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Dear Shareholders:

Improving the lives of people living with diabetes through our innovative technology is at the core of everything we
do at Insulet. In 2018, we made significant progress on our long-term goals and achieved profitability for the first time
in our history. Innovation, expanded market access, global growth, operational excellence and strong financial
performance helped us establish a foundation for a long runway of growth, shareholder value creation, and improving
the lives of our customers.

Product and Business Model Innovation

Meaningful innovation is in our DNA and it continues to push us forward. In 2018, we received FDA clearance for
our next-generation mobile platform, Omnipod DASH. Through Bluetooth communication, smartphone connectivity
and a modern, intuitive user interface, Omnipod DASH brings unparalleled ease of use to Omnipod users. We also
secured broad coverage of Omnipod DASH through the pharmacy channel. This will provide a better customer
experience, less burdensome paperwork for physicians, and a differentiated pay-as-you-go model for payors. We look
forward to our customers benefitting from this remarkable product and business model innovation.

We plan to bring even more ease of use, freedom and improved outcomes to our customers through our Omnipod
Horizon Automated Insulin Delivery System, on which we made significant development progress in 2018. With
Omnipod Horizon, we will offer our customers automated smart insulin delivery through a secure mobile app on their
personal smart phones. In 2018, Insulet was awarded multiple certifications in cyber and data security, and we are
proud to be leading the way in leveraging consumer technology to provide meaningful innovation for our customers.

Expanded Market Access

In January 2018, the Centers for Medicare & Medicaid Services issued guidance clarifying that Medicare Part D Plan
Sponsors may provide coverage for Omnipod under the Medicare Part D prescription drug program. Securing this
coverage also has provided us with a direct pathway to securing Medicaid state coverage and expanding commercial
coverage. By the end of 2018, we successfully secured Omnipod coverage for approximately one-third of all Medicare
lives and almost half of all Medicaid lives. Together with the in-network commercial coverage expansion we secured
throughout the year, we have increased access to approximately 40% more of the U.S. Type 1 Diabetes market. By the
end of 2018, Omnipod was one of the most covered insulin pumps in the United States.

Global Growth

On July 1, 2018, we established a direct business in Europe to better serve our large and growing European customer
base. This allows us to gain market insights, inform our innovation pathway and create a launchpad for further global
market expansion.

Operational Excellence

We have substantially completed the construction of our new state-of-the-art, highly-automated manufacturing facility
and corporate headquarters. The facility strengthens our supply chain, provides redundancy and risk mitigation, and
positions us to scale production in order to meet the rapidly increasing demand for Omnipod. We expect that a single
manufacturing line at our new facility will provide up to 50% of the capacity of our total operations in China, with
about 90% less headcount. We are proud to be creating jobs in the United States while manufacturing a high-quality
product for our customers.

Strong Financial Performance

We finished fiscal 2018 with revenue of $564 million, up $100 million from the prior year and representing growth of
22%. This marked our third consecutive year of over 20% revenue growth. We continued to drive meaningful gross
margin expansion to 66%, up almost 600 basis points as compared to 2017. For the first time in Insulet’s history, we
achieved both positive operating income and net income. Our continued growth puts us well on our way to achieving
our 2021 targets of $1 billion in revenue, 70% gross margin, and mid-teens operating margin.
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These outstanding results would not have been possible without the passion of our dedicated employees. As we focus
on superior performance and attractive returns for our shareholders, we remain committed to making life better for our
customers.

On behalf of Insulet’s employees, management, and Board of Directors, we thank you for your continued support and
for your investment in Insulet.

Sincerely,

Shacey Petrovic

President and Chief Executive Officer
April 12, 2019
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100 Nagog Park

Acton, Massachusetts 01720
Notice of Annual Meeting
of Shareholders

Thursday, May 30, 2019
8:00 a.m., Eastern Time
Hilton Boston Logan Airport, One Hotel Drive, Boston, MA 02128
To the Shareholders of Insulet Corporation:
The Annual Meeting of Shareholders of Insulet Corporation, a Delaware corporation (the “Company” or “Insulet”), will be
held at 8:00 a.m., Eastern Time, on Thursday, May 30, 2019, at the Hilton Boston Logan Airport, One Hotel Drive,
Boston, MA 02128 (the “Annual Meeting”), for the following purposes:
to elect two Class III Directors nominated by the Board of Directors, each to serve for a three-year term and until his
“or her successor has been duly elected and qualified or until his or her earlier death, resignation or removal,
to approve, on a non-binding, advisory basis, the compensation of certain executive officers as more fully described
“in the accompanying Proxy Statement,
to approve an amendment to the Company’s 2007 Employee Stock Purchase Plan to, among other things, increase
“the aggregate number of shares authorized for issuance under such plan by 500,000 shares,
to ratify the appointment of Grant Thornton LLP as the Company’s independent registered public accounting firm
“for the fiscal year ending December 31, 2019, and
to consider and vote upon such other business as may properly come before the Annual Meeting or any
“adjournments or postponements thereof.
Only shareholders of record at the close of business on April 5, 2019 are entitled to notice of, and to vote at, the
Annual Meeting and at any adjournments or postponements thereof. Shareholders who plan to attend the Annual
Meeting in person must present valid photo identification. Shareholders of record will be verified against an official
list available at the registration area. If your shares are held in the name of a bank, broker or other holder of record,
please also bring to the Annual Meeting your bank or brokerage statement evidencing your beneficial ownership of
Insulet stock to gain admission to the meeting. We reserve the right to deny admittance to anyone who cannot show
valid identification or sufficient proof of share ownership as of April 5, 2019. In the event there are not sufficient
shares to be voted in favor of any of the foregoing proposals at the time of the Annual Meeting, the Annual Meeting
may be adjourned in order to permit further solicitation of proxies.
Under U.S. Securities and Exchange Commission rules, the Company is providing access to the proxy materials for
the Annual Meeting of Shareholders via the internet. Accordingly, you can access the proxy materials and vote at
http://investor.insulet.com/shareholder-services/annual-meeting. Instructions for accessing the proxy materials and
voting are described below and in the Annual Meeting notice that you received in the mail. Please review the proxy
materials prior to voting.
Acton, Massachusetts
April 12, 2019
By Order of the Board of Directors,

JOHN W. KAPPLES

Senior Vice President, Secretary and General Counsel

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be held on May 30, 2019:
This Proxy Statement and the related Annual Meeting materials are available at
http://investor.insulet.com/shareholder-services/annual-meeting.

YOUR VOTE IS IMPORTANT.



Edgar Filing: INSULET CORP - Form DEF 14A

Whether or not you plan to attend the Annual Meeting in person, if you are a shareholder of record, please vote in one
of the following three ways: (1) by completing, signing and dating the proxy card and returning it in the
postage-prepaid envelope provided, (2) by completing your proxy using the toll-free telephone number listed on the
proxy card, or (3) by completing your proxy on the internet at the address listed on the proxy card. It is important that
your shares be voted whether or not you attend the meeting in person. Votes made by phone or on the internet must be
received by 11:59 p.m., Eastern Time, on May 29, 2019.

If your shares of common stock are held in street name, you will receive instructions from your broker, bank or other
nominee that you must follow in order to have your shares of common stock voted.

If you attend the Annual Meeting, you may vote in person, even if you have previously returned your proxy card or
completed your proxy by phone or on the internet.
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Proxy Summary

This summary highlights information related to topics discussed throughout this Proxy Statement. This summary does
not contain all of the information that you should consider, and you should read the entire Proxy Statement carefully
before voting.

Attend our 2019 Annual Meeting of Shareholders

8:00 a.m., Eastern Time, on Thursday, May 30, 2019

Hilton Boston Logan Airport, One Hotel Drive, Boston, MA 02128

How to Vote

By mailing your Proxy Card By telephone By internet

Cast your ballot, sign your — ry. 1 1 6ee 0a7 Visit 24/7

gg(:t(y card and send by free 1-800-690-6903 WWW.proxyvote.com

Mark, sign and date your
proxy card and return it in
the postage-paid envelope
included in your proxy

Use the internet to transmit your voting instructions
and for electronic delivery of information up until
11:59 p.m., Eastern Time, on May 29, 2019. Have
your proxy card in hand when you access the
materials. Your proxy card . website and follow the instructions to obtain your

. card in hand when you call and then . . .
must arrive by May 29, . . records and to create an electronic voting instruction
2019 follow the instructions. form

Use any touch-tone telephone to
transmit your voting instructions up
until 11:59 p.m., Eastern Time, on
May 29, 2019. Have your proxy

All shareholders who plan to attend the Annual Meeting in person must present valid photo identification.
Shareholders of record will then be verified against an official list available at the registration area. If you are not a
shareholder of record, but instead your shares are held in the name of a bank, broker or other holder of record, and you
wish to gain admittance to the meeting, in addition to presenting a valid photo identification, you must also bring to
the Annual Meeting your bank or brokerage statement evidencing your beneficial ownership of Insulet stock. We
reserve the right to deny admittance to anyone who cannot

show valid identification and sufficient proof of share ownership as of the close of business on April 5, 2019.

If you attend the Annual Meeting, you may vote in person even if you have previously returned your proxy card or
completed your proxy by phone or on the internet. Shareholders wishing to vote their shares in person at the Annual
Meeting should refer to the Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be
Held on May 30, 2019, received in the mail, for instructions regarding voting in person.

Participate in the future of Insulet, cast your vote right away

Please cast your vote right away on all of the proposals listed below to ensure that your shares are represented.

More Board of Directors
information recommendation
) ) . FOR each
PROPOSAL 1: Election of nominated Directors Page 7 .
nominee

PROPOSAL 2: Approval, on a non-binding, advisory basis, of the compensation of Pa
certain executive officers

PROPOSAL 3: Approval of an amendment to the Company's 2007 Employee
Stock Purchase Plan

PROPOSAL 4: Ratification of the appointment of the Company’s independent
registered public accounting firm for 2019

ge 41 FOR
Page 42 FOR

Page 47 FOR

INSULET CORPORATION - 2019 Proxy Statement 1
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Governance Highlights

The Company is committed to good corporate governance and the regular review of our corporate governance
practices to continue building on our success and long-term shareholder value. Most recently, the Company focused
on the following corporate governance efforts:

Board Leadership Structure

The Board of Directors (the “Board”) regularly assesses the Board leadership structure to determine the appropriate
leadership for the Company. Based on the Board’s most recent assessment, and in consideration of Patrick J. Sullivan's
retirement from the Company on December 31, 2018, the Board determined that the most advantageous leadership
structure for the Company and its shareholders was to appoint an independent, non-employee Director, Timothy J.
Scannell, as the Chairman of the Board, thereby eliminating the need for a Lead Independent Director.

Director Skills Assessments

At least annually, the Board reviews the skills of its Directors to ensure the Board maintains the overall skills,
experience and breadth of knowledge necessary to align with the Company’s strategy. The Board appointed Corinne H.
Nevinny to the Company’s Board of Directors in conjunction with the departure of James C. Mullen from the Board in
January 2019. Ms. Nevinny brings strong leadership experience as a former CFO of a public company in the
lifesciences industry, extensive board experience, and expansive knowledge from her positions in finance and
investment. The Board believes that her insight and

financial acumen will be valuable as the Company continues to seek long-term sustainable, profitable growth and
increased shareholder value.

Committee Composition

The Nominating, Governance and Risk Committee (the “Governance Committee”) periodically assesses the skills and
qualifications of the Directors to ensure that committee assignments and leadership roles align with the skills and
experience of the members of the Board. In conjunction with its most recent review, the appointment of Mr. Scannell
as Chairman of the Board, and with the addition of Ms. Nevinny to the Board, the Governance Committee
recommended to the Board, and the Board approved, the continued appointments of: David Lemoine, Audit
Committee Chair and John A. Fallon, M.D., Governance Committee Chair. The Board also approved, upon the
recommendation of the Governance Committee, the appointment of Sally Crawford as Compensation Committee
Chair and the appointments of Ms. Nevinny to the Audit Committee and Mr. Scannell to the Governance Committee.
The current committee composition can be found at the Company’s website at http://www.insulet.com.

OUR GOVERNANCE BEST PRACTICES
i Independent Director Chairman of the Board
i 7 of the Company’s 8 Directors are independent

i Audit Committee, Compensation Committee and Governance Committee each consist solely of independent
Directors

i A Director who does not receive a majority vote in an uncontested election must promptly tender his or her
resignation to the Board, which will consider whether to accept the resignation
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Regular executive sessions of independent Directors

Executive and Director stock ownership guidelines

No hedging or pledging of Insulet securities by its executive officers or Directors is permitted
No shareholder rights plan (i.e., no "poison pill")

Corporate Governance Guidelines published on the Company’s website at http://www.insulet.com

Director Nominees

Director Independent Committee
Name Age . Current Positions (Yes/No) i
since Memberships
Yes No
Jessica Chairperson of Board of Trustees of Joslin Diabetes : ézfnlt ;Zz?gilttee
Hopfield, 54 2015 Center; Board of Directors, Editas Medicine, Inc. and X Commp tee
Ph.D. Radius Health, Inc. !
¢ Audit Committee
(Chair)
David . * Compensation
. 71 2016 Board of Directors, L.S. Starrett Company X .
Lemoine Committee

Jessica Hopfield, Ph.D. brings proven experience and leadership in the diabetes field, along with vast executive and
consulting experience in the healthcare, pharmaceutical, and medical device industries. David Lemoine has more than
40 years of audit and finance experience and a deep knowledge of accounting, financial reporting and internal controls
across several industries, including manufacturing, biotechnology, pharmaceutical and healthcare.

INSULET CORPORATION - 2019 Proxy Statement 2
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Executive Compensation Summary

Fiscal 2018 Business Highlights

3rd consecutive
tiyear of over 20%
revenue growth
Drove gross
.. margin to the
mid-60's, up from
mid-40's in 2015
Achieved full
year positive
operating income
tiand net income
for the first time
in Company
history
Expanded market
access to become
tione of the most
covered insulin
pumps in the U.S.
Expanded global
footprint through
assumption of all
ticommercial
activities of
Omnipod System
across Europe
Substantially
completed
construction of
. New
ustate—of—the—art,
highly-automated
manufacturing

facility in the U.S.

Commenced U.S.
limited
commercial
urelease of our
next-generation
mobile platform,
Omnipod
DASH™

Executive Compensation Philosophy

11
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Our compensation strategy and philosophy are directly aligned with our goal of delivering consistent growth in
shareholder value

Exceptional talent is needed to realize significant market opportunity and to drive long-term
sustainable growth

. Fundamental belief that high-caliber talent has a profound impact on business results

. Highly competitive compensation needed to attract and retain proven talent

. A significant emphasis on pay-for-performance, utilizing performance-based variable compensation
programs

Shareholder Outreach

. Continued significant outreach with shareholders in 2018

. Outreach to investors representing approximately 66% of outstanding shares

Positive shareholder feedback regarding evolution of incentive plans, including focus on top-line growth and
use of three-year performance periods for performance unit awards

2018 Compensation Elements and Decisions

Key 2018 Actions

Select adjustments to base salaries based on competitive benchmarking, position scope, performance and
contributions

Long-term incentive awards weighted more heavily with performance-based awards (60% of long-term incentive plan
¢("LTIP") award value) for the Chief Executive Officer ("CEQ") and the President and Chief Operating Officer
("COO0")

Continued use of cumulative revenue and gross profit metrics and three-year performance period in performance unit
awards

2018 Executive Total Compensation Mix

The charts below show the annual total direct compensation (full-year base salary, short-term incentive compensation
earned, and long-term incentive compensation received) for our CEO and our other Named Executive Officers
(collectively, “NEOs”) for 2018. Of target total direct compensation, 88% of our CEO’s and, on average, 78% of our
other NEOs’ compensation was variable, either because it was subject to performance goals, the fluctuations of stock
price, or both.

* For purposes of this chart, “Long-Term Equity Incentives” includes stock options, restricted stock units and
performance units based on grant date fair value of such awards.

INSULET CORPORATION - 2019 Proxy Statement 3
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Proxy Statement

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of the
Company for use at the Annual Meeting to be held at 8:00 a.m., Eastern Time, on Thursday, May 30, 2019 at the
Hilton Boston Logan Airport, One Hotel Drive, Boston, MA 02128, or at any adjournments or postponements thereof.
The Company’s Annual Report on Form 10-K filed on February 26, 2019, as amended by Amendment No. 1 thereto
filed on February 28, 2019 (together, hereinafter referred to as the “10-K”) containing financial statements for the fiscal
year ended December 31, 2018, is being made available, together with this Proxy Statement, to shareholders at
http://investor.insulet.com/shareholder-services/annual-meeting. The 10-K, however, is not a part of the proxy
solicitation material.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be Held on May 30, 2019

This Proxy Statement is being made available to shareholders on or about April 12, 2019.
This Proxy Statement and the 10-K are available at http://investor.insulet.com/shareholder-services/annual-meeting.

As more fully described in this Proxy Statement, the purpose of the Annual Meeting is:

to elect two Class III Directors nominated by the Board of Directors, each to serve for a three-year term and until

his or her successor has been duly elected and qualified or until his or her earlier death, resignation or removal,

(i) to approve, on a non-binding, advisory basis, the compensation of certain executive officers as more fully
described in this Proxy Statement,

(iii) to approve an amendment to the Company’s 2007 Employee Stock Purchase Plan to, among other things, increase
the aggregate number of shares authorized for issuance under such plan by 500,000 shares,

to ratify the appointment of Grant Thornton LLP as the Company’s independent registered public accounting firm

for the fiscal year ending December 31, 2019, and

W) to consider and vote upon such other business as may properly come before the Annual Meeting or any
adjournments or postponements thereof.

Proposal 1 relates solely to the election of two Class III Directors nominated by the Board of Directors and does not

include any other matters relating to the election of Directors, including, without limitation, the election of Directors

nominated by any shareholder of the Company.

®

@iv)

Record Date and Voting Rights

Only shareholders of record at the close of business on April 5, 2019 (the “Record Date”) are entitled to notice of, and to
vote at, the Annual Meeting and at any adjournments or postponements thereof. As of the Record Date, 59,658,875
shares of common stock, par value $0.001 per share, of the Company were issued and outstanding, and there were

nine shareholders of record. The holders of the Company’s common stock are entitled to one vote per share on any
proposal presented at the Annual Meeting.

If you are a shareholder of record, you may vote in one of the following three ways, whether or not you plan to attend
the Annual Meeting:

by completing, signing and dating the accompanying proxy card and returning it in the postage-prepaid envelope
enclosed for that purpose,

by completing your proxy using the toll-free telephone number listed on the proxy card, or

by completing your proxy on the internet at the address listed on the proxy card.

Votes made by phone or on the internet must be received by 11:59 p.m., Eastern Time, on May 29, 2019. If your
shares of common stock are held in street name, you will receive instructions from your broker, bank or other nominee

13
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that you must follow in order to have your shares of common stock voted.

All shareholders who plan to attend the Annual Meeting in person must present valid photo identification.
Shareholders of record will then be verified against an official list available at the registration area. If you are not a
shareholder of record, but instead your shares are held in the name of a bank, broker or other holder of record, and you
wish to gain admittance to the meeting, in addition to presenting a valid photo identification, you must also bring to
the Annual Meeting your bank or brokerage statement evidencing your beneficial ownership of Insulet stock. We
reserve the right to deny admittance to anyone who cannot show valid identification and sufficient proof of share
ownership as of the close of business on April 5, 2019.

If you attend the Annual Meeting, you may vote in person even if you have previously returned your proxy card or
completed your proxy by phone or on the internet. Shareholders wishing to vote their shares in person at the annual
meeting should refer to the Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be
Held on May 30, 2019, received in the mail, for instructions regarding voting in person.

INSULET CORPORATION - 2019 Proxy Statement 4
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Revocation of Proxies

Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before it is voted.
Proxies may be revoked by:

filing with the Secretary and General Counsel of the Company, before the taking of the vote at the Annual Meeting, a
written notice of revocation bearing a later date than the proxy being revoked,

properly casting a new vote via the internet or by telephone at any time up until 11:59 p.m., Eastern Time, on May 29,
2019,

duly completing a later-dated proxy relating to the same shares and delivering it to the Secretary and General Counsel
of the Company before the taking of the vote at the Annual Meeting, or

attending the Annual Meeting and voting in person (although attendance at the Annual Meeting will not in and of
itself constitute a revocation of a proxy).

Any written notice of revocation or subsequent proxy should be sent so as to be delivered to Insulet Corporation, 100
Nagog Park, Acton, Massachusetts 01720, Attention: Secretary and General Counsel, by May 29, 2019.

Quorum; Abstentions; Broker Non-Votes

The representation in person or by proxy of at least a majority of the outstanding shares of the Company’s common
stock entitled to vote at the Annual Meeting is necessary to constitute a quorum for the transaction of business. Votes
withheld from any nominee, abstentions and broker “non-votes” are counted as present or represented for purposes of
determining the presence or absence of a quorum for the Annual Meeting. A broker ‘“non-vote” occurs when a nominee
holding shares for a beneficial owner votes on one proposal but does not vote on another proposal because, with
respect to such other proposal, the nominee does not have discretionary voting power and has not received instructions
from

the beneficial owner. Brokers who hold shares for the accounts of their clients have discretionary authority to vote
shares if specific instructions are not given with respect to the ratification of the appointment Grant Thornton LLP as
the Company’s independent registered public accounting firm for the fiscal year ending December 31, 2019. Brokers
do not have discretionary authority to vote on: (i) the election of Directors, (ii) the vote to approve, on a non-binding,
advisory basis, the compensation of certain executive officers, or (iii) the vote to approve the amendment to the
Company's 2007 Employee Stock Purchase Plan. We therefore encourage you to provide instructions to your broker
regarding the voting of your shares.

Vote Required

For Proposal 1, the election of two Class III Directors, the nominees receiving the highest number of affirmative votes
of the shares present, in person or represented by proxy, and entitled to vote on such matter at the Annual Meeting

shall be elected as Directors. However, in accordance with the Company’s majority voting policy (as described in the
section entitled “Policies Governing Director Nominations™), in the event that a nominee receives a greater number of
“withhold” votes than votes “for” his or her election, such nominee is required to tender his or her written resignation to
the Chairman of the Board and such resignation will be considered by the Governance Committee and the Board of
Directors. For Proposal 2, the approval, on a non-binding, advisory basis, of the compensation of certain executive
officers, an affirmative vote of a majority of the shares present, in person or represented by proxy, and voting on such
matter is

15
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required for approval. For Proposal 3, the approval of an amendment to the Company’s 2007 Employee Stock Purchase
Plan, an affirmative vote of a majority of the shares present, in person or represented by proxy, and voting on such
matter is required for approval. For Proposal 4, the ratification of the appointment of Grant Thornton LLP as the
Company’s independent registered public accounting firm for the fiscal year ending December 31, 2019, an affirmative
vote of a majority of the shares present, in person or represented by proxy, and voting on such matter is required for
approval. Broker “non-votes” and abstentions are not considered voted for purposes of any of these matters and have the
effect of reducing the number of affirmative votes required to achieve a majority for the applicable matter by reducing
the total number of shares from which a majority is calculated.

INSULET CORPORATION - 2019 Proxy Statement 5
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Solicitation of Proxies

The cost of solicitation of proxies will be borne by the Company and, in addition to soliciting shareholders by mail
through its regular employees, the Company may request banks, brokers and other custodians, nominees and
fiduciaries to solicit their customers who have stock of the Company registered in the names of a nominee and, if so,
will reimburse such banks, brokers and other custodians, nominees and fiduciaries for their reasonable out-of-pocket
costs upon request. Solicitation by

officers and employees of the Company may also be made of some shareholders in person or by mail, telephone, or
e-mail following the original solicitation. Additionally, the Company has retained Innisfree M&A Incorporated to
assist in the solicitation of proxies for the Annual Meeting. The estimated cost of such services is $15,000, plus
out-of-pocket expenses.

Voting of Proxies

The persons named as attorneys-in-fact in the proxies, Shacey Petrovic and Jonathan Paris, were selected by the Board
of Directors and are officers of the Company. All properly executed proxies returned in time to be counted at the
Annual Meeting will be voted by such persons at the Annual Meeting. Where a choice has been specified on the proxy
with respect to the foregoing matters, the shares represented by the proxy will be voted in accordance with the
specifications. If no such specifications are indicated, such proxies will be voted:

(1) FOR the election of the Director nominees,
(i) FOR the approval, on a non-binding, advisory basis, of the compensation of certain executive officers, as more
fully described in this Proxy Statement,

FOR the approval of the amendment to the Company's 2007 Employee Stock Purchase Plan to, among other
(iii) things, increase the aggregate number of shares authorized for issuance under the plan by 500,000 shares of the
Company’s common stock, and
(iv) FOR the ratification of the appointment of Grant Thornton LLP as the Company’s independent registered public

accounting firm for the fiscal year ending December 31, 2019.

Other Business

Aside from:

(1) the election of Directors,

(ii) the approval, on a non-binding, advisory basis, of the compensation of certain executive officers,
(iii) the approval of an amendment to the Company’s 2007 Employee Stock Purchase Plan, and
(iv)the ratification of the appointment of Grant Thornton LLP,

the Board of Directors knows of no other matters to be presented at the Annual Meeting. If any other matter should be
presented at the Annual Meeting upon which a vote properly may be taken, shares represented by all proxies received
by the Board of Directors will be voted with respect thereto in accordance with the judgment of the persons named as

attorneys-in-fact in the proxies.

INSULET CORPORATION - 2019 Proxy Statement 6
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Proposal 1  Election of Directors

The Company’s Board of Directors currently consists of eight members. The Company’s Certificate of Incorporation
divides the Board of Directors into three classes. One class is elected each year for a term of three years. At this year’s
Annual Meeting, the shareholders will elect two Class III Directors. The Class III Directors currently consist of
Jessica Hopfield, Ph.D. and David Lemoine. Accordingly, the Board of Directors, consistent with the recommendation
of the Governance Committee, has nominated:

dessica Hopfield, Ph.D.

David Lemoine

The Governance Committee recommends that each of the above-listed nominees be elected to the Board of Directors
as a Class III Director, to hold office until the Annual Meeting of Shareholders to be held in 2022, and until his or her
successor has been duly elected and qualified or until his or her earlier death, resignation or removal.

Following the Annual Meeting, the Board of Directors will also be comprised of:

three Class I Directors (Sally Crawford, Michael R. Minogue and Corinne H. Nevinny), whose terms expire upon the
election and qualification of Directors at the Annual Meeting of Shareholders to be held in 2020, and

three Class II Directors (John A. Fallon, M.D., Shacey Petrovic and Timothy J. Scannell), whose terms expire upon
the election and qualification of Directors at the Annual Meeting of Shareholders to be held in 2021.

The Board of Directors knows of no reason why either of the nominees would be unable or unwilling to serve, but if
either nominee should for any reason be unable or unwilling to serve, the proxies will be voted for the election of such
other person for the office of Director as the Board of Directors may recommend in the place of such nominee. Unless
otherwise instructed, the proxy holders will vote the proxies received by them for the nominees named herein (or, in
the circumstances described in the foregoing sentence, for such other person as the Board may recommend).

VOTE REQUIRED; EFFECT OF VOTE

A quorum being present, the nominees receiving the highest number of affirmative votes of the shares present or
represented by proxy and entitled to vote on such matter at the Annual Meeting shall be elected as Class III Directors.
However, in accordance with the Company’s majority voting policy (as described in the section entitled “Policies
Governing Director Nominations’’), in the event that a nominee receives a greater number of “withhold” votes than votes
“for” his or her election, such nominee shall tender his or her written resignation to the Chairman of the Board and such
resignation will be considered by the Governance Committee and the Board of Directors.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE ELECTION OF THE
TWO CLASS III NOMINEES LISTED BELOW.

The following table sets forth certain information concerning the nominees for election as Class III Directors at the
Annual Meeting, and Insulet’s continuing Directors, based on information provided to the Company by each nominee
and Director.

Director

Since
Class III nominees for election at the 2019 Annual Meeting — nominated to serve a term that
expires in 2022

Independent
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Jessica Hopfield, Ph.D.

David Lemoine

Class I continuing Directors — terms expire in 2020
Sally Crawford

Michael R. Minogue

Corinne H. Nevinny*

Class II continuing Directors — terms expire in 2021
John A. Fallon, M.D.

Shacey Petrovic

Timothy J. Scannell

2015
2016

2008
2017
2019

2012
2018
2014

ii

*Ms. Nevinny replaced James C. Mullen as Class I Director upon Mr. Mullen's resignation from the Board in January

2019.

INSULET CORPORATION - 2019 Proxy Statement

7

19



Edgar Filing: INSULET CORP - Form DEF 14A

Board of Directors and Executive Officers

The following table sets forth certain information concerning our Directors and executive officers as of April 12,
2019. The biographies of each of the Director nominees and continuing Directors below contain information
regarding: the individual’s service as a Director, business experience, director positions held currently or at any time
during the last five years, information

regarding involvement in certain legal or administrative proceedings, if applicable, and the experiences, qualifications,
attributes or skills that caused the Governance Committee and the Board of Directors to determine that the person
should serve as a Director for the Company.

Name Position
Shacey Petrovic Director, President and Chief Executive Officer
Charles Alpuche Executive Vice President and Chief Operating Officer

) . Senior Vice President, R&D, New Product Development and
Eric Benjamin s

Commercialization

Bret Christensen Executive Vice President and Chief Commercial Officer
John W. Kapples Senior Vice President, Secretary and General Counsel
Wayde D. McMillan Executive Vice President and Chief Financial Officer
Michael Spears Senior Vice President, Quality and Regulatory Affairs
Sally Crawford@®®) Director, Compensation Committee Chair
John A. Fallon, M.D.® Director, Nominating, Governance and Risk Committee Chair
Jessica Hopfield, Ph.D.(D@) Director
David Lemoine(V®) Director, Audit Committee Chair
Michael R. Minogue() Director
Corinne H. Nevinny() Director
Timothy J. Scannell® Director, Chairman of the Board

(1)Member of the Audit Committee
(2)Member of the Compensation Committee
(3)Member of the Nominating, Governance and Risk Committee

EXECUTIVE OFFICERS

Executive officers of the Company are elected by the Board of Directors on an annual basis and serve until their
successors have been duly elected and qualified or until their earlier death, resignation or removal.

Shacey Petrovic

Age 45

Director, President and Chief Executive Officer

Joined Insulet in 2015

Ms. Petrovic has served as our President and Chief Executive Officer since January 1, 2019 and has served on our
Board of Directors since September 2018. From October 2016 to January 2019, Ms. Petrovic served as our President
and Chief Operating Officer. From February 2016 to October 2016, Ms. Petrovic served as our Executive Vice
President and President, Diabetes Products, and from February 2015 to February 2016, she served as our Chief
Commercial Officer. From 2013 to 2015, Ms. Petrovic served as President and Chief Executive Officer of Clinical
Innovations, LLC, a developer and manufacturer of medical devices and diagnostics for women’s health. From 2000 to
2013, Ms. Petrovic served in a number of key roles at Hologic, Inc. and Cytyc Corporation, which merged with
Hologic in October 2007, including Vice President and General Manager of Hologic’s GYN Surgical Products
division, as well as various sales and marketing leadership roles in the U.S. and Europe. Ms. Petrovic earned her
Bachelor of Science in Biology from the University of Wisconsin.
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Charles Alpuche

Age 59

Executive Vice President and Chief Operating Officer
Joined Insulet in 2016

Mr. Alpuche has served as our Executive Vice President and Chief Operating Officer since February 2019. From
February 2018 to February 2019, Mr. Alpuche served as our Executive Vice President and Chief Operations Officer.
From February 2017 to February 2018, Mr. Alpuche served as our Executive Vice President, Global Manufacturing
and Operations, and from February 2016 to February 2017, he served as our Senior Vice President, Global
Manufacturing and Operations. From 2012 to February 2016, Mr. Alpuche served as an independent consultant for
both domestic and international companies in the food, beverage and chemical industries. Previously, Mr. Alpuche
spent thirty years at PepsiCo in leadership roles of increasing responsibility overseeing domestic and international
plant operations. Earlier in his career at PepsiCo, he held a number of management roles in plant operations, product
management and quality control. Most recently, he served as PepsiCo’s Senior Vice President of North America
Beverages, and before that he held the position of Vice President and General Manager, Concentrate Operations, Asia
and Americas. Mr. Alpuche holds a Bachelor of Science in Business Administration from Delaware Valley College
and obtained an Executive Master of Science in Organizational Management from the University of Pennsylvania.

INSULET CORPORATION - 2019 Proxy Statement 8
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Eric Benjamin

Age 36

Senior Vice President, R&D, New Product Development and Commercialization
Joined Insulet in 2015

Mr. Benjamin has served as our Senior Vice President, R&D, New Product Development and Commercialization
since February 2018. From February 2016 to January 2018, he served as Vice President, Procurement and Supplier
Development, and from June 2015 to January 2016, Mr. Benjamin served as Director, Business Development. Prior to
joining Insulet, from 2004 to 2012, Mr. Benjamin held roles of increasing responsibility spanning R&D,
manufacturing and quality with Abbott Laboratories. From 2013 to May 2015, Mr. Benjamin attended Harvard
Business School’s MBA program, from which he graduated with High Distinction. Mr. Benjamin holds a Bachelor of
Science in Industrial Engineering and Operations Research from the University of California, Berkeley, a Master of
Engineering in Bioengineering from the University of California, San Diego, and a Master of Business Administration
from Harvard Business School.

Bret Christensen

Age 48

Executive Vice President and Chief Commercial Officer
Joined Insulet in 2017

Mr. Christensen has served as our Executive Vice President and Chief Commercial Officer since February 2019. From
May 2017 to February 2019, Mr. Christensen served as our Senior Vice President and Chief Commercial Officer.
From August 2013 to May 2017, Mr. Christensen served as General Manager of Preventive Care of Myriad Genetics,
Inc. From 2009 to July 2013, Mr. Christensen served as Vice President, Sales and Marketing of Hologic, Inc. Prior to
2009, Mr. Christensen held several leadership roles at Hologic Corporation, including District Sales Manager and
Regional Business Director. Mr. Christensen earned a Bachelor of Science in Business Management from Utah Valley
University and received a Master of Business Administration from the University of Utah.

John W. Kapples

Age 59

Senior Vice President, Secretary and General Counsel
Joined Insulet in 2019

Mr. Kapples has served as our Senior Vice President, Secretary and General Counsel since March 2019. From
December 2015 to March 2019, he served as Vice President, Secretary and General Counsel at GCP Applied
Technologies, Inc. From 2006 to August 2015, Mr. Kapples served as Vice President and Corporate Secretary of
Covidien plc, which was acquired by Medtronic plc. in 2015. Prior to his role at Covidien, Mr. Kapples served in
various roles of increasing responsibility at Raytheon Company, including Assistant General Counsel and Secretary,
and he was a Corporate Associate at Sullivan & Worcester LLP. Mr. Kapples earned both his Bachelor of Arts in
English and his Juris Doctor from Georgetown University. He is a member of the Massachusetts Bar Association and
the Society of Corporate Secretaries & Governance Professionals.

Wayde D. McMillan

Age 49

Executive Vice President and Chief Financial Officer
Joined Insulet in 2019

Mr. McMillan has served as our Executive Vice President and Chief Financial Officer since March 2019. From
January 2015 to March 2019, he was Chief Financial Officer and Vice President of Finance of the Minimally Invasive
Therapies Group at Medtronic plc. From November 2006 to January 2015, prior to Medtronic's acquisition of
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Covidien plc, Mr. McMillan held a variety of leadership positions at Covidien plc, including Chief Financial Officer
and Vice President of Finance of the Medical Devices Group & U.S., Chief Financial Officer and Vice President of
Finance of the Surgical Solutions Business Unit, and Vice President Finance and Controller of the Respiratory and
Monitoring Solutions Business Unit. Mr. McMillan started his career in accounting, audit, financial analysis and
investor relations positions at various institutions. Mr. McMillan earned his Bachelor of Science in Business
Administration from Merrimack College and a Master of Business Administration from the Bentley University
McCallum Graduate School of Business.

Michael Spears

Age 54

Senior Vice President, Quality and Regulatory Affairs
Joined Insulet in 2015

Mr. Spears has served as our Senior Vice President, Quality and Regulatory Affairs since February 2017. From July
2015 to February 2017, Mr. Spears served as our Senior Vice President, Quality, Regulatory and Clinical Affairs.
From 2011 to July 2015, Mr. Spears served as Vice President, Quality Assurance & Regulatory Affairs at Covidien,
which was acquired by Medtronic in 2015. From 2006 to 2011, Mr. Spears served as Vice President, Quality
Assurance at Covidien. From 1999 to 2006, he had several years of progressively broader assignments at Covidien,
then known as Tyco Healthcare. Mr. Spears also served as a paralegal at two law firms over an 11-year period. He
earned his Bachelor of Arts from the University of Tennessee and a Master of Business Administration from the
University of South Carolina.

NON-EMPLOYEE DIRECTORS

Sally Crawford

Age 65

Director Since 2008

Committees: Compensation (Chair) and Nominating, Governance and Risk

Ms. Crawford has served on our Board of Directors since 2008 and served as our Lead Independent Director from
May 2009 to May 2013. Ms. Crawford served as Chief Operating Officer of Healthsource, Inc., a publicly-held
managed care organization, from its founding in 1985 until 1997. During her tenure at Healthsource, she led the
development of its operating systems and marketing strategies and supported strategic alliances with physicians,
hospitals, insurers and other healthcare companies. Since 1997, Ms. Crawford has been a healthcare consultant. She
serves on the
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Board of Directors of Hologic, Inc. and Prolacta Bioscience Inc. She also served on the Board of Directors of Exact
Sciences Corporation from 1999 to 2015, Zalicus Inc. from 2007 to 2014, Universal American from 2008 to 2017,
Chittenden Corporation from 1998 to 2008, and Cytyc Corporation (which merged with Hologic, Inc. in 2007) from
1998 to 2007. Ms. Crawford earned a Bachelor of Arts from Smith College and a Master of Science from Boston
University. Ms. Crawford brings experience as a board and committee member of public companies, a detailed
understanding of the healthcare and managed care industries, which are directly relevant to our business, and the
practical knowledge gained in her previous role as Chief Operating Officer of a publicly-held managed care
organization.

John A. Fallon, M.D.

Age 71

Director Since 2012

Committees: Nominating, Governance and Risk (Chair)

Dr. Fallon has served on our Board of Directors since October 2012 and was our Lead Independent Director from
February 2015 to August 2016. He has served on the Board of Directors of AMAG Pharmaceuticals, Inc. since
September 2014, Collegium Pharmaceutical, Inc. since June 2016, and Exact Sciences Corporation since January
2016, and he is the Chair of the Network in Excellence in Health Innovation (NEHI), a national not-for-profit
organization focused on health policy. From 2004 through 2015, Dr. Fallon served as the Chief Physician Executive
and Senior Vice President of Blue Cross Blue Shield of Massachusetts. From 2000 to 2004, he held the position of
Chief Executive Officer for Clinical Affairs at the State University of New York Medical Center. In 1995, Dr. Fallon
became a founding Trustee of Partners Community HealthCare Inc. (“PCHI”), the Physician Network for Partners
HealthCare System founded by The Massachusetts General Hospital and The Brigham and Women’s Hospital, and in
1998 he went on to become Chairman of PCHI. Dr. Fallon also served as Founder, President and Chief Executive
Officer of North Shore Health System, Chief Medical Executive, and later, Chief Executive Officer of Charter
Professional Services Corporation, and first Chief Medical Officer for North Shore Medical Center. Dr. Fallon was a
practicing internal medicine physician for more than 25 years and previously served on multiple healthcare boards and
committees, including the Temple University School of Medicine Board of Advisors, the Editorial Board of American
Journal of Medical Quality, and the Alliance for Health Care Improvement Board. He holds a Bachelor of Arts in
Chemistry from College of the Holy Cross, a Doctor of Medicine from Tufts University School of Medicine, and a
Master of Business Administration from University of South Florida. Dr. Fallon brings over 35 years of experience as
a practicing physician and senior executive, and participation on numerous medical boards and committees in the
health care industry.

Jessica Hopfield, Ph.D.

Age 54

Director Since 2015

Committees: Audit and Compensation

Class III Nominee for Election at Annual Meeting

Dr. Hopfield has served on our Board of Directors since July 2015 and served as our Lead Independent Director from
August 2016 through December 2018. In October 2015, Dr. Hopfield was appointed, and currently serves, as
Chairperson of the Board of Trustees of the Joslin Diabetes Center. Since February 2018, Dr. Hopfield has served on
the Board of Directors of Editas Medicine, Inc., a leading genome editing company developing

genomic medicines to treat a broad class of diseases, and since January 2019, she has served on the Board of Directors
of Radius Health, Inc., a biopharmaceutical company that is committed to developing and commercializing innovative
endocrine therapeutics in the areas of osteoporosis and oncology. From 2013 to October 2015, Dr. Hopfield served as
the Vice Chair of the Board of Trustees of the Joslin Diabetes Center. Dr. Hopfield is a distinguished healthcare
executive and diabetes expert with over two decades of experience in the medical and healthcare fields. She is a
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strategic advisor and investor in start-up healthcare firms seeking to commercialize innovative intellectual property.
From 1995 to 2009, Dr. Hopfield was a Partner at McKinsey & Company in their global pharmaceuticals and medical
devices practice and she served clients across the pharmaceutical, biotech, medical device and consumer industries
with a focus on strategy, R&D management and marketing. She also previously held management positions at Merck
Sharp & Dohme Corp. in clinical development, outcomes research, and marketing. Dr. Hopfield earned a Bachelor of
Science from Yale College, a Master of Business Administration from the Harvard Graduate School of Business
Administration as a Baker Scholar, and a Doctor of Philosophy in Neuroscience/Biochemistry from The Rockefeller
University. Dr. Hopfield brings proven experience in the diabetes field, along with vast executive and consulting
experience in the healthcare, pharmaceutical, and medical device industries.

David Lemoine

Age 71

Director Since 2016

Committees: Audit (Chair) and Compensation

Class III Nominee for Election at Annual Meeting

Mr. Lemoine has served on our Board of Directors since February 2016. He has also served on the Board of Directors
of The L.S. Starrett Company since 2010. From 1985 until his retirement in 2010, Mr. Lemoine held the position of
Audit Partner at Deloitte & Touche LLP, a public accounting firm. From 1995 to 2000, he served as Deloitte’s Boston
office Audit Partner-in-Charge. From 1985 to 1995, Mr. Lemoine served as Deloitte’s Managing Partner of their
Worcester, Massachusetts location. From 1980 to 1985, he was Senior Vice President, Finance and Administration at
a medical equipment manufacturer. Mr. Lemoine was a Lecturer at Boston College’s Carroll School of Management
from 2008 to 2014, where he taught courses in Ethics and Accounting. He earned a Bachelor of Arts in Economics
from Boston College and a Master of Science in Accounting from Northeastern University. He is a Certified Public
Accountant and a member of the American Institute of Certified Public Accounts and the Massachusetts Society of
CPAs. Mr. Lemoine has over 40 years of audit and finance e