethe full text of suc
Amendment that is attached to this Current RepoEarm 8-K as Exhibit 10.1 and incorporated hebsimeference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit Number Description
10.1 Third Amendment to Employment Agreement, dated 2015, by and between InspireMD, Inc. and Alan

Milinazzo.




SIGNATURES

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

InspireMD, Inc.

Date: July 6, 2015 By: /s/ Craig Shore

Name: Craig Shor
Title: Chief Financial Office




Exhibit 10.1
THIRD AMENDMENT TO EMPLOYMENT AGREEMENT

This THIRD AMENDMENT TO EMPLOYMENT AGREEMENT (this Amendment ") is made and entered as of this 29th d¢
June, 2015, (the Amendment Effective Date ") by and between InspireMD, Inc., a Delaware coapion (the “Company "), and Alan W
Milinazzo (the “Executive ") for purposes of amending that certain Employmeme&ment dated as of January 3, 2013, as first asaeor
April 24, 2013, and further amended on January0352by and between the Company and the Executiee" Agreement ). Terms used |
this Amendment with initial capital letters thateanot otherwise defined herein shall have the mnmg@nascribed to such terms in
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 Execaguee as follows:

1. Section 1.2 of the Agreemenhéreby amended by replacing the reference théseithree (3) forprofit corporat
boards” with “five (5) for-profit corporate boards”

2. Section 1.3 of the Agreement is hereby amendedebstidg said section in its entirety and substitytin lieu therec
the following new Section 1.3.

1.3 Term of EmploymentThe term of this Agreement shall continue uniite 30" 2016, unless sooner terminated
by either party as provided in Articles IV and \Wéender (the “ Termn).

3. Section 2.5 of the Agreement is hereby amendedebstidg said section in its entirety and substitytin lieu therec
the following new Section 2.5:

2.5 Temporary Base Salary Modification

(a) Notwithstanding the foregoing, the Executivel &me Company agreed that during the Executive’plegpment
until the Company raises an aggregate of $5 mifliom investors (the “ Contract Perit)d the Executive shall receive 50%
of his base salary in cash payments, with the neimzi50% paid to the Executive through shares sffricted stock of the
Company (the “ Restricted ShargsFor the Executive’s employment in 2015 durihg Contract Period, the Executive was
issued 312,500 Restricted Shares on January 26, (@8Ing the fair market value of $0.72 of the Camys stock as of the
market close on January 26, 2015) (the “ 2015 R#stk Shares) which shall vest on January 26, 2016 (the “ 2015
Restricted Shares Vesting Ddje subject to the terms herein and the Executieesubsequently receiving any cash salary
payments with respect to any of the Executive’shaadary that was surrendered pursuant to thisd@e2t5 in exchange for
the 2015 Restricted Shares. As of January 2, 2B6number of 2015 Restricted Shares shall be tedjusased upon the
volume-weighted average price of the Company’s comistock during the calendar year ended Decemhe2@l5, with
the Executive either receiving or forfeiting themher of Restricted Shares required to continuepoasent the equivalent of
50% of the Executive’s base salary in 2015, witll aewly granted shares vesting on the 2015 Restri€hares Vesting
Date. Provided however that if the Executive isni@ated pursuant to Section 4.2, 4.3, 4.4 or 4iérjgo December 31,
2015, the number of 2015 Restricted Shares sha#ldjgsted on such termination date based upon dhene-weighted
average price of the Company’s common stock fronudey 2, 2015 through the termination date, with Executive either
receiving or forfeiting the number of RestrictedaBs required to continue to represent the equivalé 50% of the
Executive’s base salary in 2015.




(b) For the Executive’s employment in 2016 during Contract Period, the Executive shall be isshedtimber of
Restricted Shares (using the fair market valudhefGompany’s stock as of the market close on Jarja2016) equivalent
to 50% of his base salary from January 1, 2016utiinaJune 30, 2016 (the “ 2016 Restricted Shgreshich shall vest on
June 30, 2016 (the_* 2016 Restricted Shares Vefiatg@"), subject to the terms herein and the Executisesubsequently
receiving any cash salary payments with respeanjoof the Executive’s cash salary that was susesdipursuant to this
Section 2.5 in exchange for the 2016 Restrictede3ha

(c) Notwithstanding the foregoing or anything inc8en 5.3 to the contrary, the 2015 or 2016 Re®dShares, as
applicable, shall be 100% fully vested on the 2602016 Vesting Date, as applicable, if a Chang&adntrol occurs during
the Contract Period, provided that the Executiveerglering services to the Company through the @dam Control Date.
To the extent that the Company subsequently pagsEttecutive any cash salary that was surrenderesbigt to this
Section 2.5 in exchange for the Restricted ShahesExecutive shall immediately forfeit such pantiof the Restricted
Shares to the Company having a value equal torttmuat of cash salary subsequently paid (using dhrenfarket value of
the Company’s stock as of the market close on Jgr2@ 2015 for the 2015 Restricted Shares andarg?y 2016 for the
2016 Restricted Shares, as applicable). Any takheiding required with respect to the Restrictedr8h contemplated by
the prior sentence shall be accomplished by thisheltling of shares of such Restricted Shares equadlue (using the fair
market value of the Company’s stock as of the mackese on the immediately preceding trading dayjhe minimum
withholding required by law and any cash requiredatisfy the withholding amount required to betgerthe appropriate
tax authorities shall be paid by the Company outotash balance. For the avoidance of any ddhétparties agree that
during the Contract Period only, the clause (ijhie definition of Base Amount set forth in ExhiBithereto, shall refer only
to the full amount of the Executive’s base salaigrto any modification agreed to hereunder. ThestRcted Shares issued
to the Executive under this Section 2.5 shall nted under the Company’s current equity incergle@ and the Company
shall take all steps reasonably required to enthatthe issuance of such shares to the Executen@ matchable for
purposes of Section 16 of the Securities Act of41@d the applicable rules related thereto) agjaimg shares withheld by
the Company as provided above or sold by the Exaxut




4, Article V of the Agreement is hereby amended byetiieg) said Article, and all sections thereundetthigir entirety an
substituting in lieu thereof the following new At V:

V. PAYMENTS ON TERMINATION

5.1 Death; Disability; Resignation for Good Reasdarmination without Cauself at any time during the Term the Executwe’
employment with the Company is terminated purst@Section 4.2, 4.3, 4.4 or 4.5, the Executiveldhakntitled to the payment and ben:
set forth below only.

(a) any unpaid base salary and accrued unpaid igac#étten owing through the date of termination ocentive
Compensation that is as of such date actually dasnewing under Article Il, but not yet paid teetExecutive, which amounts st
be paid to the Executive on the next reqularly dakesl Company payroll date followirthe date of terminatioar earlier if require
by applicable law Nothing in this provision is intended to implyatithe Executive is entitled to any partial or pata payment «
Incentive Compensation on termination unless theudd’lan expressly provides as much under its fipémims.

(b) the cash payments of the Executiviase salary for 2015 set forth in Section 2.3l sfeatinue to be paid to tl
Executive through and including December 31, 2015he event the Executive is terminated during@omtract Period pursuant
Section 4.2, 4.3, 4.4 or 4.5 on or before Decer8tieR015. The Executive shall instead continuectpdid his base salary set fortl
Section 2.2 through and including December 31, 2016e event he is terminated following the Coctt@eriod pursuant to Sect
4.2, 4.3, 4.4 or 4.5 on or before December 31, 20h& continued payments in either case shall cammalfter the Executive’
signing the release described in Section 5.4 aacxipiration of any applicable revocation periaghjsct, in the case of terminat
other than as a result of the Executivdeath, to Section 7.16, provided, however, thahé event that the time period for retur
the release and expiration of the applicable retimcgperiod begins in one taxable year and enda second taxable year, s
payments shall not be made until the second taxadaleif necessary to comply with Section 409Ahe €ode

(c) one hundred percent (100%) of all unvested stotioig, restricted stock, stock appreciation rigittsimilar stock bast
rights granted to the Executive shall vest an@piblicable, be immediately exercisable and any oisforfeiture included in su
restricted or other stock grants previously madihéExecutive shall immediately lapse. Howevetwithstanding the foregoing,
the Executive is terminated in 2016 prior to thd @®Restricted Stock Vesting Dgtersuant to Section 4.2, 4.3, 4.4 or 4.5, a pa
of the 2016 Restricted Shares shall vest proraseed upon the number of days of service render@91% during the Contre
Period._In additionjf the Executives employment is terminated pursuant to Section 4.2, 4.4 or 4.5 and vests in any mal
described hereunder, the Executive shall have thaikearlier of (i) two (2) years from the datet@fmination, or (ii) the latest d¢
that each stock option or stock appreciation rightild otherwise expire by its original terms had #xecutives employment n
terminated to exercise any outstanding stock opt@rstock appreciation rightghe extension of the exercise period set fortlhis
Section 5.1(c) shall occur notwithstanding any giow in any Plans or related grant documents whiclvides for a lesser vesting
shorter period for exercise upon termination by@wenpany without Cause (which for this purposelshalude a termination by tl
Executive for Good Reason), notwithstanding anghimthe contrary in any Plans or grant documenisyided, however, and fo
the avoidance of doubt, nothing in this Agreeménatisbe construed as or imply that this Agreemergsdor can grant greater rig
than are allowed under the terms and conditiortkePlans.




(d) to the fullest extent permitted by the Compartyieneurrent benefit plans, continuation of health, déntision and lifi
insurance coverage, (but not pension, retiremanfjtisharing, severance or similar compensatory behefis the Executive ar
the Executives eligible dependents substantially similar to cage they were receiving or which they were eritle immediatel
prior to the termination of the Executigeemployment for the lesser of 12 months after itgmtion or until the Executive secu
coverage from new employment and the period of CABIRalth care continuation coverage provided ur@kation 4980B of tt
Code shall run concurrently with the foregoing 12mth period. In order to receive such benefits, Bxecutive or his eligib
dependents must continue to make any required gawpats, deductibles, premium sharing or other spbtting arrangements t
Executive was otherwise paying immediately priothe date of termination and nothing herein shedjuire the Company to
responsible for such items. If the Executive isspetified employeeinder Section 409A, the full cost of the continoatiol
provision of employee group welfare benefits (otfein medical or dental benefits) shall be paidheyExecutive until the earliest
occur of (i) the Executive’s death or (ii) the fiday of the seventh month following the Executivirmination of employment, a
such cost shall be reimbursed by the Company tondrehalf of, the Executive in a lump sum cashpayt on the earlier to occur
the Executive’s death or the first day of the séfvanonth following the Executive’termination of employment, except that
provided above, the Executive shall not receivenbeirsement for any required payments, deductibles, premium sharing or «
cost-splitting arrangements the Executive was eotlser paying immediately prior to the date of teration.

5.2 Termination for Cause; Voluntary Terminatioif at any time during or after the Term the Exemis 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 unpaid igac#étten owing through the date of termination ocentive
Compensation that is as of such date actually dasnewing under Article II, but not yet paid teetExecutive, which amounts st
be paid to the Executive within 30 days of the ddttermination. Nothing in this provision is intded to imply that the Executive
entitled to any partial or pro rata payment of moee Compensation on termination unless the Bdplas expressly provides
much under its specific terms.

(b) whatever rights, if any, that are availablethe Executive upon such a termination pursuanh¢oRlans or any awe
documents related to any stolsaised compensation such as stock options, stoale@ation rights or restricted stock grants. -
Agreement does not grant any greater rights wispeet to such items than provided for in the Ptamthe award documents in
event of any termination for Cause or a Voluntaeyriination.

5.3 Termination following a Change in Contrdlhe Executive shall have no specific right torterate this Agreement or right to ¢
severance payments or other benefits solely asudt iif a Change in Control. However, if during laa@ige in Control Period during the Te
(a) the Executive terminates his employment witt @ompany pursuant to Section 4.4, or (b) the Compgarminates the Executive’
employment pursuant to Section 4.5, the Executhall geceive a lump sum severance payment of 200%he Base Amount, for
termination of employment described in (a) andgb)stock options, restricted stock, stock appitémmarights or similar stockased right
granted to the Executive shall vest in full androeediately exercisable and any risk of forfeitureluded in restricted or other stock gr:
previously made to the Executive shall immediatepyse. The terms and rights with respect to sugmpats shall otherwise be governec
Section 5.1. No other rights result from terminatéuring a Change in Control Period; providdtbwever, that nothing in this Section 5.2
intended to limit or impair the rights of the Exé&ge under the Plans or any documents evidenciygstockbased compensation award
the event of a Change in Control if such Plansaard documents grant greater rights than are sttt fierein.

5.4 Release The Company obligation to provide any benefits to the Exeautiollowing termination (other than in the everi
death pursuant to Section 4.2) is expressly subjettterequirement that he execute and not breach ome@scielease relating to employnr
matters and the circumstances surrounding his textion in favor of the members of the Company Grang their officers, directors a
related parties and agents, in a form reasonabigmable to the Company at the time of Execusiiermination of employment. T
Company shall deliver such release to the Execwtitiein three business days following his termioatof employment and the Execul
shall be obligated to sign and return the releagbé Company within 45 days of receipt of suclease 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 distitions and vested rights under, any pension, tpsbfiring, insurance or other emplo
benefit plan of the Company Group to which the Exise is entitled pursuant to the terms of suchmglar expense reimbursements
otherwise entitled to under Section 3.4.




5.6 No Mitigation. It will be difficult, and may be impossible, ftre Executive to find reasonably comparable empkaynfiollowing
the termination of the Executivwe’employment, and the protective provisions undeiclk VI contained herein will further limit tl
employment opportunities for the Executive. Accogly, the parties hereto expressly agree that theigion of compensation in accorda
with the terms of this Agreement will be liquidatddmages, and that the Executive shall not be medjud seek other employment,
otherwise, to mitigate any payment provided forcheder.

5.7 Limitation; No Other Rights Any amounts due or payable under this Article ¢ a the nature of severance paymen
liquidated damages, or both, and the Executiveesgtkat such amounts shall fully compensate thelxe, his dependents, heirs
beneficiaries and the estate of the Executive figrand all direct damages and consequential danthgethey do or may suffer as a resu
the termination of the Executiemployment, or both, and are not in the natura pénalty. Notwithstanding the above, no membehe
Company Group shall be liable to the Executive uradg circumstances for any consequential, incelepunitive or similar damages. 1
Executive expressly acknowledges that the paymeamdsother rights under this Article V shall be #de monies or other rights to which
Executive shall be entitled to and such paymendsrigits 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 élgiV, the Executive hereby expressly waives agits to any other amounts, benefit
other rights, including without limitation whetharising under current or future compensation oegawe or similar plans, agreement
arrangements of any member of the Company Growtu@iing as a result of changes in (or of) contmosimilar Change in Control event
unless Executive’ entitlement to participate or receive benefitesglhinder has been expressly approved by the B8amilarly, no one in th
Company Group shall have any further liability diigation to the Executive following the date ofrtgénation, except as expressly provi
in this Agreement.

5.8 No Right to Set Off The Company shall not be entitled to set off agaamounts payable to the Executive hereunde
amounts earned by the Executive in other employnmtherwise, after termination of his employmeiith the Company, or any amou
which might have been earned by the Executivehierotmployment had he sought such other employment.

5.9 Adjustments Due to Excise Tax

(a) If it is determined that any amount or bentfibe paid or payable to the Executive under tlgseAment or otherwise
conjunction with his employment (whether paid oyadale or distributed or distributable pursuanthe terms of this Agreement
otherwise in conjunction with his employment) wogiive rise to liability of the Executive for the @ge tax imposed by Secti
4999 of the Code, as amended from time to tim@ngrsuccessor provision (the “ Excise Taxthen the amount or benefits paye
to the Executive (the total value of such amountbenefits, the “ Payment§ shall be reduced by the Company to the e
necessary so that no portion of the Payments t&xkeutive is subject to the Excise Tax. Such rédncehall only be made if the 1
amount of the Payments, as so reduced (and aftierctden of applicable federal, state, and locabme and payroll taxes on st
reduced Payments other than the Excise Tax (colédgt the “ Deductions)) is greater than the excess of (1) the net amoultite
Payments, without reduction (but after making thegllictions) over (2) the amount of Excise Tax tochithe Executive would |
subject in respect of such Payments.




(b) In the event it is determined that the Excisex Thay be imposed on the Executive prior to thesipdiy of any
reductions being made pursuant to Section 5.9fa)Company and the Executive agree to take suabnacis they may mutua
agree in writing to take to avoid any such redutdibeing made or, if such reduction is not otheswexjuired by Section 5.9(a),
reduce the amount of Excise Tax imposed.

(c) The independent public accounting firm sena@sgthe Companyg’auditing firm, or such other accounting firm, Iimm
or professional consulting services provider ofior&l reputation and experience reasonably acclptabthe Company al
Executive (the “_Accountanty shall make in writing in good faith all calculat®rand determinations under this Section
including the assumptions to be used in arrivingrat calculations. For purposes of making the datmns and determinations un
this Section 5.9, the Accountants and each othely ppay make reasonable assumptions and approxingattoncerning tt
application of Section 280G and Section 4999. Thenany and Executive shall furnish to the Accoutstaand each other st
information and documents as the Accountants antl ether may reasonably request to make the céilmugaand determinatio
under this Section 5.9. The Company shall beacadls the Accountants incur in connection with aajculations contemplat
hereby.

5. The definition ¢fChange of Control ” set forth in Exhibit A of the Agreement is herelpended by deleting s¢
definition in its entirety and substituting in li¢hiereof the following new definition:

“ Change of Control ” shall mean the occurrence, following the date o fkgreement, of (i) a sale or transfer

(other than by way of merger or consolidation)albfor substantially all of the assets of the Conypt any Person, (ii) any
merger, consolidation or other business combinatiansaction of the Company with or into anothempoaation, entity or
Person, other than a transaction in which the hsldé at least a majority of the shares of votirgital stock of the
Company outstanding immediately prior to such taatisn continue to hold (either by such shares neimg outstanding or
by their being converted into shares of voting pstock of the surviving entity) a majority ofethtotal voting power
represented by the shares of voting capital stb¢thkeoCompany (or the surviving entity) outstandimgnediately after such
transaction, or (iii) the direct or indirect acqtia from the Company’s stockholders (including tway of a tender or
exchange offer) by any Person, or Persons actilaggasup, of beneficial ownership of shares reprtsg more than 67% of
the total voting power of the then-outstanding skaof capital stock of the Company. For purposesubparagraphs (i), (ii)
and (iii) above, “Person” shall have the meaningegiin Code Section 7701(a)(1). Person shall irelotbre than one
Person acting as a group as defined by the firedSury Regulations issued under Section 409A oftde.




6. Except as expressly amended by this AmendmentAgheement shall continue in full force and effattaccordanc
with the provisions thereof.

7. In the event of a conflictlween the Agreement and this Amendment, this Amemtsteall govern

* k k ok ok ok kx k%

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




IN WITNESS WHEREOF , the parties have executed this Third AmendmerEnployment Agreement as of the Amendn
Effective Date.

THE COMPANY:

INSPIREMD, INC.

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

EXECUTIVE:

/s/ Alan W. Milinazzc
Alan W. Milinazzo




