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Item
5.02.

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

On July 30, 2012, Insmed Incorporated (the “Company”) issued a press release announcing that Mr. Kevin P. Tully, the
Executive Vice President and Chief Financial Officer of the Company, will be leaving the Company due to personal
reasons when his employment agreement, dated January 31, 2011 (the “Employment Agreement”), expires on December
1, 2012.  Mr. Tully has entered into a letter of agreement and general release with the Company effective July 26,
2012 (the “Separation Agreement”), which provides that Mr. Tully’s last day of employment with the Company will be
December 1, 2012 (the “Separation Date”).

The Separation Agreement provides for the payment of certain severance benefits to Mr. Tully and the continuation of
certain obligations under the terms of the Employment Agreement.  The severance benefits include the following: (a)
a lump sum payment of $449,454.67 within thirty (30) days following the Separation Date, which amount represents
the sum of (x) Mr. Tully’s nine months base salary, plus (y) prorated bonus through August 31, 2012, plus (z) full year
2012 target bonus; (b) the continuation of health and certain other fringe benefits for eighteen months following the
Separation Date; and (c) full vesting of outstanding equity awards held by Mr. Tully immediately prior to the
Separation Date that have not vested and were granted at least one (1) year prior to the Separation Date (stock options
to be exercised within one (1) year following the Separation Date).  Mr. Tully will receive his regular rate of salary
through the Separation Date.  In addition, the Separation Agreement includes a general release of claims by Mr. Tully
against the Company arising out of or related to Mr. Tully’s employment with the Company.

The description of the Separation Agreement contained herein does not purport to be complete and is qualified in its
entirety by reference to the complete text of the Separation Agreement, a copy of which is attached to this Current
Report on Form 8-K as Exhibit 10.1, and is incorporated herein by reference.

A copy of the press release announcing Mr. Tully’s departure from the Company as of December 1, 2012 is attached
hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01.Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

10.1 Separation Agreement, effective as of July 26, 2012, by and between the Company and Kevin P. Tully.

99.1 Press Release dated July 30, 2012.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Insmed Incorporated

Date: July 30, 2012

By:  /s/ Timothy Whitten
Name: Timothy Whitten
Title: President and Chief Executive Officer
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