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Insulet Corporation

Dear Stockholdel April 2, 201t

You are cordially invited to attend the Annual Megtof Stockholders of Insulet Corporation (the f@Qmany”) to be
held at 8:30 a.m., Eastern Time, on Wednesday, May015, at the Hilton Boston Logan Airport, Onetél Drive,
Boston, MA 02128.

At this Annual Meeting, the agenda includes (i) ¢ection of two Class Il directors, each to sdorea three-year
term, (ii) the approval, on a non-binding, advisbagis, of the compensation of certain executifieas, (iii) the
approval of an amendment to the Company’s Secondnilied and Restated 2007 Stock Option and IncelRtare
and (iv) the ratification of the appointment of Bir& Young LLP as the Company’s independent reggst@ublic
accounting firm for the fiscal year ending DecemB&r2015. The Board of Directors unanimously recwnds that
you vote FOR the election of the director nominé&€3R the approval, on a non-binding, advisory hadithe
compensation of certain executive officers, FORapproval of the amendment to the Company’s Seéonended
and Restated 2007 Stock Option and Incentive RidF®R the ratification of the appointment of Er&stoung
LLP.

Under U.S. Securities and Exchange Commission,rthesCompany is providing access to the proxy rasefor the
Annual Meeting to stockholders via the Internetcéwlingly, you can access the proxy materials and &t
http://investor.insulet.com/annual-proxy.cfrimstructions for accessing the proxy material$ aoting are described
below and in the stockholder meeting notice that seceived in the mail. Please review the proxyemals prior to
voting.

Your vote is important.
° If you are a stockholder of record, please votena of the following three ways whether or not
plan to attend the Annual Meeting: (1) if you hageeived a proxy card via mail as a registered
stockholder, by completing, signing and datingghexy card and returning it in the postage-prepaid
envelope provided, (2) by completing your proxyngsihe toll-free telephone number listed on the
proxy card, or (3) by completing your proxy on theernet at the address listed on the proxy caid. |
important that your shares be voted whether oyaotattend the meeting in person. Votes made by
phone or on the Internet must be received by 1f4:80, Eastern Time, on May 12, 20:

If your shares of common stock are held in stragbe, you will receive instructions from your brok
bank or other nominee that you must follow in ordehave your shares of common stock vo
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If you attend the Annual Meeting, you may vote @rgon even if you have previously returned youxypmrard or
completed your proxy by phone or on the Intern@ryprompt cooperation will be greatly appreciated.

Very truly yours,

el {4

PATRICK J. SULLIVAN
President and Chief Executive Offic
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INSULET CORPORATION
600 Technology Park Drive, Suite 200
Billerica, Massachusetts 01821
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 13, 2015

To the Stockholders of Insulet Corporation:

The Annual Meeting of Stockholders of Insulet Caogtion, a Delaware corporation (the “Company”),|\wé held at
8:30 a.m., Eastern Time, on Wednesday, May 13, 2&the Hilton Boston Logan Airport, One Hotel @ Boston,
MA 02128, for the following purposes:

1. to elect two Class Il directors nominated by theiloof Directors, each to serve for a tl-year term an
until his or her successor has been duly electddjaalified or until his or her earlier resignation
removal;

2. to approve, on a n-binding, advisory basis, the compensation of ceraiecutive officers as more ful
described in the accompanying Proxy Staten

3. to approve an amendment to the Com|'s Second Amended and Restated 2007 Stock Optio
Incentive Plan to, among other things, increasatfgregate number of shares authorized for issuance
under such plan by 5,250,000 sha

4. to ratify the appointment of Ernst & Young LLB the Company’s independent registered public
accounting firm for the fiscal year ending Decem®gr2015; ani

5. to consider and vote upon such other business g$roperly come before the Annual Meeting or .
adjournments or postponements ther

Proposal 1 relates solely to the election of twasSlII directors nominated by the Board of Direstamd does not
include any other matters relating to the electibdirectors, including without limitation, the ekgon of directors
nominated by any stockholder of the Company.

Only stockholders of record at the close of busr@sMarch 18, 2015 are entitled to notice of andate at the
Annual Meeting and at any adjournments or postp@msthereof. In the event there are not sufficsatres to be
voted in favor of any of the foregoing proposalshattime of the Annual Meeting, the Annual Meetingy be
adjourned in order to permit further solicitatioinpooxies.

Under U.S. Securities and Exchange Commission,rthesCompany is providing access to the proxy rasefor the
Annual Meeting to stockholders via the Internetcéwlingly, you can access the proxy materials and &t
http://investor.insulet.com/annual-proxy.cfrimstructions for accessing the proxy materials$ aoting are described
below and in the stockholder meeting notice that gereived in the mail. Please review the proxyemals prior to
voting.
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YOUR VOTE IS IMPORTANT.

Whether or not you plan to attend the Annual Meetimg, if you are a stockholder of record, please voia one of
the following three ways:(1) if you have received a proxy card via mail asg@istered stockholder, by completing,
signing and dating the proxy card and returning the postage-prepaid envelope provided, (2) mgateting your
proxy using the toll-free telephone number listadite proxy card, or (3) by completing your proxytbe Internet at
the address listed on the proxy card. It is impurthat your shares be voted whether or not yandtthe meeting in
person. Votes made by phone or on the Internet beustceived by 11:59 p.m., Eastern Time, on May2025.

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

If you attend the Annual Meeting, you may vote @rgon even if you have previously returned youxyprard or
completed your proxy by phone or on the Internet.

By Order of the Board of Directors,

H Ay .

R. ANTHONY DIEHL
General Counsel and Secretary

Billerica, Massachusetts
April 2, 2015
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INSULET CORPORATION
600 Technology Park Drive, Suite 200
Billerica, Massachusetts 01821
PROXY STATEMENT
For the 2015 Annual Meeting of Stockholders
to be held on May 13, 2015 at 8:30 a.m.
at the Hilton Boston Logan Airport, One Hotel Drive, Boston, MA 02128

April 2, 201F

This proxy statement is furnished in connectiorhwite solicitation of proxies by the Board of Di@s of Insulet
Corporation, a Delaware corporation (the “Companigi use at the Annual Meeting of Stockholderbadeld at
8:30 a.m., Eastern Time, on Wednesday, May 13, 2013 Hilton Boston Logan Airport, One Hotel Dgj\Boston,
MA 02128, or at any adjournments or postponeméraedf (the “Annual Meeting”). The Company’s Ann&aport
on Form 10-K (the “10-K”) to Stockholders, contaigifinancial statements for the fiscal year endeddmber 31,
2014, is being made available together with thisxiPiStatement to stockholdershdtp://investor.insulet.com/annual-
proxy.cfm. The 10-K, however, is not a part of the proxyattion material.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Heldon
May 13, 2015

This Proxy Statement is being made available to st&holders on or about April 2, 2015. This Proxy Steement
and the 10-K are available ahttp://investor.insulet.com/annual-proxy.cfm.

As more fully described in this Proxy Statemeng, purposes of the Annual Meeting are to:

0] elect two Class Il directors nominated by the BaarDirectors, each to serve for a tr-year term anu
until his or her successor has been duly electddyaalified or until his or her earlier resignation
removal;

(i) approve, on a ne-binding, advisory basis, the compensation of ceraiecutive officers as more ful

described in this Proxy Stateme

(i) approve an amendment to the Company’s Sed&ménded and Restated 2007 Stock Option and
Incentive Plan to, among other things, increasatfggegate number of shares authorized for issuance
under such plan by 5,250,000 sha

(iv) ratify the appointment of Ernst & Young LLP as thempan’s independent registered public accoun
firm for the fiscal year ending December 31, 204
(V) consider and vote upon such other business as ropgny come before the Annual Meeting or

adjournments or postponements ther

Proposal 1 relates solely to the election of twasSllI directors nominated by the Board of Direstamd does not
include any other matters relating to the electibdirectors, including without limitation, the ekgon of directors
nominated by any stockholder of the Company.
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R ECORD D ATE AND V OTING R IGHTS

Only stockholders of record at the close of busr@sMarch 18, 2015 (the “Record Date”) are emtitenotice of
and to vote at the Annual Meeting and at any adjments or postponements thereof. As of that date,
56,691,972 shares of common stock, par value $(pe0s%hare, of the Company were issued and outstarahd
there were 14 stockholders of record. The holdetBeoCompanys common stock are entitled to one vote per sha
any proposal presented at the Annual Meeting. Uf gx@ a stockholder of record, you may vote inairthe following
three ways whether or not you plan to attend theuahMeeting: (1) by completing, signing and datihg
accompanying proxy card and returning it in thetpgsprepaid envelope enclosed for that purpose, (Zooypleting
your proxy using the toll-free telephone numbetelilson the proxy card, or (3) by completing yowxyron the
Internet at the address listed on the proxy caode¥ made by phone or on the Internet must beveddy 11:59 p.m
Eastern Time, on May 12, 2015. If your shares ofimmn stock are held in street name, you will reeémstructions
from your broker, bank or other nominee that yowstiiallow in order to have your shares of commatistvoted. If
you attend the Annual Meeting, you may vote in persven if you have previously returned your proayd or
completed your proxy by phone or on the Internet.

R EVOCATION OF P ROXIES

Any proxy given pursuant to this solicitation may tievoked by the person giving it at any time befors voted.
Proxies may be revoked by (a) filing with the Séame of the Company, before the taking of the \aitthe Annual
Meeting, a written notice of revocation bearinget date than the proxy being revoked, (b) prgpsasting a new
vote via the Internet or by telephone at any tire®ie the closure of the Internet or telephonengptacilities, (c) dul
completing a later-dated proxy relating to the sahmres and delivering it to the Secretary of toem@any before the
taking of the vote at the Annual Meeting, or (deatling the Annual Meeting and voting in persoth@igh
attendance at the Annual Meeting will not in andtséIf constitute a revocation of a proxy). Anyitian notice of
revocation or subsequent proxy should be sent s laes delivered to Insulet Corporation, 600 Tedbgy Park Drive
Suite 200, Billerica, Massachusetts 01821, Attenti®ecretary, before the taking of the vote attherual Meeting.

Q UORUM ; A BSTENTIONS ; B ROKER N ON -V OTES

The representation in person or by proxy of attlaasajority of the outstanding shares of the Camfsacommon
stock entitled to vote at the Annual Meeting isessary to constitute a quorum for the transactidyusiness. Votes
withheld from any nominee, abstentions and broken:votes” are counted as present or representguifposes of
determining the presence or absence of a quoruthéoAnnual Meeting. A broker “non-votetcurs when a nomine
holding shares for a beneficial owner votes onmo@osal but does not vote on another proposalusecavith respe
to such other proposal, the nominee does not higeestionary voting power and has not receiveduasions from
the beneficial owner. Brokers who hold shareslieraccounts of their clients have discretionarhauitly to vote
shares if specific instructions are not given wehpect to the ratification of the appointment E&¥oung LLP as
the Company’s independent registered public acaogifitm for the

2
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fiscal year ending December 31, 2015. Brokers ddage discretionary authority to vote on (i) ttecéon of
directors, (ii) the vote to approve, on a non-higgliadvisory basis, the compensation of certaicuiee officers, or
(ii) the approval of an amendment to the CompaiBgsond Amended and Restated 2007 Stock Optioimardtive
Plan, so we encourage you to provide instructiongtr broker regarding the voting of your shares.

V OTE R EQUIRED

For Proposal 1, the election of two Class Il dioestthe nominees receiving the highest numbeffiofreative votes o
the shares present or represented by proxy artedrtt vote on such matter at the Annual Meetimgjlde elected as
directors. However, in accordance with the Compsunyajority voting policy (as described below), ve event that a
nominee receives a greater number of “withholdegahan votes “for” his or her election, such nameishall tender
his or her written resignation to the lead direetod such resignation will be considered by the Mating and
Corporate Governance Committee and the Board @fciurs. For Proposal 2, the approval, on alioding, advison
basis, of the compensation of certain executivieaf$, an affirmative vote of a majority of the sdspresent, in
person or represented by proxy, and voting on sugtter is required for approval. For Proposal 8,approval of an
amendment to the Company’s Second Amended andtBa@&@07 Stock Option and Incentive Plan, an attive
vote of a majority of the shares present, in pemarepresented by proxy, and voting on each suattemis required
for approval. For Proposal 4, the ratification loed appointment of Ernst & Young LLP as the Compsaiirytependent
registered public accounting firm for the fiscahyending December 31, 2015, an affirmative vota wfajority of the
shares present, in person or represented by paoxlyyoting on such matter is required for approXbktentions are
included in the number of shares present or reptedeand voting on each matter. Broker “non-voteg’not
considered voted for the particular matter and hhgeeffect of reducing the number of affirmativeeas required to
achieve a majority for such matter by reducingttial number of shares from which the majorityascalated.

SOLICITATION OF P ROXIES

The cost of solicitation of proxies will be borng the Company and, in addition to soliciting stocklers by malil
through its regular employees, the Company mayeastgoanks, brokers and other custodians, nomimekeBduciarie:
to solicit their customers who have stock of thenpany registered in the names of a nominee asd, Will
reimburse such banks, brokers and other custodiansinees and fiduciaries for their reasonableofygecket costs
upon request. Solicitation by officers and empleyekethe Company may also be made of some stockiwid perso
or by mail, telephone, e-mail or telegraph follow/the original solicitation. Additionally, the Corapy has retained
Innisfree M&A Incorporated to assist us in the aitdition of proxies for the Annual Meeting. Theiegtted cost of
such services is $15,000, plus out-of-pocket exg®ns

V OTING OF P ROXIES

The persons named as attorneys-in-fact in the @sp#atrick J. Sullivan and R. Anthony Diehl, weegected by the
Board of Directors and are officers of the Compakilyproperly executed proxies returned in timebecounted at tr
Annual Meeting will be voted by such
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persons at the Annual Meeting. Where a choice ban bpecified on the proxy with respect to thegomeg matters,
the shares represented by the proxy will be vatextcordance with the specifications. If no sudatcgrations are
indicated, such proxies will be voted (i) FOR thecgon of the director nominees, (ii) FOR the apail, on a non-
binding, advisory basis, of the compensation ofaterexecutive officers, as more fully describedhis Proxy
Statement, (iii) FOR the approval of an amendmetih¢ Company’s Second Amended and Restated 208K St
Option and Incentive Plan to, among other thingsrease the aggregate number of shares authodeesfiance
under such plan by 5,250,000 shares of the Comparmyhmon stock, and (iv) FOR the ratification & #ppointmer
of Ernst & Young LLP as the Company’s independeqgistered public accounting firm for the fiscal yeading
December 31, 2015.

O THER B USINESS

Aside from (i) the election of directors, (ii) appal, on a non-binding, advisory basis, of the cengation of certain
executive officers, (iii) approval of an amendmenthe Company Second Amended and Restated 2007 Stock C
and Incentive Plan, and (iv) ratification of thgpamtment of Ernst & Young LLP, the Board of Dirext knows of no
other matters to be presented at the Annual Medfiagy other matter should be presented at theuAhMeeting
upon which a vote properly may be taken, sharegsepted by all proxies received by the Board oé®ors will be
voted with respect thereto in accordance with tldgiment of the persons named as attorneys-in+fdbei proxies.

4
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PROPOSAL 1
ELECTION OF DIRECTORS

The Company’s Board of Directors currently consigteight members. The Company’s certificate obnporation
divides the Board of Directors into three class§a®e class is elected each year for a term of ygaes. At this Annue
Meeting, the stockholders will elect the Classitédtors. The Class Il directors currently conefs€Charles Liamos
and John A. Fallon, M.D. Mr. Liamos is retiring fincthe Board of Directors effective as of the AnnMaeting. To
provide that each Class will have the same numbeéirectors as reasonably possible, the Board océddors has
determined that Timothy J. Scannell, who is cutyeatClass Il director, will be nominated as a €3dl director.
Accordingly, the Board of Directors, upon the recoemdation of the Nominating and Corporate Goveraanc
Committee, has nominated John A. Fallon, M.D. aimdothy J. Scannell and recommends that each btedlén the
Board of Directors as a Class Il director, to haofiiice until the Annual Meeting of Stockholderskte held in 2018,
and until his successor has been duly elected aalifigd or until his earlier death, resignationremoval.

Following the Annual Meeting, the Board of Diredavill also be composed of: (i) two Class Il dites (Patrick J.
Sullivan and Steven Sobieski), whose terms expanuhe election and qualification of directorshet Annual
Meeting of Stockholders to be held in 2016; andtiiiee Class | directors (Sally Crawford, Reginaner and
Joseph Zakrzewski), whose terms expire upon thetieheand qualification of directors at the Annivigeting of
Stockholders to be held in 2017.

The Board of Directors knows of no reason why ainhe nominees would be unable or unwilling to setwit if any
nominee should for any reason be unable or ungililmserve, the proxies will be voted for the etacof such other
person for the office of director as the Board @akbtors may recommend in the place of such nomidatess
otherwise instructed, the proxy holders will vdte proxies received by them for the nominees naveémlv.

V OTE R EQUIRED F OR A PPROVAL

A quorum being present, the nominees receivindnitpjeest number of affirmative votes of the shames@nt or
represented by proxy and entitled to vote on suattanat the Annual Meeting shall be elected asctirs. However,
in accordance with our majority voting policy (assdribed below), in the event that a nominee rese@vgreater
number of “withhold” votes than votes “fohis or her election, such nominee shall tendeohtser written resignatic
to the lead director and such resignation will bestdered by the Nominating and Corporate Govem&uwnmittee
and the Board of Directors.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE ELECTION OF
THE NOMINEES LISTED BELOW.
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The following table sets forth certain informatioconcerning the nominees to be elected at the Arivieating and ou
continuing directors based on information provitiethe Company by each nominee and director.

Director Since
Class Il nominees for election at the 2015 Annual Beting— nominated
to serve a term that expires in 2018
John A. Fallon, M.D 201z
Timothy J. Scanne 201¢
Class Il continuing directors — term expires in 2016
Patrick J. Sullivar 201«
Steven Sobies} 200¢
Class | continuing directors- term expires in 2017
Sally Crawford 200¢
Regina Somme 200¢
Joseph Zakrzews| 200¢
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MANAGEMENT

D IRECTORS AND E XECUTIVE O FFICERS

The following table sets forth certain informatias of February 11, 2015 concerning our directodsex@cutive
officers. The biographies of each of the directmmmees and continuing directors below containrimtion
regarding the individual's service as a directasibess experience, director positions held cugrentat any time
during the last five years, information regardingdlvement in certain legal or administrative prediegs, if
applicable, and the experiences, qualificatiortsipates or skills that caused the Nominating andpGrate
Governance Committee and the Board of Directodetermine that the person should serve as a dirixstthe
Company.

Name Age Position

Patrick J. Sullivar 63 President, Chief Executive Officer and Direc

Allison Dorval 39 Chief Financial Office

Shacey Petrovi 41 Chief Commercial Office

William Patrick Ryar 54 Chief Operating Office

Brad Thomas 57 Executive Vice President, Human Resources and
Organizational Developme

R. Anthony Diehl 46 General Counsel and Secret

Daniel Levangie(2)(4 64 President, Insulet Drug Delive

Charles Liamo: 55 Director, Advanced Technology and Direc

Sally Crawford(2)(3 61 Director

John A. Fallon, M.D.(3 67 Director

Timothy J. Scannell(1 50 Director

Steven Sobieski(] 58 Director

Regina Sommer(1)(: 56 Director

Joseph Zakrzewski(1)(: 52 Director

(1) Member of the Audit Committe:

(2) Member of the Compensation Committ

(3) Member of the Nominating and Corporate Governanoa@ittee.

(4) Mr. Levangie was a member of the Compensatiom@ittee until he was appointed President, IndDfeig Delivery by the Company.
In accordance with such appointment, effective &atyr 10, 2015, Mr. Levangie resigned as Directead Independent Director and
member of the Compensation Commitl

7
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Patrick J. Sullivan.  Mr. Sullivan has served as our President, Chietchlttee Officer and Director since
September 2014. From 2008 to 2013, Mr. Sullivanestas chairman and chief executive officer of Gartgon
Medical Investors. From 2007 to 2008, Mr. Sullisarved as executive chairman of Hologic Corporadiber its
merger with Cytyc Corporation. From 1994 to 200%, Bullivan served as Cytyc Corporation’s chairmanesident
and chief executive officer. From 1991 to 1994, Bullivan served as Cytyc Corporation’s vice presidf sales and
marketing. Prior to 1991, Mr. Sullivan was employednarketing roles of increasing responsibilityAstoott
Laboratories, a diversified healthcare company,ad consultant with McKinsey & Company, an indional
consulting firm. Mr. Sullivan serves as a direadPerkinElmer, Inc., a global leader focused opriowing the health
and safety of people and the environment. Mr. Galiholds a Bachelor of Science degree, with Digon, from the
United States Naval Academy and a Master of BusiAelsninistration degree, with Distinction, from Kard
Business School. Mr. Sullivan brings decades okarpce in successfully leading high-growth medd=lices
businesses.

Allison Dorval. Ms. Dorval has served as our Chief Financial éffisince November 2014. Ms. Dorval joined the
Company in 2008 as our Controller and from 201Rad4, Ms. Dorval served as our Vice President, @dat. Prior

to 2008, Ms. Dorval served as director, corporetarice of Digitas Inc., where she managed accogiatnal treasury
functions, and as assistant controller of iBasis,,lwhere she was responsible for accounting,otiegmd

consolidation functions. Ms. Dorval is a CPA andde her career in public accounting with PricewaiaseCoopers,
where she held positions of increasing responsilaid scope. She holds a Bachelor of Sciencesmess
administration from the University of Vermont.

Shacey Petrovic  Ms. Petrovic has served as our Chief Comrak@fficer since February 2015. From 2013 to
2015, Ms. Petrovic served as president and chiedwgie officer of Clinical Innovations, a deveload
manufacturer of medical devices and diagnosticsviimen’s health. From 2000 to 2013, Ms. Petrovigestin a
number of key roles at Hologic, Inc. and Cytyc Qogtion, which merged with Hologic in October 200i¢luding
vice president and general manager of Hologic’'s GYlgical products division, as well as variougsand
marketing leadership roles in the U.S. and EurBper to joining Cytyc Corporation, Ms. Petroviased as a
pharmaceutical sales specialist at AstraZenecaP#lIsovic earned her Bachelor of Science in Biolfsgyn the
University of Wisconsin.

William Patrick Ryan.  Mr. Ryan has served as our Chief Operating Offstgce January 2014. From 2011 to
January 2014, Mr. Ryan served as chief operatifigenfand president, international, of Alphatecri&pilnc. From
2006 to 2011, Mr. Ryan held various executive mansnt roles at Abbott Vascular, a division of Altbot
Laboratories, Inc. From 1997 to 2006, Mr. Ryan tesderal management positions at Guidant Corpaoratin. Ryan
served in the United States Navy from 1983 to 188rholds a Bachelor of Science in economics freenUnited
States Naval Academy and a Master of Science molpetn management from University of Kansas.

8



Table of Contents

Brad Thomas. Mr. Thomas has served as our Executive Vice &eesiof Human Resources and Organizational
Development since November 2014. From 2008 to 2Bt4Thomas served as chief executive officer o HR
Impact Group, supporting client company effortenplement strategic business transformations amlawe returns
from their human resource organizations. Thesgas®nts included time as head of human resourceééefe York
Life, Reader’s Digest and Guardian Life Insurancep®ration. Prior to 2008, Mr. Thomas served asosesce
president of human resources at Cytyc CorporalbnThomas has a broad background of global HRdestdp
experience at Citigroup, Pepsi, and GE and sersed@aptain in the United States Marine Corps.TMamas has
Type 1 Diabetes and took an interest in the Compdiiey a very positive experience using the Omni8gstem to
help manage his diabetes over the last severas yiglar Thomas is a graduate of the GE Human Reedigadership
Program, holds a Bachelor of Science in businessrastration from Villanova University and a Mast#rBusiness
Administration from Virginia Polytechnic Institute.

R. Anthony Diehl, Esq. Mr. Diehl has served as our General Counsel 2068. From 2001 to 2003, he was Of
Counsel at Bourque & Associates, P.A. where histm@ covered all areas of intellectual property,lancluding
patent, trademark and copyright prosecution, cdungsand litigation. Mr. Diehl earned a BachelorAots from
Cornell University and a Juris Doctor from VillareoWniversity School of Law.

Daniel Levangie. Mr. Levangie has served as our President, Infrigg Delivery since February 2015. From
2011 to February 2015, Mr. Levangie served on aarB of Directors and served as our Lead Indeperidieactor
from May 2013 to February 2015. Prior to his empieynt with the Company, Mr. Levangie was the marggartner
of ATON Partners, a private healthcare investmadtrmanagement consulting firm. From 2011 to 2018,lMvangie
was chief executive officer and director of Dunedi¢al Devices, Inc., a private medical device comypdle was als
a principal and managing partner at Constitutiordidi® Investors, a private equity firm focused ba healthcare
sector, a role he held from 2008 to 2013, when @oitisn Medical Investors was acquired by Rochagmiostics
Corporation. Mr. Levangie formerly served as prestcand chief executive officer of Keystone Deihtal from 2009
to 2011. From 1992 to 2007, Mr. Levangie held vagiexecutive management and leadership roles gt Cyt
Corporation, most recently as president of Cytygal, until the company was acquired by Holognc, From 1975
to 1992, Mr. Levangie held various sales and margehanagement positions at Abbott Laboratories, In

Mr. Levangie currently serves on the boards ofades of Exact Sciences Corporation and Dune Médieaices,
Inc. and is a managing member of CereVasc, LLC.Idvangie served as a member of the board of direcif ev3,
Inc. from 2007 to 2011 and as chairman of the boadirectors of ev3 from 2008 to 2011. Mr. Levangeceived his
Bachelor of Science in pharmacy from Northeastamivérsity.

Sally Crawford.  Ms. Crawford has served on our Board of Directimse 2008 and served as our Lead
Independent Director from May 2009 to May 2013. Ksawford served as chief operating officer of Hesdurce,
Inc., a publicly-held managed care organizatiomfits founding in 1985 until 1997. During her teauat
Healthsource, she led the development of its
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operating systems and marketing strategies andsigolstrategic alliances with physicians, hospjtalsurers and
other healthcare companies. Since 1997, Ms. Crawfas been a healthcare consultant. Ms. Crawfougs®n the
boards of directors of Hologic, Inc., Exact ScienGmrporation, Universal American Corp. and Prald&ibscience
Inc. She also served on the boards of directo@hittenden Corporation from 1998 until 2008 andyCyCorporation
from 1998 until 2007. Ms. Crawford earned a BachefdArts from Smith College and a Master of Scefrom
Boston University. Ms. Crawford brings experienseasdboard and committee member of public compaaidstailed
understanding of the healthcare industry and mahegee, which is directly relevant to our businesg] the practical
knowledge gained in her role as chief operatingeffof a publicly-held managed care organizatds. Crawford is
the Chair of the Compensation Committee.

John A. Fallon, M.D.  Dr. Fallon has served on our Board of Directamses October 2012. Since 2004, Dr. Fallon
has served as the chief physician executive andrsé@ne president of Blue Cross Blue Shield of Bshusetts. Fro
2000 to 2004, he held the position of chief exerutfficer for clinical affairs at the State Unigéy of New York
Medical Center. In 1995, Dr. Fallon became a fongdrustee of Partners Community HealthCare IfeCf1”), the
Physician Network for Partners HealthCare Systeinded by The Massachusetts General Hospital andBfigkam
and Women'’s Hospital, and in 1998 he went on t@bexchairman of PCHI. Dr. Fallon has also servefd@asder,
president and chief executive officer of North Shblealth System from 1994 to 2000, chief medicaktexve and
later chief executive officer of Charter Professib8ervices Corporation from 1996 to 2000, and @hsef medical
officer for North Shore Medical Center from 19942@00. Dr. Fallon currently serves on the boardigdctors of
AMAG Pharmaceuticals, Inc., a specialty pharmacaltompany. Dr. Fallon was a practicing internabinine
physician for more than 25 years and has servedutiple healthcare boards and committees, inclydontinued
participation on the Temple University School ofditgne Board of Advisors and the Editorial BoardAoherican
Journal of Medical Quality, and prior service om fliance for Health Care Improvement Board fro892 to 2006.
He holds a Bachelor of Arts in chemistry from Cg#eof the Holy Cross, a Doctor of Medicine from fBufiniversity
School of Medicine, and a Master of Business Adstiration from University of South Florida. Dr. Fadl brings over
35 years of experience as a practicing physiciamps executive and member of numerous medicaldsoand
committees, together with a comprehensive undeistgrof the evolving health care industry. Dr. Balkerves as ol
Lead Independent Director.

Timothy J. Scannell.  Mr. Scannell has served on our Board of Direcsomse August 2014. Since 2009,

Mr. Scannell has served as group president of Mgd&WNeurotechnology at Stryker Corporation, a gloleader in
the medical technology industry, and overseesfsBtryker’'s operating divisions in his role, inclag Instruments,
Medical, Endoscopy, Neurovascular, CMF, and Suahality Solutions. From 1990 to 2009, Mr. Scanmselived in
various roles at Stryker Corporation, includingaage of sales and marketing leadership roles,priegident and
general manager of its biotech division and pregidéits spine business. Mr. Scannell holds Bamheli Science in
business administration and Master of Business Agtnation from the University of Notre Dame. Mcahnell
brings extensive strategic, organizational and atp@ral skills and experience.
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Steven Sobieski. Mr. Sobieski has served on our Board of Direcsimse 2006. Mr. Sobieski currently serves as
senior vice president and chief financial officeRmka Bioscience, Inc., a position he has heldesi®eptember 20009.
Prior to joining Roka Bioscience, he served asfdimancial officer and vice president of finanagdaadministration
of LifeCell Corporation, a public company focuseddeveloping and marketing reconstructive surgicatiucts, fron
2000 to 2009. Mr. Sobieski served as vice presidefihance and in other positions at Osteotect,, la public
company focused on orthopedic products, from 18000. From 1981 to 1991, he was with Coopers Brapd, a
public accounting firm. Mr. Sobieski earned a Bachef Science in business administration from Maurin
University and a Master of Business Administraficmm Rutgers University. He is a Certified Publicdduntant.

Mr. Sobieski has more than twenty years of expeden medical technology financial management antb
extensive financial and industry expertise witheotbompanies in comparable stages of growth. Moiel&i qualifies
as an “audit committee financial expert” under ithies of the Securities and Exchange Commissian“®&EC”) and i¢
the Chair of the Audit Committee.

Regina Sommer. Ms. Sommer has served on our Board of Directioes2008. From 2002 to 2005, she served as
the vice president and chief financial officer aétligrity, Inc., which was acquired by Computer Assi@s Inc. in
November 2004. From 1999 to 2001, she served asdberesident and chief financial officer of Reiwe Inc. From
1995 to 1999, she served as senior vice presigentiaef financial officer of Open Market, Inc.,caftom 1989 to
1994, she served as the vice president of finantbeOlsten Corporation. She also worked at
PricewaterhouseCoopers LLP from 1980 to 1989. Mmi8er serves on the board of directors of WEX INC.

Ms. Sommer also served on the boards of directaifs® Direct from 2008 to 2012 and Soundbite Cominations,
Inc. from 2006 to 2012. Ms. Sommer earned a Bacloéldrts from the College of the Holy Cross. Man@mer
brings more than twenty-five years of experienceeahnology, professional services and public astng, as well
experience managing business operations througbdsenf rapid growth. She also qualifies as an ltacommittee
financial expert” under the rules of the SEC. Mesm#ner is the Chair of the Nominating and Corpotateernance
Committee.

Joseph Zakrzewski. Mr. Zakrzewski has served on our Board okbiors since 2008. Mr. Zakrzewski currently
serves as chairman of Firehouse Pharmaceuticalseames on the board of directors of Acceleron fhainc., a
clinical stage biopharmaceutical company, and Am&arporation, a biopharmaceutical company. Mr.rZewski
served as Amarin Corporation’s executive chairnfah® board of directors from January 2010 to Dewen2013,
and as its chief executive officer from Novembet@@ December 2013. From 2010 to 2011, Mr. Zakskewserved
as a venture partner with Orbimed Advisors LLC,wwld’s largest healthcare-dedicated investment.fFrom 2007
to 2010, he served as chairman of the board oftire, president and chief executive officer of lgex Inc., a
privately-held company focusing on commercializitsgoroprietary, next-generation manufacturing texdbgy for
biotherapeutics and vaccines. From 2005 to 2007 Zskrzewski served as the chief operating offafeReliant
Pharmaceuticals, Inc. From 1988 to 2005, Mr.
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Zakrzewski served in a variety of positions atlily and Company, including as vice president,pmate business
development, from 2003 to 2005. He also servesiembard of directors of several privately heldpooations,
including Biscardia, Inc., GliaCure Inc., Haptene®ces, Inc., SiteOne, Inc. and Thrasos Therapew@om 2014 to
2015, Mr. Zakrzewski served on the board of directd LipoScience, Inc., a diagnostics company $eclin the arei
of lipoproteins and small molecule metabolites, inch 2009 to 2012 he served on the board of drsaif Azelon
Pharmaceuticals, Inc. Mr. Zakrzewski earned a Blacloé Science in chemical engineering and a Master
biochemical engineering from Drexel University veall as a Master of Business Administration frordiéma
University. Mr. Zakrzewski brings extensive boamiroexperience, operational experience as a chexfutive officer
and prior experience in the pharmaceutical industry

E XECUTIVE O FFICERS
Executive officers of the Company are elected leyBbard of Directors on an annual basis and settiktheir
successors have been duly elected and qualified.

B OARD OF D IRECTORS

The business and affairs of the Company are managetr the direction of our Board of Directors. T&mpany’s
Board of Directors currently consists of eight mensh The Company’s certificate of incorporationidiés the Board

of Directors into three classes. One class is @leeach year for a term of three years. The Boadrectors has an
Audit Committee, a Compensation Committee and a iNatimg and Corporate Governance Committee. Each
committee has a charter that has been approvdateldydard of Directors. These charters are availallee Corporat
Governance section of the Company’s websitgtat//www.insulet.comEach committee reviews the appropriatenes:
of its charter at least annually. Additional deta@ibncerning the role and structure of the Boardigctors are
contained in the Board’s Corporate Governance Ginigie which can be found in the Corporate Govetraasection

of the Company’s website http://www.insulet.com

The members of the Company’s Board of Directorsess a wealth of executive leadership experienteedefrom
their service as executives in many settings, giolyas chief executive officers or chief finanaéicers of
comparable corporations. They also bring extensoaed experience. The process undertaken by thardting and
Corporate Governance Committee in recommendingfadatirector nominees is described below undedlities
Governing Director Nominations.” While the Nomimggiand Corporate Governance Committee does notdave
formal policy with respect to diversity, the Comgathe Board of Directors and the Nominating andp©cate
Governance Committee believe that it is essertibbive diversity on the Board of Directors. As sute the Board of
Directors and the Nominating and Corporate Govered&ommittee may, and do, consider the diversityaakgroun
and experience of a director nominee, such assityesf knowledge, skills, experience, geograpbization, age,
gender, and ethnicity, in order to recruit an appede mix of knowledge, skills and experiencetfar needs of the
Company’s business.
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| NDEPENDENCE OF M EMBERS OF THE B OARD OF D IRECTORS

The Board of Directors and the Nominating and CaafpGovernance Committee have determined thadicector
nominees, John A. Fallon, M.D. and Timothy J. Sedinand each of our other non-employee directSedly
Crawford, Steven Sobieski, Regina Sommer and Jagaktzewski) are independent within the meaninthef
director independence standards of both The NaStatk Market, Inc. (“Nasdaq”) and the SEC, inclgpiRule 10A-
3(b)(1) under the Securities Exchange Act of 1834amended (the “Exchange Act”).

B OARD L EADERSHIP S TRUCTURE

The Board has designated Dr. Fallon to serve a€timepany’s Lead Independent Director. As Lead Dinec

Dr. Fallon performs many of the same functions @miies as a Chairman of the Board. Pursuant t&€tmepany’s
Corporate Governance Guidelines, the Lead Dirastasponsible for coordinating with the Chief Exiaee Officer
in the creation of the agenda for each meetingignay input regarding the materials provided te Board of
Directors in advance of each meeting, ensuringttpats at each meeting are effectively coverediraig executive
sessions of the Board of Directors, acting as threejpal liaison between the independent directord management
and serving as the focal point for stockholder estisiaddressed to the independent directors. TaelB®d Directors
believes that having a lead director ensures aareale for the independent directors in the oggrtsof the Company
and active participation of the independent directo setting agendas and establishing prioritres@ocedures for
the work of the Board of Directors.

The Company does not currently have a designatadi@an of the Board and does not have a policy agether th
same person should serve as both the chief exeanificer and the Chairman of the Board. The Bdmailieves that it
should have the flexibility to make these deterriiares at any given point in time in the way thateélieves provides
the most appropriate leadership for the Compaiiyattime. Given the Comparsysize and principal focus on a sir
market and product, the Company believes thatehidership structure has been effective thus fdidaes not feel it
is necessary to appoint a Chairman of the Board.démpany recognizes that, depending on the ciranoss,
different board leadership structures may be appatg) however, the Company believes its curreartdeadership
structure remains the optimal board leadershiggtra for the Company.

E XECUTIVE SESSIONSOF | NDEPENDENT D IRECTORS

Non-employee members of the Board of Directors me#tawit the employee directors of the Company follayvi
most regularly scheduled in-person meetings oBib&d of Directors. These executive sessions ircardy those
directors who meet the independence requiremeataydgated by Nasdaq, and Dr. Fallon, as Lead Qired
responsible for chairing these executive sessions.

M EETING A TTENDANCE
The Board of Directors met twelve times during fiseal year ended December 31, 2014, and tookrabtyo
unanimous written consent three times. Each ofliteztors attended at least
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75% of the aggregate of the total number of mestofghe Board of Directors and the total numbemegtings of all
committees of the Board of Directors on which helwe served during the fiscal year ended Decenthe2(8.4.

The Company’s policy is that all directors are ameged to attend the Company’s Annual Meeting otigtolders.
All of the Directors attended the Annual MeetingStbckholders held in 2014.

R ISK O VERSIGHT

The Board of Directors is responsible for oversgéie Company’s risk assessment and managemetiofunc
considering the Company’s major financial risk esqyp@s and evaluating the steps that the Compamrmgement
has taken to monitor and control such exposurase¥xample, the Board of Directors receives regudports from
senior management on areas of material risk t&€tmpany, including operational, financial, legatlaagulatory, an
reputational risks. The Company believes that¢laeédrship structure of the Board of Directors sugpeffective
oversight of risk assessment and management.

A UDIT C OMMITTEE

The Audit Committee of the Board of Directors cutthg consists of Steven Sobieski, who is the Chathe Audit
Committee, Regina Sommer and Joseph ZakrzewskiBodhed of Directors has determined that each memwiitre
Audit Committee meets the independence requirenpntaulgated by Nasdaq and the SEC, including ROke-3(b)
(1) under the Exchange Act. In addition, the Baafr@irectors has determined that each member ofthdbt
Committee is financially literate and that Stevebi®ski and Regina Sommer each qualifies as ant‘aochmittee
financial expert” under the rules of the SEC. Shu#lers should understand that this designati@ndisclosure
requirement of the SEC related to the experiendeuaderstanding of the Audit Committee members vatpect to
certain accounting and auditing matters. The design of financial literacy does not impose upoanthany duties,
obligations or liabilities that are greater thaogé generally imposed on members of the Audit Cdteenand the
Board of Directors, and designation as an auditmitee financial expert pursuant to this SEC regmient does not
affect the duties, obligations or liability of amember of the Audit Committee or the Board of Dioes.

The purposes of the Audit Committee are to, amahgrdunctions, oversee our accounting and findmeorting
processes and the audits of our financial statesnant take, or recommend that our Board of Diredtike,
appropriate action to oversee the qualificationdependence and performance of our independerbeasidihe Audit
Committee is also responsible for preparing theid@dmmittee Report for inclusion in this and sulpsent Proxy
Statements in accordance with applicable rulesregdlations.

The Audit Committee met ten times during 2014. Auelit Committee operates under a written chartepéet by the
Board of Directors and reviewed by the Audit Conte@ton an annual basis, a current copy of whielvaslable at th
Corporate Governance section of the Company’s weehshttp://www.insulet.com
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C OMPENSATION C OMMITTEE

The Compensation Committee currently consists 8y Eaawford, who is the Chair of the Compensati@ommittee,
Timothy J. Scannell and Joseph Zakrzewski. The @o&bDirectors has determined that each membéreof t
Compensation Committee meets the independenceeewgmts promulgated by Nasdag. The purposes of the
Compensation Committee are to, among other fungtidischarge our Board of Directors’ responsileitrelating to
compensation of our directors and executive officeversee our overall compensation programs asphpe the
Compensation Committee Report required to be imdud this and subsequent Proxy Statements. Setien
entitled “Executive and Director Compensation” éomore detailed description of the policies andedures of the
Compensation Committee.

The Compensation Committee met ten times duringt 20l took action by unanimous written consent fooes.
The Compensation Committee operates under a wittarter adopted by the Board of Directors andesged by the
Compensation Committee on an annual basis, a ¢wopy of which is available at the Corporate Goagice section
of the Company’s website http://www.insulet.com

C OMPENSATION C OMMITTEE | NTERLOCKS AND | NSIDER P ARTICIPATION

During 2014, Ms. Crawford, Mr. Levangie and Mr. Zadwski served as members of the Compensation Cieani
No member of the Compensation Committee was anaeelor former employee of the Company or anyx
subsidiaries, or had any relationship with the Canyprequiring disclosure herein.

During 2014, no executive officer of the Compangved as: (i) a member of the compensation commj{tieether
committee of the board of directors performing gglént functions or, in the absence of any suchroittee, the
entire board of directors) of another entity, ohabose executive officers served on the Compems&iommittee of
the Company; (ii) a director of another entity, @i@vhose executive officers served on the Compgears&ommittee
of the Company; or (iii) a member of the compemsatommittee (or other committee of the board céators
performing equivalent functions or, in the abseoicany such committee, the entire board of direxjtof another
entity, one of whose executive officers served dsexctor of the Company.

N OMINATING AND C ORPORATE G OVERNANCE C OMMITTEE

The Nominating and Corporate Governance Committ¢feeoBoard of Directors currently consists of Regbomme
who is the Chair of the Nominating and Corporate&pance Committee, Sally Crawford and John A.dfalM.D.
The Board of Directors has determined that each lmeemmf the Nominating and Corporate Governance Cittexen
meets the independence requirements promulgatdbgaq. The purposes of the Nominating and Corporat
Governance Committee are to, among other functidestify individuals qualified to become board nisars,
recommend that our Board of Directors selects trectbr nominees for election at each annual mgedin
stockholders and periodically review and recommenour Board of Directors any changes to our cafr
governance guidelines.
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The Nominating and Corporate Governance Committetenine times during 2014. The Nominating and Crafm
Governance Committee operates under a writtenahadopted by the Board of Directors and reviewethb
Nominating and Corporate Governance Committee cemamial basis, a current copy of which is availablne
Corporate Governance section of the Company’s wehshttp://www.insulet.com

As described below in the section entitled “PoBdi&overning Director Nominations,” the NominatimglaCorporate
Governance Committee will consider nominees reconu®eé by stockholders.

For more corporate governance information, yourariéed to access the Corporate Governance seotitre
Company’s website available lattp://www.insulet.com

P OLICIES G OVERNING D IRECTOR N OMINATIONS

Majority Voting Policy for Uncontested Director Etgions

The Company’s By-Laws provide for plurality votingdirector elections. In February 2012, the Baafr®irectors
adopted a majority voting policy. Pursuant to tleerpany’s majority voting policy, in any uncontestddction of
directors, any nominee for director who receiveseater number of “withhold” votes than votes “fti% or her
election will, within five days following the cefitation of the stockholder vote, tender his or Wweitten resignation t
the lead director for consideration by the Nomimgitand Corporate Governance Committee.

Any resignation tendered pursuant to the majoratmng policy shall be effective on the earlier Dfthe date such
resignation is accepted by the Board or (ii) the:@dy following the date of the stockholders’ megtat which the
election occurred, unless the Board chooses ratdept such resignation.

The Nominating and Corporate Governance Commitideonsider such tendered resignation and, wiglrdays
following the date of the stockholders’ meetingvltich the election occurred, will make a recomméiodao the
Board concerning the acceptance or rejection di sesignation. In determining its recommendatiothtoBoard, the
Nominating and Corporate Governance Committeeaaitisider all factors deemed relevant by the mentfettse
Nominating and Corporate Governance Committee ety without limitation:

» the stated and perceived reasons why stockhold#érkeld votes for election from such director, artpas
reflected in the reports issued by proxy advisams;

» the length of service and qualifications of suaiector;

» the directd’s past and expected future contributions to thed@ofDirectors and any Committees of
Board on which he or she si

» the overall composition of the Board and the Corteeg of the Board on which the director ¢

* whether acceptance of the dire’s resignation would cause the Company to fail tsfyaany regulaton
requirements; an
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* whether acceptance of the resignation is in theibesest of the Company and its stockhold

The Board will take formal action on the Nominatexgd Corporate Governance Committee’s recommenmdato
later than 60 days following the date of the stami@tbrs’ meeting at which the election occurredcdnsidering the
Nominating and Corporate Governance Commn’s recommendation, the Board will consider the infation and
factors considered by the Nominating and Corpo&eernance Committee and such additional informadiad
factors as the Board deems relevant.

Within four business days following the Board’s idemn on the Nominating and Corporate Governanaai@itee’s
recommendation, the Company will publicly discltise Board’s decision in a Form 8-K, providing amplexation of
the process by which the decision was reachediaagplicable, the reasons for rejecting the teadeesignation.

Any director who is the subject of the evaluati@scribed in this section will not participate inNioating and
Corporate Governance Committee or Board deliberattw recommendations regarding the appropriatesfdss or
her continued service, except to respond to regdestnformation. If a majority of the memberstbé Nominating
and Corporate Governance Committee are subjebtg@valuation process, then the independent direcin the
Board who are not subject to the evaluation wipp@pt a Board committee amongst themselves sotelthe purpose
of conducting the required evaluation. This speotahmittee will make the recommendation to the Bazherwise
required of the Nominating and Corporate Govern&mamittee.

Director Qualifications

The Nominating and Corporate Governance Committ¢feeoBoard of Directors is responsible for reviegvwith the
Board of Directors from time to time the appropigualities, skills and characteristics desirethembers of the
Board of Directors in the context of the needsheflbusiness and current make-up of the Board @fciiirs. The
Nominating and Corporate Governance Committee bisatisfied that each commitrecommended nominee shall
have high personal and professional integrity, destrated exceptional ability and judgment, a breggkerience base
or an area of particular expertise or experienaeithimportant to the lontgrm success of the Company, a backgr:
that is complementary to that of existing direct®wsas to provide management and the Board witheasity and
freshness of views, a level of self-confidence arttulateness to participate effectively and coafpeely in Board
discussions, the willingness and ability to deub&necessary time and effort to perform the datresresponsibilitie
of Board membership, and the experience and abilityring informed, thoughtful and well-considexganions for
the benefit of all stockholders to the Board anshaggment. In addition to these minimum qualificasicthe
Nominating and Corporate Governance Committeeradlbmmend that the Board of Directors select pearsar
nomination to help ensure that a majority of theioof Directors shall be “independent,” in accorawith the
standards established by Nasdaq, that
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at least one member of the Audit Committee shalelsuch experience, education and other qualificathecessary
gualify as an “audit committee financial expers’adgefined by SEC rules, that the Audit Committee, Compensation
Committee and the Nominating and Corporate Govem&ommittee each shall be comprised entirely @épendent
directors, and that each member of the Audit Cotemiis able to read and understand fundamentaldiai
statements, including a balance sheet, incomenstatieand cash flow statement. Finally, in additmany other
standards the Nominating and Corporate Governanoen@ttee may deem appropriate for the overall stingcand
composition of the Board of Directors, the Nomingtand Corporate Governance Committee may considether a
nominee has direct experience in the industry dcinénmarkets in which the Company operates.

Process for Identifying and Evaluating Director Noimees

The Board of Directors is responsible for approvmaegninees to the Board. Generally, the Nominatimdy @orporate
Governance Committee identifies candidates forcttrenominees in consultation with management,uthahe use
of search firms or other advisors, through the meoendations submitted by members of the Board addiors,
stockholders or through such other methods as tmimating and Corporate Governance Committee déerns
helpful to identify candidates. Once candidatesshHaasen identified, the Nominating and Corporatedboance
Committee will assess whether the candidates nlegttae minimum qualifications for director nongas established
by the Nominating and Corporate Governance Comeiitee Nominating and Corporate Governance Comenitia)
gather information about the candidates througeritws, detailed questionnaires, background checksher means
that the Nominating and Corporate Governance Cotaendeems to be helpful in the evaluation procEss.
Nominating and Corporate Governance Committee theets as a group to discuss and evaluate theigsaliic

skills of each candidate, both on an individualidasd taking into account the overall compositon needs of the
Board of Directors. Based on the results of thduaten process, the Nominating and Corporate Guagse
Committee recommends candidates to the Board efcirs for approval as nominees for election toaBbard of
Directors. The Nominating and Corporate Governdaemittee also recommends candidates to the Bdard o
Directors for appointment to the Committees of Board of Directors.

Procedures for Recommendation of Director NomindssStockholder:

The Nominating and Corporate Governance Commiti#eensider director nominee candidates who are
recommended by stockholders of the Company. Stddkhsy in submitting recommendations to the Nonmmgaand
Corporate Governance Committee for director nomaagelidates, must follow the following procedures:

The Nominating and Corporate Governance Commitigst neceive any such recommendation for
nomination not less than 120 calendar days prithédirst anniversary of the date the Companytxipr
Statement was released to stockholders in conmegiity the previous year's Annual Meeting of
Stockholders. All recommendations for nominatiorstre in writing and include the following:

« name and address of record of the stockho
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representation that the stockholder is a recorddradf the Compar's securities, or if th
stockholder is not a record holder, evidence of@siip in accordance with Rule 14a-8(b)(2) of the
Securities Exchange Act of 1934, as amen

name, age, business and residential addressestiedat background, current principal occupa
or employment, and principal occupation or emplogtier the preceding five full fiscal years of
proposed director candida

description of the qualifications and backgroundhef proposed director candidate which addre
the minimum qualifications and other criteria apf@® by the Nominating and Corporate
Governance Committee from time to time and sehforthe Nominating and Corporate Governa
Committee chartel

description of all arrangements or understandiregaéen the stockholder and the proposed dire
candidate

consent of the proposed director candidate (ietodmed in the proxy statement relating to
Company’s annual meeting of stockholders anddigdrve as a director if elected at such annual
meeting; anc

other information regarding the proposed directordidate that is required to be included in a pi
statement filed pursuant to SEC rul

Nominations must be sent to the attention of ther&ary of the Company by U.S. mail, courier orexifed
delivery service to:

Insulet Corporation

600 Technology Park Drive, Suite 200
Billerica, Massachusetts 01821

Attn: Secretary

The Secretary of the Company will promptly forwarty such nominations to the Nominating and Corjgorat
Governance Committee. As a requirement to beingidered for nomination to the Company’s Board of
Directors, a candidate must comply with the follogviminimum procedural requirements:

the candidate must undergo a comprehensive piiivagstigation background check by a quali
company of the Compa’s choosing; an

the candidate must complete a detailed questiomnagarding his or her experience, backgrounc
independence

Once the Nominating and Corporate Governance Camemieceives the nomination of a candidate, andahdidate
has complied with the minimum procedural requiretseet forth above, such candidacy will be evatiated a
recommendation with respect to such candidatebailiielivered to the Board of Directors. These ptaoes for
recommending a director nominee to the Nominatimdy@orporate Governance Committee are subjeceto th
applicable provisions of the Company’s By-Laws, ehare described in the “Stockholder Proposalstiaeof this
Proxy Statement.
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P OLICY G OVERNING SECURITYHOLDER C OMMUNICATIONS WITH THE B OARD OF D IRECTORS

The Board of Directors provides every securityholaih the ability to communicate with the Board@fectors as a
whole and with individual directors on the Boarddfectors through an established process for ggboider
communication as follows:

For securityholder communications directed to tlhafd of Directors as a whole, securityholders nends
such communications to the attention of the Segrdtya U.S. mail, courier or expedited delivery seevto:

Insulet Corporation

600 Technology Park Drive, Suite 200
Billerica, Massachusetts 01821

Attn: Secretary

For securityholder communications directed to alimidual director in his or her capacity as a mendfehe
Board of Directors, securityholders may send swchrmunications to the attention of the individuakdtor
by U.S. mail, courier or expedited delivery sentioce

Insulet Corporation

600 Technology Park Drive, Suite 200
Billerica, Massachusetts 01821

Attn: [Name of the director]

The Company will forward any such securityholdemeoaunication to the Chairman of the Board of Diresta one i<
elected, and, if not, to the Lead Director as agggntative of the Board of Directors, or to thector to whom the
communication is addressed on a periodic basig S8aimmunications will be forwarded by certified Uriail,
courier, expedited delivery service, or secureted@c transmission.

P OLICY G OVERNING STOCK O WNERSHIP

The Board of Directors has adopted a policy reggiall directors and executive officers to own aimum level of
the Company’s Common Stock, subject to a phaseyilogh. The policy mandates that directors own Comi&tmck
with a value at least equal to three times themuahretainer. For executive officers, the CEO nowgh Common
Stock with a value at least equal to three timedhse salary and the other executives must owm@onstock with
value equal to their base salaries. Subject tphiase-in requirements, all of the directors anaatkee officers are in
compliance with this policy.

P OLICY B ANNING H EDGING
The Board of Directors has adopted Insider Tratiracedures which prohibit Directors and officemir

e engaging in any short sales of the Comy's securities
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* buying or selling puts, calls or other derivatieeurities relating to any of the Comp/’s securities

* holding any Company securities on margin or calidieing any brokerage account with any Company
securities, o

* pledging any Company securities as collateral figrlaan, unless such transaction has been spdlyifira-
approved by the Compensation Commit

P OLICY FOR R ECOUPMENT OF | NCENTIVE C OMPENSATION

The Board of Directors has adopted a policy thatvigies that if the Company is required to restated its financial
statements due to both (i) the material non-compé&aof the Company with any financial reportinguiegment and
(i) misconduct of any executive officer of the Coamy (a “Covered Employee”), then the Compensaliommittee
may require any Covered Officer to repay to the @any that part of the cash bonus and long terntyeqaentive
compensation (“Incentive Compensation”) receivedhat Covered Officer during the one-year perioecpding the
publication of the restated financial statement tha Compensation Committee determines was inssxakthe
amount that such Covered Officer would have reckhead such Incentive Compensation been calculasedoon the
financial results reported in the restated finanstiatement.

The Compensation Committee may take into accounfators it deems reasonable in determining whdtheeek
recoupment of previously paid Incentive Compensadind how much compensation to recoup from indaidu
Covered Officers (which need not be the same ammuptoportion for every Covered Officer), includiany
determination by the Compensation Committee reggrdihich Covered Officer engaged in misconduct as w
responsible in whole or in part for the events thdtto the financial restatement. The amount anah fof the
compensation to be recouped shall be determingdeb€ompensation Committee in its discretion, awdupment of
compensation paid as annual cash bonuses or longrteentives may be made, in the Compensation (tieeis
discretion, through cancellation of vested or utegstock options, cancellation of unvested resiistock units
and/or cash repayment.

E VALUATION P ROGRAM OF THE B OARD OF D IRECTORS AND ITS C OMMITTEES

In order to maintain the Company’s governance stedg] the Board of Directors, and each committesethf, is
required to undertake annually a formal self-eviidueprocess. As part of this process, the memieitse Board of
Directors and each committee thereof evaluate éeumi competencies, including but not limitedtsostructure,
roles, processes, composition, development, dyrgreftectiveness and involvement.

C ODE OF E THICS

The Company has adopted a “code of ethics,” aselfby regulations promulgated under the Securteof 1933,
as amended, and the Exchange Act, that applidsdbthe Company’s directors and employees worttyiincluding
its principal executive officer, principal finantwfficer, principal accounting officer or contrefl, or persons
performing
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similar functions. A current copy of the Code ofdiess Conduct and Ethics is available at the tovéelations
section of the Company’s websitehditp://www.insulet.comA copy of the Code of Business Conduct and Etimag
also be obtained, free of charge, from the Compgron a request directed to: Insulet CorporatioQ, B8chnology
Park Drive, Suite 200, Billerica, Massachusetts21]1&ttention: Secretary. The Company intends soldse any
amendment to, or waiver of, a provision of the CofiBusiness Conduct and Ethics that applies tpritscipal
executive officer, principal financial officer, pgipal accounting officer or controller, or persqesforming similar
functions, by posting such information on its wébsithttp://www.insulet.com

For more corporate governance information, yourariged to access the Investor Relations sectiaih@®Company’s
website available dtttp://www.insulet.com

R ELATED P ARTY T RANSACTIONS

Policies and Procedures With Respect to Relatedty?aransactions

In accordance with its written charter, the Audin@nittee conducts an appropriate review of allteslgarty
transactions for potential conflict of interesusitions on an ongoing basis, and the approvaleoAtidit Committee is
required for all related party transactions. Thent&related party transaction” refers to transawioequired to be
disclosed in our filings with the SEC pursuantten 404 of Regulation S-K.

Transactions With Related Persons
There were no related party transactions in tleafigear ended December 31, 2014.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table and accompanying notes prowdermation about the beneficial ownership of owun@non
Stock by: (i) each stockholder known by us to elibneficial owner of more than 5% of our commaelst (i) each
of our named executive officers (listed in the StarymCompensation Table); (iii) each of our direstand nominees
for director; and (iv) all of our directors and exéve officers as a group. Except as otherwisedahe persons
identified have sole voting and investment powehwespect to the shares of our Common Stock baakyi owned.
Beneficial ownership is determined in accordandé wie rules of the SEC and includes voting anéstwent power
with respect to the shares. Except as otherwissdntte information below is based upon 56,434sHztes of the

Company’s Common Stock outstanding as of FebruaPp 5.

Number of
Shares
Beneficially

Name and Address(1 Owned Percentage
Directors and Executive Officers %
Patrick J. Sullivan(2 156,083 *
Allison Dorval(3) 45,008 *
Shacey Petrovic(4
William Patrick Ryan(5 16,250 *
Brad Thoma:
R. Anthony Diehl(6] 50,027 *
Charles Liamos(7 112,233 *
Sally Crawford(8] 14,000 *
John A. Fallon, M.D.(9 22,750 *
Daniel Levangie(10 35,000 *
Timothy J. Scanne
Steven Sobieski(1! 48,845 *
Regina Sommer(1: 54,500 *
Joseph Zakrzewski(1. 54,000 *

All directors and executive officers as a group [p&4sons)(14 608,696 1.1
More Than 5% Holders %
BlackRock, Inc.(15 3,358,28¢ 6.0
FMR LLC(16) 5,066,10: 9.0
Abigail P. Johnson(1¢€ 5,066,102 9.0
Edward C. Johnson, I11(1¢ 5,066,10: 9.0
Fidelity Growth Company Fund(1 5,066,102 9.0
The Vanguard Group, Inc.(1 3,444,30¢ 6.1
Wellington Management Group LLP(1 4,146,10¢ 7.4
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* Represents less than 1% of the outstandingeshafrthe Company’s Common Stock.

1)
(@)

3)

(4)

(5)

(6)

(7)

(8)
(9)
(10)
(11)
(12)
(13)

(14)

(15)

Unless otherwise indicated, the address of satkholder is c/o Insulet Corporation, 600 Tedbgy Park Drive, Suite 200,
Billerica, Massachusetts 018

Includes 156,083 shares of the Company’s Com8took issuable upon the exercise of options esalpté on or within 60 days
after February 2, 2015, and 0 shares of CommorkS$¢soaable upon settlement of restricted stocksuanitd performance share units
that will vest within 60 days of February 2, 20

Includes 36,500 shares of the Compardmmon Stock issuable upon the exercise of aptarrcisable on or within 60 days a
February 2, 2015, and 8,166 shares of Common $$sakble upon settlement of restricted stock uhaswill vest within 60 days
of February 2, 201*¢

Ms. Petrovic’'s employment commenced on Febr@aB015. She currently has no beneficial ownerahippdoes not have any
options exercisable within 60 days of February®,%, or any shares of Common Stock issuable upttiersent of restricted stock
units that will vest within 60 days of February2®15.

Includes 7,500 shares of the Company’s ComntookSssuable upon the exercise of options exdstdésan or within 60 days after
February 2, 2015, and 8,750 shares of Common $$sakble upon settlement of restricted stock uh#swill vest within 60 days
of February 2, 201

Includes 22,736 shares of the Compar§mmon Stock issuable upon the exercise of aptarrcisable on or within 60 days a
February 2, 2015, and 14,791 shares of Common $$eakble upon settlement of restricted stock writs performance share ur
that will vest within 60 days of February 2, 20

Includes 49,500 shares of the Compar§mmon Stock issuable upon the exercise of aptarrcisable on or within 60 days a
February 2, 2015, and 26,500 shares of Common $$eakble upon settlement of restricted stock wnits performance share ur
that will vest within 60 days of February 2, 20

Includes 7,000 shares of the Company’s ComntookSssuable upon the exercise of options exdstdésan or within 60 days after
February 2, 2015, and 7,000 shares of the Con’s Common Stock beneficially owned by Ms. Crawft

Includes 20,750 shares of the Compar§mmon Stock issuable upon the exercise of aptarrcisable on or within 60 days a
February 2, 2015, and 2,000 shares of the Con’s Common Stock beneficially owned by Dr. Fall

Includes 30,000 shares of the Compar@dmmon Stock issuable upon the exercise of apgarrcisable on or within 60 days a
February 2, 2015, and 5,000 shares of the Con’s Common Stock beneficially owned by Mr. Levani

Includes 43,845 shares of the Comparmmon Stock issuable upon the exercise of aparrcisable on or within 60 days a
February 2, 2015, and 5,000 shares of the Con’s Common Stock beneficially owned by Mr. Sobie

Includes 41,000 shares of the Comparmmon Stock issuable upon the exercise of aptarrcisable on or within 60 days a
February 2, 2015, and 13,500 shares of the Con’s Common Stock beneficially owned by Ms. Somr

Includes 41,000 shares of the Compar@dmmon Stock issuable upon the exercise of apgarrcisable on or within 60 days a
February 2, 2015, and 13,000 shares of the Con’s Common Stock beneficially owned by Mr. Zakrzew

Includes an aggregate of 455,914 shares dtimpany’s Common Stock issuable upon the exeofisptions exercisable on or
within 60 days after February 2, 2015, and an agggeeof 58,207 shares of the Company’s Common S$sdable upon settlement
of restricted stock units and performance sharts winat will vest within 60 days of February 2, 808ee also notes (2) -

(13) above

Information regarding BlackRock, Inc. is basetely upon Amendment No. 3 to Schedule 13G filgdlackRock, Inc. with the
Securities and Exchange Commission on January@. 2Amendment No. 3 to Schedule 13G providesabhatf December 31,
2014, BlackRock, Inc. has sole voting power witkpeect to 3,238,611 shares of the Company’s Comnaek &nd no shared
voting power and sol
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(16)

(17)

(18)

dispositive power with respect to 3,358,285 shafédhe Company’s Common Stock and no shared dispesiower. The address
for BlackRock, Inc. is 55 East !dStreet, New York, New York 1002

Information regarding FMR LLC, Edward C. Jobnslll, Abigail P. Johnson and Fidelity Growth Cpamy Fund is based solely
upon Amendment No. 8 to Schedule 13G jointly filsdFMR LLC, Edward C. Johnson, I, Abigail P. Jslom and Fidelity Grow!
Company Fund (collectively, “Fidelity”) with the 8erities and Exchange Commission on February 18528mendment No. 8 to
Schedule 13G provides that as of December 31, Zdélity, together with certain of its subsidiari@nd affiliates, is the beneficial
owner of 5,066,103 shares of the Company’s ComntockSMembers of the family of Edward C. Johnsdh Ghairman of FMR
LLC, including Abigail P. Johnson, Director, Vicén@irman, Chief Executive Officer and President B LLC, are the
predominant owners, directly or through trustsSefies B voting common shares of FMR LLC, repréagm9% of the voting
power of FMR LLC. The Johnson family group andatlier Series B shareholders have entered intoratsbiders’ voting
agreement under which all Series B voting commameshwill be voted in accordance with the majovitye of Series B voting
common shares. Accordingly, through their ownerstfipoting common shares and the execution of ileeeholders’ voting
agreement, members of the Johnson family may beel@eunder the Investment Company Act of 1940¢otmfa controlling group
with respect to FMR LLC. Neither FMR LLC, nor Edwla€. Johnson, Ill, nor Abigail P. Johnson has thle power to vote or
direct the voting of the shares owned directly iy ¥arious Fidelity funds, which power resides wfith funds’ Boards of Trustees.
Fidelity Management & Research Company carriedtwivoting of the shares under written guidelingalgished by the funds’
Boards of Trustees. The address of FMR LLC, Edwzardohnson, Ill, Abigail P. Johnson and Fidelityo®th Company Fund is
245 Summer Street, Boston, Massachusetts 0:

Information regarding The Vanguard Group, ishased solely upon Amendment No. 2 to Schedd@filed by The Vanguard
Group, Inc. with the Securities and Exchange Comsimison February 10, 2015. Amendment No. 2 to Saleeti3G provides that
as of December 31, 2014, The Vanguard Group, &€ sble voting power with respect to 74,080 shaféise Companys Commor
Stock and no shared voting power and sole dispesitbwer with respect to 3,374,526 shares of thegamy’s Common Stock and
shared dispositive power with respect to 69,780eshaf the Company’s Common Stock. The addres§HerVanguard Group, Inc.
is 100 Vanguard Boulevard, Malvern, Pennsylvanias89

Information regarding Wellington Managemenb@y LLP is based solely upon Amendment No. 3 tceSuale 13G filed by
Wellington Management Group LLP with the Securiaesl Exchange Commission on February 12, 2015. Ament No. 3 to
Schedule 13G provides that as of December 31, 20&flington Management Group LLP has shared vabiogyer with respect to
2,899,126 shares of the Company’s Common Stoclnarsble voting power and shared dispositive powtr mrespect to
4,416,103 shares of the Company’s Common Stoclarmble dispositive power. The address for Welbnglanagement Group
LLP is 280 Congress Street, Boston, Massachus2s)
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomis directors, executive officers and holdersofe than 10%
of the Company’s Common Stock (collectively, “Repuay Persons”) to file with the SEC initial repodsownership
and reports of changes in ownership of Common Stbtke Company. Such persons are required by atguok of
the SEC to furnish the Company with copies of adlrsfilings. Based on its review of the copieswilsfilings
received by it from January 1, 2014 to the pregbetCompany believes that no Reporting Persod él&ate report
during the most recent fiscal year, except for repoy Sally Crawford, John A. Fallon, M.D., Danisgdvangie,
Charles Liamos, Steven Sobieski and Joseph Zakkzesesch with respect to June 2, 2014 awards @Ggptions
and 4,000 restricted stock units, which omissios diacovered by the Company later in June 2014aaegort was
immediately filed.
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C OMPENSATION D ISCUSSION AND A NALYSIS

This section describes the Company’s executive emsgtion program for its Named Executive Offic&EQs) for
the fiscal year ended December 31, 2014. We pradedigil on each component of the program, desgik@y terms,
features, associated payments, and forward-loakangpensation arrangements. We describe the kegtolge of the
Company’s compensation plan design and the ragdiealspecific compensation decisions and actiatisnw
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N AMED E XECUTIVE O FFICERS (NEO S)

In accordance with the disclosure requirementsEdE 8ules, the Company’s NEOs are the Chief Exeeubfficer,
Chief Financial Officer, and the three most highbpmpensated executive officers who were employetthby
Company as of December 31, 2014. With a new ChietHtive Officer and Chief Financial Officer assami
leadership roles in 2014, the following individual® included in the report:

Named Executive Officer and Title- As of December 31, 201

Patrick J. Sullivar President and Chief Executive Offic
* Hired into role effective 9/17/201
Allison Dorval Chief Financial Office!

» Appointed to role effective 11/6/20:

William Patrick Ryar]  Chief Operating Office
« Hired into role effective 1/21/201

Bradley Thoma: Executive Vice President, Human Resources & Orgaioizal Developmer
» Hired into role effective 11/5/201
Peter Devlin Chief Commercial Officer

* Resigned position as of 1/6/2015
» Providing transition support and will terminate dayment effective 4/3/201

Former Executive Officer— No Longer Employed by Insulet

Duane DeSist Former President and Chief Executive Offi
» Terminated employment effective 9/16/2(
Brian Roberts Former Chief Financial Officer

» Terminated position as Chief Financial Offiedfiective 11/6/2014
* Provided transition support through, and teated employment effective,
12/31/2014
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E XECUTIVE SUMMARY

C OMPANY H IGHLIGHTS

For Insulet, 2014 was a year in which we activelyuised on our commitment to innovation, growth, sungerior
customer experience to build upon the strong fotiodaf our business and continue to create longr&hareholder
value. As we have moved into 2015, this period malk transition to a new leadership team, a realant of
business strategies and priorities, and increasgdrmance expectations for Company-wide execuiiothose
strategies.

This year we significantly strengthened Insuletadership structure, beginning with our appointneématrick
Sullivan as the President and Chief Executive @ffio September. The Board selected Mr. Sullivasetan his
proven experience growing organizations, drivingpooate development and achieving commercial resaltreate
value for shareholders. During Mr. Sullivan’s fil€d0 days at Insulet, he re-set business stratq@iesities, and
performance expectations to position the orgarondtr growth. He partnered with Brad Thomas, wiinogd us in
November, 2014 as Executive Vice President of HuR@sources and Organizational Development, to pet
senior management team in place consisting ofegfically selected, experienced leaders with praeeords of
outstanding performance. The new senior leadetshim is positioned solidly to achieve the outstagdesults that
we are capable of delivering to our customers amdsbareholders, focusing on accelerated growthrammdased
shareholder value as we head into the future.

This report includes detailed information on ther@any’s NEOs for the year ended December 31, 2Wk4have
also made several key executive hires in thedustrter of 2015 to advance our business in alignrvéh our strateg
and shareholder interests, which are describedvbelo

Daniel Levangie joined the organization as an eyg#an February, 2015 as President of Insulet’'g dielivery
business. Mr. Levangie brings significant leadgrsind healthcare experience as well as deep itstit knowledge
to his role, having served on Insulet’'s Board afebfors since 2011 and as Lead Director from 261=bruary,
2015. Mr. Levangie will focus on the significantpmutunities to leverage our unique core technolagyhe foundatic
for our leadership in intelligent drug delivery. Qachnology introduces intelligent drug delivegpabilities that
include varying dosing, monitoring compliance atatra sensing. Mr. Levangie leads a team focuseeeuting ou
strategy for product and business developmentisretiea, which represents a significant growth ojpymity for
Insulet.

Shacey Petrovic joined Insulet in February, 2016wlsew Chief Commercial Officer, replacing Pddewvlin. Under
Ms. Petrovic’s leadership, we are executing aegpator U.S. and international growth of our OmrdRmsiness.
Ms. Petrovic leads a team of commercial executiesling the functional areas of Sales, Marketind,Managed
Care. We are undertaking new managed care ingistivith a focus on expanding coverage, including
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Medicare and Medicaid, as well as sustaining exgsteimbursement. Marketing strategies includenareased focus
on market segmentation and sales force targetetyding the pediatric segment and existing prescsiwho have
significant opportunity to expand their current aé¢he OmniPod system. We also added an execuéperting to
Ms. Petrovic, whose sole focus is internationalgho This is a meaningful step as we look to dtiye line growth by
building our international markets.

The Company’s ability to deliver value to our shnenielers is strengthened by the caliber of the lesadéo joined us
during 2014 and the beginning of 2015, and we lilld on this momentum as we move forward. We lgilerage
the considerable talents, strengths, and visidhefeadership team to execute our strategiespoowe the lives of tr
millions of people around the world living with dhetes and to create significant long-term sustéenaddue for our
shareholders.

The leadership team transition also included thiefm the organization of Mr. DeSisto and Mr. Rots in 2014.
The Company entered into separation agreementaMvitbeSisto and Mr. Roberts as part of this traoisi The
terms of and payments made under these contraguaéments are described and quantified within.

Key Governance Activities

As we move through this transition period and @845, we are committed to continuing our evaluatibour
executive compensation programs to ensure dirggtraként with shareholder interests and comprehergood
governance practices. In 2014, we took the foll@nantions to further strengthen our executive caregion prograr
governance that we believe are in the best intedsiur shareholders and the Company:

* The use of Performan-based Restricted Stock Units (PRSUS) is a sigmficamponent in our annu
executive compensation program. 2014 was the segmandn which PRSUs were part of our compensation
program and the 2014 award was contingent uponingeeiallenging revenue metrics. The Board of
Directors cancelled the 2014 awards in March, 284 e Company did not achieve the established
performance goa

* The inclusion of doub-trigger vesting requirements in the terms of ourigggawards. All awards made
employees on or after October 1, 2014 are sulgedbtible- trigger acceleration in the event of ange-in-
control and will only accelerate if the terminatioocurs under certain defined circumstances widimonth:
following the event

» The adoption of a recoupment (clawback) policy. &irthis policy, if the Company is required to réstany
of its financial statements due to both (i) theenat non-compliance of the Company with any finahc
reporting requirement and (ii) misconduct of a GedeOfficer, the Compensation Committee may recfinad
the Covered Officer repay to the Company that phttie Incentive Compensation received by that Gave
Officer during the one-year period preceding thkligation of the restated financial statement. frice
Compensation is defined as annual cash bonus agetéom equity incentive compensation (i.e., both
employee stock options and restricted stock ur
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We believe that these activities represent sigaifienhancements to our governance practices.

The detailed report that follows addresses the Gmyis executive compensation activities throughytier ended
December 31, 2014, including the cyclical plannedual activities and one-time events associatel édership
transition. As discussed above, strategic orgaoizal transition designed to drive shareholder @ddas continued as
we have entered 2015 and we will continue to layervery opportunity to position the organizationduccess in
2015 and beyond.

C OMPENSATION O BJECTIVES AND P HILOSOPHY

The overarching objective in our executive compgosgrogram is to increase shareholder value byigng
performance-based rewards opportunities that ertabl€ompany to attract, retain, and incentivizg é&eecutives
with the skills and experience necessary to sutlgsexecute on our strategic plan.

We compensate our NEOs in a manner that suppartsayufor-performance philosophy while maintainengoverall
level of compensation that we believe is reasonaitecompetitive. The Company’s executive compémsat
programs are designed to enable us to:

e attract and secure talented and experienced exesuti a highly competitive and dynamic matrl

* provide competitive compensation opportunities tiiwate and retain executives whose unique knoveg
skills, talent and performance drive our perforneamesults and succe:

* provide rewards opportunities that are perform-based and result in compensation levels that argraent
with shareholder value, business achievement asudtse

» align the interests of our executives and sharehmsldy providing rewards to executives for increg
shareholder value

We strive to set our overall total target direatnp@nsation at a competitive level. Executives magdimpensated
above or below the targeted market position basedaiors such as experience, performance, scopesition,
internal equity, and the competitive demand forvproexecutive talent.

C OMPENSATION O VERSIGHT AND D ECISION -M AKING

Compensation Committee

The Compensation Committee (the “Committee” or‘tbempensation Committee”) of the Board of Directmrs
responsible for the oversight of compensation aehts for our NEOs. The Committee is comprisddlgmf
independent, non-employee members of the Boardretidrs. Its primary objective is to design andhatster a
compensation program that is appropriate for then@amy in light of all relevant circumstances anstisictured to
further the Company’s objective of enhancing entyghareholder value.
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Management
The Chief Executive Officer provides input and maooendations as to the compensation of NEOs, dtlaer himself,

to the Compensation Committee. The Committee censithese recommendations together with the infpilieo
independent compensation consultant. All final siecis affecting NEO compensation are made by therfiidee, in
its sole discretion, and outside of the presen@ngfimpacted NEOs.

Independent Consultant

Our Compensation Committee retains an indepenaegnpensation consultant to assist the Committetsin i
deliberations. The Committee has sole authorigngage and retain the independent consultant, ieectlg oversees
the work performed by and the compensation of tresgltant. Since 2010, our Compensation Commitssecingage
Radford, an Aon Hewitt Consulting Company (“Radfyyas its independent compensation consultantf@&d® role
is to assist the Compensation Committee in revigwur executive compensation programs and pradticesa
market perspective, and to provide opinion and centary with respect to proposed actions or changes.

Peer Group and Benchmarking Data

The Company uses compensation data independemtigileal by Radford from a group of peer companiea peint
of comparison in benchmarking compensation for etrege positions. Data compiled from this peer graipsed as a
point of information by the Committee to assishiestablishing, assessing, and maintaining tagetutive
compensation levels. Companies included in the gemmp were identified and recommended by Radfaskd on
guantitative and qualitative factors, includingustty comparability, annual revenue, market vatugnber of
employees, business focus and corporate strategydnsider these companies to be peers of the Gonsodely for
executive compensation comparison purposes. Thegpegp is reviewed and confirmed by the Commitirean
annual basis to ensure the continuing comparatie¥ance of the group. The peer group as of Au@@di3, consiste
of the following organizations:

ABIOMED Health Care Equipmel Heartware Health Care Equipme

Align Technology Health Care Suppli ICU Medical Health Care Supplit
ArthroCare Health Care Equipme MAKO Surgical Corporatiot
Cyberonics Health Care Equipme Natus Medical Health Care Equipms
DexCom Health Care Equipme NuVasive Health Care Equipme
Endologix Health Care Suppli Nxstage Medical Health Care Equipm
Genomic Health Biotechnolog Thoratec Health Care Equipme
Globus Medical Health Care Equipm:e Volcano Health Care Equipme
Haemonetics Health Care Suppl
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As a result of the Committee’s annual review in Asty 2014, MAKO Surgical Corporation was removeahfrthe
peer group due to its acquisition by another ozgtion. In addition, Cantel Medical Health Care pguent, Masimo
Health Care Equipment and Wright Medical HealthedJagquipment were added to the peer group basedthpon
profile of these companies relative to our quatitéeand qualitative peer selection criteria ddsediabove. The
approved 2014 peer group for executive compensatarparison purposes consists of the following wizgions:

ABIOMED Health Care Equipmel Heartware Health Care Equipme

Align Technology Health Care Suppli ICU Medical Health Care Supplit
ArthroCare Health Care Equipme Masimo Health Care Equipme

Cantel Medical Health Care Equipm Natus Medical Health Care Equipmt
Cyberonics Health Care Equipme NuVasive Health Care Equipme
DexCom Health Care Equipme Nxstage Medical Health Care Equipm
Endologix Health Care Suppli Thoratec Health Care Equipme
Genomic Health Biotechnolog Volcano Health Care Equipme
Globus Medical Health Care Equipm:e Wright Medical Health Care Equipme
Haemonetics Health Care Suppl

Radford’s annual and ongoing executive benchmarikialgded information disclosed in the peer compan2013
proxy statements.

In addition to peer company data, Radford usesfdataits Global Technology Survey, a survey whittludes
compensation data from over 1,600 domestic andnat®nal technology companies. Radford uses, agadle, data
cuts specific to public medical device companieh\specified revenue levels and our designated gmapanies
when providing compensation benchmarking reporteeédgCommittee. The inclusion of targeted surveia @asures
that the Committee is not limited to a single marieéerence point when making executive compensatecisions.

Annual Executive Compensation Assessment

The Committee reviews compensation with the inddpahconsultant on an ongoing basis and in the firan
comprehensive annual competitive assessment prepgrine consultant and presented to the Commitiee.annual
assessment includes both peer group and surveyagadi@scribed above, and compares the Companygestsation
to competitive information on base salaries, tabgetus, target total cash, long-term incentived,target total direct
compensation.
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C OMPENSATION D ECISION -M AKING

As discussed above, the overarching objective regacutive compensation program is to provide rds/ghat enabl
the Company to deliver superior shareholder vajuattracting, retaining, and providing performamaesed incentive
opportunities to key executives with the skills @xgerience necessary to successfully execute ostr@tegic plan. |
fulfilling that objective our Compensation Comméteonsiders various factors including, but nottiedito;

» alignment with shareholder interes

» alignment with our compensation objectives andqsaphy;

» peer group and benchmarking data for each execpiisition, provided by the independent consultai
described above

» criticality of position and the competitive marlatvironment for executive taler

e current and past compensation levels of execut

* relative compensation levels across the executiamn]

» existing levels of stock and option ownerst

»  previous grants of stock options and restrictedkstmits “RSU¢”) and the associated vesting sched—
retentive value and alignment with shareholdemredts;

* individual value factors specific to each executsigch as experience, performance, demonstratedriap
and specialized expertise, the ability to advaheeorganization in alignment with shareholder iests;

* general trends in executive compensat

C OMPENSATION FOR NEO SH IRED OR A PPOINTED IN 2014

As described above, Insulet transitioned to a readérship team beginning in 2014, significantlgragthening our
ability to deliver value to our shareholders wile taliber of the leaders who joined our team. Campensation
Committee determined the appropriate compensatckgyges for our new leaders following the philogoahd
decision-making framework described above.

M R. SULLIVAN ' SC OMPENSATION P ACKAGE AND E MPLOYMENT A GREEMENT

Mr. Sullivan joined Insulet on September 17, 2044ts President and Chief Executive Officer, bnmggmore than 30
years of executive leadership experience to thegaom To determine Mr. Sullivan’s compensation, @roenmittee
consulted with Radford and reviewed new hire angjaing Chief Executive Officer compensation paclsagepeer
group companies, other companies with whom Insdatpetes for talent, and targeted survey datayaitahble.

Mr. Sullivan’s total compensation package was aeiteed based on the benchmarking information andidenation
of his profile of proven experience growing orgaians, driving corporate development and achieemmgmercial
results that created significant shareholder vatugs prior companies. The Company believes thairing a Chief
Executive Officer of Mr. Sullivars caliber was essential to building a stronger fiatgion and capitalizing on the me
strong growth opportunities to generate sharehaletern.
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+ Annual Compensation

Mr. Sullivan and the Company entered into an empleyt agreement which provides Mr. Sullivan withaamual
cash compensation package, at target, of $1.3omidlomprised of an annual base salary of $650Kirarehtive
compensation targeted at 100% of his base salatty payout based upon the achievement of busiressdts. He is
also eligible to receive annual equity grants, etemnined by the Committee in its sole discretion.

¢ Inducement Grant

Mr. Sullivan’s employment agreement also providedd one-time inducement stock option grant vaktebil 1
million, with 25% of the shares becoming vested exercisable on December 31, 2014, and the rentpifbfro of the
shares vesting and becoming exercisable on qualasis in 12 equal installments during the follogvthree-year
period. Per the agreement, on October 1, 2014SMllivan was granted an option to purchase 499s@8es of the
Company’s common stock - equal to $11 million déddoy the product of 59.83%, (the then Black-Schaodio of
option value to stock price) multiplied by the chagprice of the Company’s common stock on the datbe grant.
These stock options have an exercise price of $368 share which was the closing price of the Gomgjs common
stock on the date of the grant. This grant qualiie an employment inducement grant pursuant toDW & rules anc
was not issued under an equity compensation plaroaed by the Company’s stockholders.

Shortly following Mr. Sullivan’s start date the BlaScholes value of the Company’s options changgdfiantly,
largely driven by a reduction in stock price vdlatitogether with an update of the factors usedaltulating the
Black-Scholes option value to align with the detimation of those factors made by the Company’s tiesd-party
equity plan administrator. The new administratoswatially engaged in July, 2014 and began praxgdinancial
reporting in October, 2014. The updated calculaf@mbors changed the Black-Scholes value ratio f58m83% to
33.98% of a share of common stock. The result Waisthe number of options and subsequent long-terentive
value of Mr. Sullivan’s award was considerably undelivered relative to the value called for in hggeement.
Following a series of meetings with its advisord aareful consideration, the Committee determinethidake up the
difference between the contemplated value of MHii&m’s award and the value actually deliveredgognting him
additional option awards (“Make-Up Awards”) consigt with the new Black-Scholes value. The Make-Warals
were granted on the same terms as the originaldsyercluding the original exercise price, vestiehedule and
valuation date. Consequently, the exercise prideeMake-Up Awards was above the market priceuofstock on
March 2, 2015, the date on which the Make-Up Awavdse issued. The award to one other employee walady
impacted as described above and was dealt witieisame manner.
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The chart below shows how the number of Make-Up iwavas calculated:

Original Grant made to P. Sullivan 10/1/2014

Value per Agreemen $ 11,000,00
Strike Price $36.8:
Black-Scholes Ratig 59.83¥%
# Number Options Delivere 499,46¢
Updated Blac-Scholes Rati 33.98%
Recalculated value of 499,468 option gr $ 6,247,36
Value difference from Agreeme $ 4,752,63

Make-Up Awards

Value difference from Agreemer $ 4,752,63
Grant Date 3/2/201!
Grant Price (identical to original grar $36.8:
Black-Scholes Ratic 33.98%
# Options Deliveres 379,964

Vesting identical to original grant

 Termination Provisions

Mr. Sullivan’s employment agreement provides fataie payments and benefits upon a “terminatinghevé\
terminating event is defined as termination by@enpany for any reason other than for cause, deattisability; or
termination by Mr. Sullivan of his employment favad reason. Good reason consists of a materiahdiion of his
responsibilities, authority or duties, a matereduction in base salary (unless such an actioartsop an across-the-
board salary reduction impacting substantiallyn@inagement employees) or the relocation of the @Gosnfo a
location more than 50 miles from its current office

In the event of a terminating event, Insulet shedivide Mr. Sullivan with: an amount equal to thensof (x) two time
the sum of his annual base salary as of the tetmgavent plus (y) the higher of his target anrh@ius for the year
in which the terminating event occurs or his anrgadus for the previous year. Such amount shalaie in
substantially equal installments over 24 monthbkefterminating event occurs prior to a changeoimtrol and in a
single lump sum payment if such terminating evextues after a change in control. In addition, Milli8an shall be
entitled to (i) any unpaid bonus for the calendsaryending prior to the terminating event; (ii)aanount equal to the
pro-rata portion of the annual target cash incendiward for the current plan year; (iii) continoatof health, and
dental and life insurance coverage for 24 montheviing termination; (iv) reimbursement for outpéament services
incurred within the first 12 months following temmaition in an amount not to exceed
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$15,000 and; (v) if the terminating event occursarwithin 24 months after, the effective dateaathange in control,
immediate acceleration of outstanding stock optenmg other stock awards, which shall become fulBreisable or
nonforfeitable as of the terminating event untd tarlier of three years from the date of termaratr the original
expiration date that would have applied had empkyncontinued.

In addition, the employment agreement further gtesithat, in the event that Mr. Sullivan’s employpmaith the
Company terminates after no fewer than three yaftes his date of hire, and he is (x) terminatedigyCompany
without cause, (y) resigns for good reason or &y Mr. Sullivan has assisted in developing a CGi©cession plan
that has been approved by the Board of Direct@sehkigns without good reason and, as of the daezraination, ha
not engaged in any acts or omissions that couldiggdche Company with a basis of terminating hipkyment for
cause, and provided that Mr. Sullivan enters intel@ase, all outstanding time-based stock op@masother time-
based stock based awards held by Mr. Sullivan ghatlediately become fully vested, and exercisabté a
nonforfeitable and shall remain fully exercisabigillthe earlier of three years from the date ofmi@ation or the
original expiration date that would have applied kanployment continued.

M R.RYAN ' SC OMPENSATION P ACKAGE

Mr. Ryan joined Insulet on January 21, 2014 a€ltef Operating Officer, bringing significant opgomal expertise,
track record of success in global supply chain ganeent, and the leadership experience to advaerdauginess in
the interest of its shareholders. To determineRf@an’s compensation, the Committee considered atloelements
of its compensation decision-making framework désct above, including consulting with Radford aediewing
new hire and on-going compensation packages fatasinoles at peer group companies, other compamitiswhom
Insulet competes for talent, and targeted survésy, @@ available.

* Annual Compensation

Mr. Ryan and the Company entered into an employmeangement which provides him with an annual cash
compensation package, at target, of $600K compo§&3% base salary ($375K) and 37% incentive corsgion (a
target - 60% of base salary, or $225K) based oreaement of business results. He is also eligibleeteive annual
equity grants, as determined by the Committeesisate discretion.

* One-Time New Hire Compensation

Mr. Ryan received a one-time signing bonus of $100# the stipulation that he was responsible &rayment of
this bonus on a pro rata basis if he left the Comipathin one year of his start date. He relocdtech California to
Massachusetts for his role with the Company, andived a relocation benefits package valued at&100. Ryan’s
employment offer included an equity grant, computieéstock options and RSUs, with a total valuagbroximately
$2.2M. The stock option grant was for 30,000 shafégke Company’s common stock, with 25% of thereba
becoming vested and exercisable on the
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first anniversary of the date of grant, and theaiing 75% of the shares vesting and becoming esebie on a
quarterly basis in 12 equal installments over til®wing three-year period, subject to continuecpEryment with the
Company. Mr. Ryan’s stock options have an exengige of $42.16 per share which was the closingepoif the
Company’s common stock on the date of the grant.Rylan was also granted 35,000 RSUs with vestirigun
annual increments of 25% per year, each on thevarsary of the date of grant, subject to continelegloyment with
the Company.

M R. T HOMAS ' SC OMPENSATION P ACKAGE

Mr. Thomas joined Insulet on November 5, 2014 asdbkive Vice President of Human Resources and Qrgonal
Development. Mr. Thomas brings a broad and deekgoaand of global Human Resources leadership to the
Company, having held Human Resources executivéi@osiat numerous organizations where he develapdd
implemented integrated Human Resources programgioort strategic business transformations andiposhe
organizations for continued growth. To determiredompensation, the Committee considered all oékments of
its compensation decision-making framework desdrédgove, including consulting with Radford and esving new
hire and on-going compensation packages for simlas at peer group companies, other companigswiibm
Insulet competes for talent, and targeted survésy, @@ available.

* Annual Compensation

Mr. Thomas and the Company entered into an emplayareangement which provides him with an annuahca
compensation package, at target, of $544K compo§&3% base salary ($340K) and 37% incentive corsgion (a
target - 60% of base salary, or $204K) based oreaement of business results. He receives a hoadiogance of
$2,500 per month. He is also eligible to receiveuah equity grants, as determined by the Committéts sole
discretion.

* Inducement Grant

Mr. Thomas’s employment offer included a one-timeéuicement grant valued at $1.2 million, with onieetlof the
value delivered in stock options and two-thirdshaf value delivered in RSUs. On December 1, 2014 Tklomas
received a stock option grant of 26,756 sharee@fXompany’s common stock, with 25% of the shaeesiming
vested and exercisable on the first anniversatii@tiate of grant, and the remaining 75% of theesheesting and
becoming exercisable on a quarterly basis in 12aldgatallments over the following three-year pdrisubject to
continued employment with the Company. Mr. Thomagixk options have an exercise price of $44.0Gpare
which was the closing price of the Company’s comrsimek on the date of the grant. Mr. Thomas was glanted
18,182 RSUs with vesting in equal annual incremewés three years, each on the anniversary ofdbe af grant,
subject to continued employment with the Company.

M S. D ORVAL ' SA PPOINTMENT

Ms. Dorval was appointed to the role of Chief FiciahOfficer effective November 6, 2014. Prior bat appointmen
she served as the Company’s Vice President, Ctertrbh that
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role, she was an instrumental part of the Compagnga/th, employing her strong financial acumen axplerience in
technical accounting and process improvementseéogthen the Company’s Finance and Accounting fonst To
determine her compensation, the Committee considdlef the elements of its Compensation Decidwaking
framework described above, including consultingwiradford and reviewing new hire and on-going camspdon
packages for similar roles at peer group companibgr companies with whom Insulet competes famialand
targeted survey data, as available.

* Appointment and Annual Compensation

As a result of Ms. Dorval's appointment to the Gliimancial Officer role, The Committee increased base salary
of $225K in her prior role to $300K. In additiorerrannual incentive target increased from 30% # 50 her base
salary. These changes resulted in an annual caspetsation package, at target, of $450K compri$&d % base
salary and 33% incentive compensation (at tar§8fs6 of base salary, or $150K) based on achieveofdnisiness
results. Ms. Dorval’'s compensation with her appuoit included a one-time equity grant with a vailti$500,000,
with one-third of the value delivered in stock ops and two-thirds of the value delivered in RSOis.December 1,
2014, she received a stock option grant of 11,b8es of the Company’s common stock, with 25% efdhares
becoming vested and exercisable on the first ansave of the date of grant, and the remaining 75%@shares
vesting and becoming exercisable on a quarterliglimd2 equal installments over the following #mnyear period,
subject to continued employment with the Company. Dorval’s stock options have an exercise pricg4adf.00 per
share which was the closing price of the Compaogiamon stock on the date of the grant. She wagdegtah576
RSUs with vesting in equal annual increments olwese years, each on the anniversary of the dajeaot, subject to
continued employment with the Company. She remaligghle to receive annual equity grants, as deiteechby the
Committee in its sole discretion.

T RANSITION OF F ORMER NEO S

MR.DESISTO' SSEPARATION

Mr. DeSisto terminated employment on Septembef@64, at which time he and the Company enteredainto
separation agreement. Under the agreement, Mr.sizeficeived:

e Salary continuation payments equal to two-timesatiheunt of his base salary of $500K (total valug&X¥) less
applicable deductions and withholdings, payabladcordance with the Compasypayroll practice in substantia
equal installments over 24 montl

» Continuation of benefits in the form of paymentetlth, dental, and life premiums to the same @xéeiif he ha
remained employed over the 24 month salary coniimugeriod.

* Reimbursement for outplacement services not toezk§4 5,000, provided that expenses are incurrddrmif2
months of the separation da

« Payment of an amount equal to his-rated annual target cash incentive ($314,550) utde€ompan’s 2014
bonus program, payable in accordance with the Cagipgayroll practice in substantially equal instents over
24 months
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Accelerated vesting of tin-based stock options and RSUs such that all outstguaghtions and RSUs became fu
vested on the separation date with an exercisegerual to the earlier of the expiration of thentef each grant
or 12 months following the separation date. Outita;nPRSUs granted based on the achievement @0t
revenue target remained outstanding subject ta¢heevement of such performance target. The pednoa
metric for these shares was not achieved and tleeg subsequently cancelled by the Board of Dirsec
Reimbursement for attorney fees of up to twentysamd dollars ($20,000) in connection with his safian
agreement

Under the agreement, Mr. DeSisto provided the Comyppath an irrevocable and unconditional releasa rmains
subject to the terms of the restrictive covenaatmrding non-competition, nonsolicitation, confitdality, and related
matters.

M R. ROBERTS’ SSEPARATION

Mr. Roberts terminated from his position as ChiefalRcial Officer at Insulet effective November 612 and
provided transition support through December 3142@he effective date of his termination of emphant. The
Company entered into a separation agreement wittRiglberts effective November 13, 2014, pursuamthich
Mr. Roberts received:

Salary continuation payments equal to one yearsob&se salary of $343,000 less applicable dechgnc
withholdings, payable in accordance with the Comypapayroll practice in substantially equal instalitseover 1
months.

Medical, dental and life insurance benefits cordgtman and contributions to the same extent that sugurance i
provided to any employee of the Company in conjonclvith COBRA benefits until the earlier of (i) T8onths
from the separation date, (ii) the date Mr. Robkeisomes eligible for health insurance through learoemployer
and (iii) the date that he otherwise becomes ifdégor COBRA.

Reimbursement for outplacement services not toezk&4 5,000

Payment of an amount equal to his annual targétiogentive of $205,800 under the Comg’s 2014 bonu
program, payable in accordance with the Compargysqgdl practice in substantially equal installmeotver 12
months.

Under the agreement, Mr. Roberts provided the Compath an irrevocable and unconditional releasg i@mains
subject to the terms of the restrictive covenaatmrding non-competition, nonsolicitation, confitdality, and related
matters.
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2014 COMPENSATION P ROGRAM E LEMENTS AND A CTIVITIES

Our executive compensation program primarily cdasi$ base salary, annual cash-based performanentines,
long-term equity incentive compensation and broaskel benefits programs. Executive compensatiorrgmjare
designed to achieve the objectives and employ elesihn-making principles described above. In paldr, we place
significant emphasis on performance-based incentivepensation that focuses our executives’ effamtdelivering
short-term and long-term value for our sharehol@eétisout encouraging excessive risk taking. Spea@fnounts of
compensation delivered to our NEOs in 2014, batheted and realized, were based upon the follovaotprs:

performance in 2014 as measured against predetdriompany and individual performance go
competitive benchmarking, as described ab

the roles, responsibilities, and expected contioimstfrom each executiv

contractual commitments made to executives reggretimpensatior

B ASE SALARIES

Base salary is the fixed amount provided to eadtu@tive in return for performance of core job respbilities. We
believe that a competitive base salary is a nepgssament of any compensation program that isghesl to attract
and retain talented and experienced executive® 8alaries are established at the time of hirecbasdactors
described in the compensation decision-making@eetbove. They are then reviewed on an annual belatsve to
competitive benchmarking, position scope, and perémce and contributions for the prior year. Theuatized 2014
(and 2013, as applicable) base salaries for IrisiNEOs are as follows:

Name Title FY2014 FY2013
Base Base
Salary @ Salary
Patrick Sullivar President and CE: $650,00C
Allison Dorval @ Chief Financial Office $300,00C| $216,00C
William Patrick Ryar Chief Operating Office $375,00C
Bradley Thoma: Executive VP, HR & Org De $340,00(
Peter Devlir Chief Commercial Office $318,00C| $308,00C
Duane DeSisti Former President and CE $500,00C| $454,00C
Brian Roberts Former Chief Financial Office $343,00C| $333,00C

1) Annualized base salary as of the last day of(Avi2or the last date of employment in FY2014.
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2) Ms. Dorval's annualized base salary for FY20E3vior her role as Vice President, Controller. &oeived a merit increase on
2/23/2014 bringing her annual base salary to $Z@bgior to her appointment to CFO in November,£201

In 2014, we increased the annual base salariesrdfiBOs as follows:

 Ms. Dorva’s salary at the end of 2013 was $216,000. Sheveztai merit increase of 4.2% on February
2014, bringing her salary to $225,000. Her salaag wcreased 33% to $300,000 upon her appointraent t
Chief Financial Officer on November 6, 20:

e Mr. Devlin's salary increased 3.2% from $308,000 to $318,

*  Mr. Robert’s salary increased 3% from $333,000 to $343,

* Mr. DeSist(s salary increased 9% from $454,000 to $500,000Dd8ist( s increase was inclusive o
market adjustment targeted to bring his base sédagf closer to the targeted market median cortipetbase
salary for his role, as provided in the Annual Exe® Compensation Assessment from the Committee’s
independent consultant. The adjustment broughtdse salary from 80% to 88% of the market mec

The base salaries for Messrs. Sullivan, Ryan, dahikas were determined upon hire in 2014.

A NNUAL C ASH P ERFORMANCE | NCENTIVE

Our executives participate in an annual cash pedoce incentive plan under which they are eligibleeceive a cash
incentive based upon their performance as measga&dst predetermined incentive goals for the Figear. The plan
is designed to provide the executives with perfarceancentives in the form of competitive cash cengation
opportunities for achieving specified results. Phen is reviewed and approved by the Compensat@nriittee early
in the fiscal year and measured and paid on anatasis.
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An annual incentive target is established for €dE® and expressed as a percentage of base sd@ge Targets are
established at levels that represent a meaningftion of the executive’s total cash compensatioth @re based upon
a review of incentive targets and total cash corsggon in the Annual Executive Compensation Assessnihe
annual targets for NEOs range from 50% to 100%eastlsalary and create performance incentives byguat
significant portion of annual earnings opportursits risk and payable only upon the achievemetiteoplan’s
objectives. The plan is intended to pay executatdarget upon the full achievement of target pennce of
corporate and individual objectives. Under the pecutives may earn between 0% and 150% of tiduegjet
incentive based upon achievement relative to plaasures. The maximum award increased from 125%18
150% in the 2014 plan to be more consistent withketgoractice and to better leverage the plandenhoutstanding
performance with the potential for increased payenels for exceptional achievement. Following tre incentive
targets as a percentage of base salary for the NEOs

Name Title FY 2014 Incentive
Target as % of
Base Salary
Patrick Sullivar President and CE 100%
Allison Dorval Chief Financial Officel 50%
William Patrick Ryar Chief Operating Office 60%
Bradley Thoma: Executive VP, HR & Org De 60%
Peter Devlir Chief Commercial Office 50%
Duane DeSisti Former President and CE 90%
Brian Robert«w Former Chief Financial Office 60%

1) Mr. Roberts’s incentive target was increasetf&D% of base salary in FY2013 to 60% of base wata2014.

P LAN D ESIGN

The 2014 plan design largely mirrored the 2013 pldre plan was comprised of two components andightreg was
assigned to each component for the plan’s parttgppd he first component was performance relativeorporate
measures. The corporate measures were selectbd Bptnmittee as representative measures of overaibrate
performance for the fiscal year. The quantitativgporate measures in the 2014 plan consisted of:

* annual revenue
* earnings before interest and tax“EBIT");
e annual customer retention ra

At the beginning of the plan year, a performan@eswas created for each measure, defining thrésteobet, and
maximum levels of achievement, and the associatezl bf payout for each. Target performance istatlevel that
we believe is achievable with an expectation of
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strong performance throughout the year. Threshaidraaximum achievement levels are determined atiosl to
target and provide correspondingly lesser or greatentive payments.

The second component of the plan is based on tiievanent of qualitative management objectivesmetach NEC
The objectives for each NEO were established baged the individual’s role and key priorities fbetr respective
area of management responsibility.

P LAN R ESULTS AND P AYOUT

Plan results were determined by the Compensationn@itiee in conjunction with the completion of thedé of our
2014 financial statements and assessment of 2(§idd®as results. On the financial measures, our B8dhue goal
was $300 million and our 2014 EBIT goal was $10ilion. The Compensation Committee determined death
NEO earned 50% of that portion of his/her bonus teerevenue, based on a result of $288.7 milkwr, 58% of tha
portion of his/her bonus tied to EBIT, based oesult of $5.8 million. Our annual customer retemtiate target of
91% was met, making the earned portion of that @mapt 100%. Individual payments were then deterchinethe
Committee based upon the weightings assigned to @aoponent of the plan and the individual resofitsach
executive, as described below:

* Mr. Sullivan - Mr. Sullivar’s targeted payout was 100% of his base salar-rated based upon his hire date
September 17, 2014. His pro-rated target was $1BvHetermining Mr. Sullivan’s incentive payoutgeth
Committee considered his ability to influence 2@&4formance relative to plan metrics, as well asrdividual
performance and contributions in the fourth quante2014. Based upon its assessment of qualitpevirmance
measures, specifically, Mr. Sullivan’s 2014 actestre-setting business strategies, priorities,partbrmance
expectations, the Committee awarded Mr. Sullivémta bonus of $187K, equal to 100% of his-rated target

* Mr. Thomas - Mr. Thoma'’s targeted payout was 60% of his base salar-rated based upon his hire date
November 5, 2014. His p-rated target was $34K. In determining Mr. Thomastentive payout, the Committee
considered his individual performance relative talgative performance measures, specifically, Mromas’s
activities partnering with Mr. Sullivan to manadee teadership transition and recruit a team ofeéapership taler
to advance the organization. Based upon the Coeerstassessment of Mr. Thomas’s achievement anttgeglse
was awarded a bonus of $51K, equal to 150% of ta-rated target

» Ms. Dorval - Ms. Dorva’s targeted payout was 50% of her base salar-rated based upon her appointmer
the Chief Financial Officer role on November 6, 20Her pro-rated bonus target was $119K, weigh@d 6n
corporate achievement and 50% on individual perémoe of assigned objectives. Ms. Dorval had 20%#,20hd
10% of her target tied to corporate revenue, EBA retention, respectively. Her individual objeet were based
upon the role she held as Vice President, Contrfdlethe majority
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of 2014. Those objectives were focused on fiscalagament including DSO (Days Sales Outstandinggsitor
relations, convertible debt and tax strategy. Then@ittee determined that she met a portion of leeiopmance
objectives for the performance year. Ms. Dorval wasrded a total bonus of $79.6K, equal to 67%eofgdno-
rated target

e Mr. Ryan - Mr. Ryar’s targeted payout was 60% of his base salary. ¢tigdbtarget was $225K, weighted 60%
corporate achievement and 40% on individual peréorce of assigned objectives. Mr. Ryan had 25%, 25k,
10% of his target tied to corporate revenue, EBIA{ retention, respectively. Mr. Ryan’s individoalectives for
his first year with the organization were focusedagsessing and increasing organizational capediiit product
development and manufacturing/supply chain managenmae Committee determined that he exceeded his
individual performance objectives for the year. Myan was awarded a total bonus of $225K, equid@86 of his
target.

* Mr. Devlin - Mr. Devlin's targeted payout was 50% of his base salary. dfisdtarget was $159K, weighted 7
on corporate achievement and 30% on individualgperédnce of assigned objectives. He had 35%, 25&018%6
of his target tied to corporate revenue, EBIT, aatdntion, respectively. His individual objectiwgsre focused on
commercial initiatives including sales force expansproduct shipments, and marketing campaigns. Th
Committee determined that he met a portion ofrilsvidual performance objectives. Mr. Devlin wasaaded a
total bonus of $107K, equal to 67% of his tar

* Mr. DeSisto- Mr. DeSist(s targeted payout under the 2014 incentive plan988&s of his base salar
Mr. DeSisto separated from the Company effectiv@&uber 16, 2014. Per his separation agreemengceeed
payment of $314,550, which is equal to his anrarget incentive under the plan pro rated baseti®@miimber of
days Mr. DeSisto was employed in 20

* Mr. Roberts - Mr. Robert’s targeted payout under the 2014 incentive plan6@és of his base salar
Mr. Roberts terminated as Chief Financial Officieetive November 6, 2014 and his employment whi t
Company terminated effective December 31, 2014hReseparation agreement he received a payment of
$205,800, equal to his annual target incentive uttdeplan.

L ONG-T ERM | NCENTIVE C OMPENSATION

The Company provides NEOs with long-term incent@epensation opportunities in the form of equitygygams
including stock options, RSUs and performance shaseoart of our total compensation package. Egoitypensatio
represents a significant portion of total executieenpensation opportunities and directly alignsitiberests of our
executives and our shareholders. The componemtgrdbng-term incentive compensation programs asebed
below.
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STOCK O PTIONS

Stock option awards provide our executive offiogith the right to purchase shares of our commoaokséd a fixed
exercise price typically for a period of up to terars, subject to continued employment with our Gamny. Stock
options are granted based upon performance andgemezally vested over four years, beginning wite-fourth
vesting on the first anniversary of the date ohgréhen vesting pro-rata monthly or quarterly &adter, subject to
continued service with us through the applicabkting date. Since the closing of our initial pulditering in May
2007, stock option awards have generally been mpadiant to our 2007 Stock Option and Incentive Pis
amended.

Stock options are granted with an exercise pricak the fair market value of our common stocktmndate of
grant, which is defined as the closing market poica share of our common stock on the date oftgvle do not hav
any program, plan or practice of setting the eserprice based on a price other than the fair magtae of our
common stock on the grant date.

We have generally granted all of our stock optimnexecutives as incentive stock options underi@ed22 of the
Internal Revenue Code of 1986, as amended, subj#re volume limitations contained in the InterRalvenue Code.
Generally, for stock options that do not qualifyira=entive stock options, upon exercise of theaj the holders of
the stock options recognize taxable income andreeititled to a tax deduction. For stock optidred fjualify as
incentive stock options, we do not receive a taduddon and the holder of the stock option may ikecenore
favorable tax treatment than he or she would fooraqualified stock option.

R ESTRICTED STOCK U NITS

Beginning in 2010, we modified our annual long-texquity incentive compensation structure by redyitive number
of shares awarded as stock options and insteachb&giang a portion of long-term equity incentiv@rgensation in
the form of RSUs. RSUs are contractual rights teinge shares of our common stock when and if theRé&st. The
RSUs awarded to our NEOs on or before Februarg@B4 vest in equal annual installments on eachefitst four
anniversaries of their date of grant, subject tatiooed employment with the Company. Beginning ceréh 1, 2014,
the vesting period for newly awarded RSUs for oA, and all other employees, was changed fromyfeanrs to
three years. Any RSUs granted to our NEOs on er #fis date vest in equal installments on eadhefirst three
anniversaries of the date of grant. This changemae to enhance and differentiate the Companyigpetitive
position in recruiting executive and technical téle the market environment in which we competetédent.

For federal income tax purposes, the executivegeitierally be deemed to have received compengattome on
each vesting date equal to the fair market valub@thares vesting on such date, and the Compidirgewerally be
entitled to a tax deduction for such amount as @ sgtion expense unless limited by tax rules.
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P ERFORMANCE B ASED R ESTRICTED STOCK U NITS

Beginning in 2013, the Compensation Committee adRiR8Us as a component in the annual delivery af-term
equity incentive compensation. PRSUs are earnedlaincered only when selected performance measueenet,
directly aligning their delivery with the deliveof shareholder value. Performance metrics are kestted at the
beginning of the fiscal year and awards are eafolémving the close of the fiscal year and reviefr@sults versus
performance metrics. The Committee determinedahatnnual metric was appropriate to directly adgd focus the
efforts of executives on the most important goal@lfvering revenue growth and shareholder valubeénform of
revenue achievements. The Committee will contioueviluate the effectiveness of the PRSUs anddutesign
considerations will include both short-term andgdarm performance metrics that align directly wattareholder
interests. When earned, PRSUSs vest in equal imstatls over a three year period, subject to contireumeployment
with the Company.

e 2013 Awards

The Company’s first PRSU grant was made on Mar@013. Delivery of the PRSUs was based on a pedocea
scale relative to revenue metrics. On Februar2024, the Compensation Committee determined tlegpdinformanc
share metrics were achieved and the target leyatiddbrmance share awards was earned by eachijpanticsubject t
the vesting schedule described above.

» 2014 Awards

On March 3, 2014, the Company granted PRSUs ks as an incentive for meeting and exceedingtady
revenue for the fiscal year. Any potential delivefythe PRSUs was based on a performance scatweetia revenue
achievement. On February 9, 2015, the Compens@oonmittee determined that the performance shareasnetere
not met. The outstanding PRSUs were cancelled@ndned to the share pool.

2014 LONG -T ERM | NCENTIVE G RANTS

Long-term incentives are typically granted at tiheetof hire or appointment, and on an annual basissuant to the
annual competitive benchmarking reviewed and camsiiby the Committee. Grants are typically awatugesed on a
total target value and delivered via a combinatibstock options, RSUs and PRSUs. We consider druof factors
in determining the method of delivery mix of stagitions, RSUs and PRSUSs, total value, and shangagqnt
guantity of equity grants to our executives, inahggd

» the number of shares subject to, and exercise pfjatstanding options, both vested and unvesteld, by
our executives

» the vesting schedule of the unvested stock opaoasRSUs held by our executivi

» the amount and percentage of our total equity dituéed basis held by our executivi

* market reference points from our executive comp@rsaomparison group on lo-term incentive
compensation

* negotiations with our executives in connection wit&ir initial employment

» the value of lon-term incentives in attracting and retaining thebsalof executive talent to advance
organization in the interest of our sharehold
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On March 3, 2014, we granted the following annwei@s to executives using the long-term incento@mpensation
program components described above. In each ¢desexercise price of the option was equal to theiey price of
our Common Stock on the date of grant, which was3per share. The stock options vest over foarsydeginning
with one-fourth vesting on the first anniversantlod date of grant, then vesting pro-rata quarterywelve quarters
thereafter, subject to continued employment with@ompany. The RSUs and PRSUs vest over three, yeagual
installments over the first three anniversariethefgrant date. The PRSUs are not considered eanesks the
established performance metrics are met.

Name Title Number
Stock Number Number Number

Options RSUs PRSUs PRSUs

Granted Granted Granted @ Cancelled®
Patrick Sullivar® President and CE!
Allison Dorval ®) Chief Financial Office 4,000 8,000
William Patrick Ryar® Chief Operating Office 10,000 10,000
Bradley Thoma® Exec VP, HR & Org De
Peter Devlir Chief Commercial Office 6,500 10,000 7,500 7,500
Duane DeSisti Former President and CE 29,500 44,000 35,500 35,500
Brian Roberts Former CFC 8,500 13,000 10,000 10,000

1) 2014 PRSUs represents the target number of RShks delivered if performance metrics were achiefdese awards were subsequently cancelled pursutire Board's
determination on 2/9/2015 that the performance oreaswere not achieved.

2) Mr. Sullivan was not employed by Insulet on tlz¢e of grant.

3) Ms. Dorval’'s grants were based on her role asGtroller, and, as such, she was not eligibldePlRSUs in 2014.

4) Mr. Ryan was not eligible to receive stock optimr RSUs based on his hire date of 1/21/2014héudlid participate in the 2014 PRSU grant.

5) Mr. Thomas was not employed by Insulet on thte dathe grant.

B ROAD -B ASED B ENEFIT P ROGRAMS

All full-time employees, including our NEOs, mayrpeipate in our health and welfare benefit progsamcluding
medical, dental and vision care coverage, disghalid life insurance, our employee stock purchéese @and our 401
(k) plan.

S EVERANCE AND C HANGE - IN -C ONTROL P ROGRAMS

We believe that providing our executive leaderstiih clearly defined post-employment compensatisarggements
serves the interests of the organization in theafof business continuity during leadership transgiand supports our
ability to recruit the highest caliber of executte¢ent in the competitive marketplace. Our seveggrogram also
enhances our ability to mitigate risk for candidatencerned with risk regarding possible M&A trasigms.
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Our Executive Severance Plan was established on8y12908, amended and restated on November 14, 0@ger
amended and restated on December 16, 2010, andecestly amended on February 1, 2015. The Plaviges for
certain severance and change-in-control beneféd tf our executive officers.

In 2014, all NEOs patrticipated in the Executive &awce Plan, as amended and restated on Decem!#106 Unde
that plan, in the event that any of our NEOSs’ ergpient is terminated by us without “cause” or theONiesigns for
“good reason” during the 24-month period followihg occurrence of a “change-in-control”, each dmed in the
such Plan (each such event, a “Terminating Evetit®& executive will be entitled to an amount eda&l2 months of
his or her base salary, with the exception of MeSI3to (and subsequently, Mr. Sullivan in his adeChief Executive
Officer) who was entitled to and received an amaautal to 24 months of his base salary. If the NE&Mployment i
terminated under this provision prior to a changeentrol, such amounts are payable over 12 md@thsnonths in
the case of Mr. DeSisto or his successor, Mr. @&il). If the NEO’s employment is terminated undes provision
after a change-in-control, such amounts are payatddump sum. Additionally, these NEOs will bdited to a pro-
rata bonus, at target, continued health, dentalitsmohsurance coverage for 12 months followingriamation (or 24
months in the case of Mr. DeSisto and his succeb&orSullivan), reimbursement for outplacementasgs not to
exceed $15,000, provided that such expenses argéalcby the executive within 12 months of the feation, and
payment for any accrued unused vacation time elfftarminating Event occurs on or within 24 monttieraa change-
in-control, all outstanding stock options and otsteick based awards held by the NEO shall immdgliatzelerate
and become fully exercisable and nonforfeitablefesich termination.

Notwithstanding the foregoing, our obligation tokedhese severance payments to any of the NEOswinect to the
executive’s delivery of a release of claims in fawbthe Company and that executive’s continuedmance with the
confidentiality, non-compete and non-solicitatidsligations under the executive’s non-competitiod aon-
solicitation agreement and employee non-discloantedevelopments agreement with us.

In 2014, the Company adopted double-trigger vestggiirements with respect to the acceleratiorgoftg awards
following a change-in-control. All equity awards deaon or after October 1, 2014 are subject todbigle-trigger
requirement. Acceleration of equity may occur assalt of a termination without cause or for goedson during the
24-month period following the occurrence of a cheaigcontrol. Good reason is a material diminutdn
responsibilities, authority or duties, or a mater@uction in base salary (unless such an actigrait of an across-the-
board salary reduction impacting substantiallyrainagement employees) or the relocation of the @agmnfo a
location more than 50 miles from its current oficEBor grants made prior to October 1, 2014, innk&nce that the
termination occurs within 24 months after the dffecdate of a change-in-control, all outstanditogk options and
other stock-based awards held by the executiveawdklerate to become fully exercisable or nonitatiée as of the
executive’s termination date.
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Effective February 1, 2015, the Compensation Cotemiapproved and adopted a further amended aradedst
Executive Severance Plan. Under the February 15 Pdn, the benefit for Vice Presidents was amenal@ttlude a
payment equal to the higher of the executive’sabog last annual bonus. The increased benefitdeamed necessary
during the period of leadership transition and giaa extremely competitive recruiting environmehis consistent
with recruiting efforts targeting the highest calilof executive talent with the capabilities to radke organization
forward in the interest of the shareholders.

O THER A GREEMENTS

Each of our NEOs has entered into a non-competai@hnon-solicitation agreement and an employeedmatosure
and developments agreement with us, which provaderotection of our confidential information, agsmnent to us of
intellectual property developed by our executived anforces non-compete and non-solicitation obbga that are
effective while the executive is employed by us #orch period of 12 months thereafter.

For a detailed description of potential paymentelbaupon the terms above, see the sections beldleedn
“Discussion of Summary Compensation and Grantdaf Based Awards Tables Amended and Restated Execut
Severance Plan” and “Potential Payments Upon Textim or Change-in-Control.”

R ECOUPMENT (C LAWBACK ) PoLICY

In 2014, we further strengthened the alignmentunfexecutive compensation programs with sharehatderests by
instituting a Policy for Recoupment of Incentiver@mensation, as adopted by the Board of Director®@cober 27,
2014. The policy states that if the Company is ireguto restate any of its financial statements tdugoth (i) the
material non-compliance of the Company with angfficial reporting requirement and (ii) misconducadovered
Officer, then the Compensation Committee may regaity Covered Officer to repay to the Company plaat of the
Incentive Compensation received by that Coveretc@ffduring the one-year period preceding the palbn of the
restated financial statement that the Compens&anmittee determines was in excess of the amoanstich
Covered Officer would have received had such Ineer@ompensation been calculated based on thecimlaesults
reported in the restated financial statement. ItieerCompensation is defined as annual cash bamisoag-term
equity incentive compensation (i.e., both emplosteek options and RSUS).

Under the Policy, the Compensation Committee mkg tato account any factors it deems reasonaldetermining
whether to seek recoupment of previously paid IticerCompensation and how much compensation taugfom
individual Covered Officers (which need not be sene amount or proportion for every Covered Ofjidecluding
any determination by the Compensation Committearcdgg which Covered Officer engaged in misconduatvas
responsible in whole or in part for the events tadtto the financial

50



Table of Contents

restatement. The amount and form of the compemstiibe recouped shall be determined by the Conagiens
Committee in its discretion, and recoupment of cengation paid as annual cash bonuses or long-teentives may
be made, in the Compensation Committee’s discretionugh cancellation of vested or unvested stptlons,
cancellation of unvested RSUs and/or cash repayment

The Policy will be amended to conform with the matody clawback requirements of the Dodd-Frank VBaleet
Reform and Consumer Protection Act once rules implging such requirements are finalized.

P oLICY G OVERNING STOCK O WNERSHIP

The Board of Directors has adopted a policy reggiall directors and executive officers to own aimum level of
the Company’s common stock, subject to a phasetiog. The policy mandates that directors own comstock
with a value at least equal to three times themuahretainer. For executive officers, the CEO nowgh common stoc
with a value at least equal to three times his lsatay and the other executives must own comnak stith a value
equal to their base salaries. Subject to the plmassgtuirements, all of the directors and execubifeeers are in
compliance with this policy.

2014 SAY -ONPAY V OTE

The Company provides its shareholders with the dppity to cast an advisory vote to approve the pensation of
our NEOs. In evaluating our 2014 executive compgmsg@rogram, the Compensation Committee considéred
result of the shareholder advisory (“say-on-paydde on our executive compensation for 2013, wkiak approved
over 98% of the votes cast. The Compensation Cammengelieves that the shareholders, through thisaiy vote,
affirmed their support for the compensation phifgses and practices of our Company. To furthematlige
Company’s compensation programs with shareholderasts, the Compensation Committee instituted the
Recoupment Policy described above. The Compens@bommittee will continue to consider the outcomehaf say-
on-pay vote when making future compensation deussfor the NEOs. We will hold a say-on-pay voteaorannual
basis until the next vote on the frequency of sstoakholder advisory votes, which will occur ncelathan our 2017
Annual Meeting of Stockholders.

C OMPENSATION R ELATED R ISK A SSESSMENT

The Compensation Committee carefully consideredhdreour compensation policies and practices weasanably
likely to have a material adverse effect on the @any. It was the judgment of the Compensation Cdtemthat the
mix and design of our compensation plans
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and policies do not encourage management to assyressive risks and are not reasonably likely te framaterial
adverse effect on the Company. In making this dateation, the Compensation Committee considereanaber of
matters, including the following elements of oueentive compensation plans and policies:

» The Compan’s base salary component of compensation does ootiege risk taking because it is a fi;
amount;

« The Company sets performance goals that it beliakeseasonable in light of strong performanceraadket
conditions;

* The time-based vesting over three to four years for the Gy’ s lon¢-term incentive awards ensures that
executives’ interests align with those of its stomklers for the long-term performance of the Congpdine
performance-based earning and time-based vestittgg d?RSU awards combine to align these awards with
shareholder interest

» Assuming achievement of at least a minimum levgdesformance, payouts under the Comy's
performance based bonus plans result in some caapen at levels below full target achievementeat
than ar“all or nothin¢” approach, which could engender excessive risk ga

* A majority of the payouts under the Comp’s bonus plan are based on multiple individual perémce an
Company-based metrics, which mitigates the riskroéxecutive over emphasizing the achievement ®foon
more individual performance metrics to the detrit@rCompan-based metrics

» Certain payouts under the Comp’s bonus plan include qualitative consideration,clvhiestrain ths
influence of formulae or quantitative factors oressive risk taking

C ONCLUSION

The Compensation Committee is confident that th©Bl&f the Company are dedicated to achieving scgmif
improvements in the long-term financial performantéhe Company in the interests of our sharehslded that the
compensation policies and programs we have impleesdeand administered have contributed and will iooiet to
contribute towards achieving that goal.

C OMPENSATION C OMMITTEE R EPORT

This report is submitted by the Compensation Comemibf the Board of Directors. The Compensation @dtee has
reviewed and discussed with management the Comji@m&aiscussion and Analysis contained in this jrox
Statement. Based on its review of the Compensaliscussion and Analysis and its discussions withagament, th
Compensation Committee recommended to the Boaldrettors, and the Board of Directors has agrest, the
Compensation Discussion and Analysis be includddismProxy Statement.
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No portion of this Compensation Committee Repoalldie deemed to be incorporated by referenceanyofiling
under the Securities Act of 1933, as amended @eedrities Act”), or the Securities Exchange Ac1884, as
amended (the “Exchange Act”), through any gendedément incorporating by reference in its entitagy Proxy
Statement in which this report appears, excegig¢ektent that the Company specifically incorparaltés report or a
portion of it by reference. In addition, this repshall not be deemed filed under either the SeearAct or the
Exchange Act.

Respectfully submitted by the Compensation Committe
Sally Crawford (Chair)

Timothy Scannell

Joseph Zakrzewski
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E XECUTIVE C OMPENSATION SUMMARY T ABLES

The following table presents information with resj® compensation to our NEOs for the years ended
December 31, 2014, 2013 and 2012. Descriptionsiopbilosophy, objectives, compensation oversigetision-
making process, program elements, and activitiepaovided above in theompensation Discussion and Analysis

SUMMARY COMPENSATION TABLE

Non-Equity

Name and Principal Stock Option Incentive Plan All Other
Position Year Salary Bonus Awards(1) Awards(1) Compensation (2 | Compensatior Total
Patrick Sullivan(3’ 201 $182,500 - - $11,000,00 $187,00( $3,75( $11,373,25
President and Chief
Executive Officel
Allison Dorval(4) 201¢ $242,59 - $711,90 $283,96! $79,60( $7,80( $1,325,86
Chief Financial Office
William Patrick Ryan(5. 201¢ $353,36! $100,00! $1,948,80 $742,04 $225,00! $25,88¢ $3,395,10
Chief Operating Office
Bradley Thomas(€ 201¢ $49,69: - $800,00: $413,26! $51,00( $5,59: $1,319,55
Executive Vice Presider
Human Resources
Organizational Developme
Peter Devlin(7. 201 $328,30! - $828,10! $180,88: $106,85: $7,80( $1,451,94
Chief Commercial Officer 201z $306,26! - $790,92( $117,41! $138,52: $7,65( $1,360,77

201z $297,92: - $421,08 $263,31! $104,05: $7,50( $1,093,87
Duane DeSistr 201« $370,001 (8) - $5,415,84 (9) | $1,006,55 (10) - $1,421,66 (11)| $8,214,05
Former President ar 201z $448,42: - $2,808,00 $417,72! $403,15: $7,65( $4,084,95
Chief Executive Office 201z $422,98: - $1,339,80 $835,25: $245,75: $7,50( $2,851,29
Brian Roberts(12 201¢ $358,22' - $1,088,36 $236,31! - $619,14! $2,302,05
Former Chie 201z $330,40: - $1,170,00 $209,241 $166,50( $7,65( $1,883,80
Financial Officel 201z $317,95: - $478,500 $299,07! $136,18! $7,50( $1,239,21

Notes:

(1) These amounts are based on the aggregatedatarfiair value of the stock and option awardfénytear in which the grants were made in accordaitbethe Financial Accounting
Standards Board (“FASB") Account Standards Codiftwa(“ASC 718-10"), excluding the impact of forfeies. The assumptions we used for calculatingjthet date fair values are set
forth in notes 2 and 13 to our consolidated finahsiatements included in our Annual Report onfarm 10-K for the year ended December 31, 2014s&lanounts do not represent the
actual amounts paid to or realized by directorsfiese awards during the years ended Decembe0324, 2013, and 2012.

(2) Amounts listed reflect the amounts of the ahoaah incentive bonuses awarded to the NEOs asildes above under “-Compensation Discussion analysis - Annual Cash
Performance Incentive.” Payments were accrueddryéfar indicated and paid in the succeeding figeat. Thus, the 2014 bonus was paid in fiscal 26152013 bonus was paid in fiscal,
2014 and the 2012 bonus was paid in fiscal 2013.

(3) Mr. Sullivan was hired as our Chief ExecutivEi€r on September 17, 2014. Mr. Sullivan’s “Optidwards”above is comprised of his new hire option grani0fi/14 and the relat
make-up award, which was issued on 3/2/2015. Carstly, the exercise price of $36.81 per sharéhemtake-up award portion is greater than the djogiice of the common stock on
the date of the grant, which was $32.51 per siarese grants are described in the “CompensatiotuBsson and Analysis” section - “Compensation f&Q¢ Hired or Appointed in
2014". The combined value of the 10/1/2014 and2®25 grant is equal to the $11M equity compensatidue defined in his employment agreement. Thé G&her Compensation”
column for Mr. Sullivan represents $3,750 in matghtontributions paid by the Company on behalf of Sullivan into the Insulet Corporation 401(k) P1&0% of the first 6% of eligible
compensation.

(4) Ms. Dorval was promoted into the Chief FinahG#ficer role effective November 6, 2014. The “Ather Compensation” column for Ms. Dorval représ&iY, 800 in matching
contributions paid by the Company on behalf of Blerval into the Insulet Corporation 401(k) Plan%s0f the first 6% of eligible compensation.

(5) Mr. Ryan joined Insulet on January 21, 2014 Hiionus” column reflects a $100,000 signing bort= “All Other Compensatiortolumn for Mr. Ryan includes relocation expens
$18,089 and $7,800 in matching contributions pgithe Company on behalf of Mr. Ryan into the Ins@erporation 401(k) Plan, 50% of the first 6% bfi®le compensation.
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(6) Mr. Thomas joined Insulet on November 5, 200He “All Other Compensationtolumn for Mr. Thomas represents $5,198 for hisshmyallowance and $392 in matching contribut
paid by the Company on behalf of Mr. Thomas in®ltsulet Corporation 401(k) Plan, 50% of the f§%i of eligible compensation.

(7) The “All Other Compensatiorcolumn for Mr. Devlin represents $7,800 in match@gtributions paid by the Company on behalf of Blevlin into the Insulet Corporation 401(k) PI
50% of the first 6% of eligible compensation.

(8) Mr. DeSisto terminated effective 9/16/2014. Hneount of base salary paid to him through his 8Haration date is shown in the “Salary” column.

(9) Mr. DeSisto’s “Stock Awards” column reflectethalue of awards made to Mr. DeSisto in 2014 dkasehe incremental fair value, due to acceleratof the RSUs that were
accelerated under his separation agreement. OR03/48/Mr. DeSisto was awarded 44,000 RSUs withgameate value of $2,082,080 and 35,500 PRSUsantitinget value of
$1,679,860, contingent upon the Company meetingmes metrics (the PRSUs were cancelled by the Boai9/2015 as performance targets were not aetije\rhe incremental fair
value associated with the Company’s acceleratichefesting of 164,000 shares of common stock nlyidg Mr. DeSisto’s pre-2014 RSU awards resultarnincremental fair value, in
aggregate, of $1,653,900.

(10) Mr. DesSisto’s “Option Awards” column refledtse value of grants made to Mr. DeSisto in 201#el as the incremental fair value, due to accéilenaof the options accelerated
under his separation agreement. On 3/3/2014, Msifde granted 29,500 options with an aggregateeval$818,050. The incremental fair value assodiati¢h the Company’s
acceleration of the vesting of 83,875 shares ofrmomstock underlying Mr. DeSisto’s pre-2014 stopkians results in an incremental fair value, inraggte, of $188,508 in 2014. The
incremental fair value of the modified optionshe fair value of the modified options on the ddtenodification less the fair value of the optionstbe date of grant.

(11) Mr. DeSisto’s “All Other Compensation” colurimcomprised of the following amounts that he istkdl to based on his separation agreement: severaf two-times his annual base
salary equal to $1 million, a pro-rated bonus f@t£2at $314,550, unused and accrued vacation paidpon separation at $22,041, benefits continndtio 24 months at $42,270,
outplacement services at $15,000, and attorneyafemsciated with his separation at $20,000. Thishar also includes $7,800 in matching contributiorzgle by the Company on behal
Mr. DeSisto into the Insulet Corporation 401(k)rR180% of the first 6% of eligible compensation.

(12) Mr. Roberts terminated from Insulet effecth@/31/2014. The “All Other Compensation” column Kdr. Roberts is comprised of the following amouitfiat he is entitled to based on
his separation agreement: severance of one-tinrsemnhiual base salary equal to $343,000, a bonusguayat his target of $205,800 for 2014, unusedaaedued vacation paid out upon
separation at $19,788, benefits continuation fombaths at $27,761, and outplacement servicess08Q. This number also includes $7,800 in matchomgributions made by the
Company on behalf of Mr. Roberts into the Insuletfgration 401(k) Plan, 50% of the first 6% of &g compensation.
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G RANTSOF P LAN -B ASED A WARDS

The following table sets forth certain informatiaith respect to grants of plan-based awards foyédss ended
December 31, 2014 to the NEOs.

2014 GRANTS OF PLANBASED AWARDS

All Other
Stock All Other
Awards: Option
Number Awards: Exercise ol
of Number
Shares o | of Securities | Base Price
Estimated Future Payouts Estimated Future Payouts of Option
Under Non-Equity Under Equity Stock or | Underlying Awards Grant Date
Incentive Plan Awards Incentive Plan Awards(1) Units(#) | Options(#) ($/Sh)(2) | Fair Value(3)
Name Grant Date | Threshold | Target [ Maximum | Threshold | Target | Maximum
Patrick Sullivan(4 $93,50( | $187,00( [ $280,501
10/1/201- 499,46 $36.8: $6,247,36
3/2/201! 379,96¢ $36.8: $4,752,63
Allison Dorval $59,40( | $118,80! $178,201
3/3/201: 8,00( 4,00( $47.3. $490,33!
12/1/201. 7,57¢ 11,14¢ $44.0( $505,53
William Patrick Ryar $112,501 | $225,00! $337,50!
2/3/201- 35,00( 30,00( $42.1¢ $2,217,64
3/3/201: 5,00 | 10,00( 15,00( $473,20(
Bradley Thoma: $17,00( |  $34,00( $51,00(
12/1/201- 18,18: 26,75¢ $44.0( $1,213,27
Peter Devlir $79,50( | $159,00! $238,501
3/3/201: 10,00( 6,50( $47.3. $654,08:
3/3/201: 4,000 | 7,50¢ 11,25( $354,90!
Duane DeSisto(t $157,27' | $314,55( | $471,82!
3/3/201- 44,00( 29,50( $47.3: $2,900,13
3/3/201: 18,00( | 35,50( 53,25( $1,679,86
Brian Roberts(6 $102,90( | $205,80! $308,70!
3/3/201: 13,00( 8,50( $47.3. $851,47!
3/3/201: 5,000 | 10,00( 15,00( $473,20!

(1) “Estimated Future Payouts Under Equity Incemflan Awardstepresents the range of PRSUs awards made on 3#@8H¢esting based upon the achievement of revemeteics. The
Board determined that the revenue metrics weraciueved and the PRSUs were cancelled and rettworibé pool. The fair value is shown as of the gdate, assuming the target nurr
of PRSUs was earned.

(2) The exercise price of all stock options grantader our 2007 Plan is equal to the closing pofdhe common stock on the date of the grant.

(3) These amounts are based on the aggregatedatarfiair value of the stock and option awardfenytear in which the grants were made in accordaitbethe Financial Accounting
Standards Board (“FASB") Account Standards Codiftwa(“ASC 718-10"), excluding the impact of forfeies. The assumptions we used for calculatingjthet date fair values are set
forth in notes 2 and 13 to our consolidated finahsiatements included in our Annual Report onfarm 10-K for the year ended December 31, 2014sdlanounts do not represent the
actual amounts paid to or realized by executiveshiese awards during the years ended Decemb@034, 2013, and 2012.

(4) Mr. Sullivan was hired as our Chief Executivi€r on September 17, 2014. Mr. Sullivan’s “Unigierg Options” above is comprised of his new hipgion grant on 10/1/14 and the
related make-up award, which was issued on 3/2/20&Bsequently, the exercise price of $36.81 paresbn the make-up award portion is greater tharlitsing price of the common
stock on the date of the grant, which was $32.5kpare. These grants are described in the “CoratiensDiscussion and Analysis” section — “Compeiasafor NEOs Hired or
Appointed in 2014". The combined value of the 1201/4 and 3/2/2015 grant is equal to the $11M equatypensation value defined in his employment ageex.

(5) Mr. DeSisto terminated employment on Septembe2014, and received his pro-rated Non-Equitgitive Plan target of $314,550 as part of his sjuar pay.
(6) Mr. Roberts terminated employment on Decemtie2814, and received his Non-Equity Incentive Réget of $205,800 as part of his separation pay.
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D ISCUSSION OF SUMMARY C OMPENSATION AND G RANTS OF P LAN -B ASED A WARDS T ABLES

Our executive compensation policies and practpeissuant to which the compensation set forth inShenmary
Compensation Table and the Grants of Plan Baseddsaeable was paid or awarded, are described alnoder “—
Compensation Discussion and Analysis.” Certain netiéems are described below.

O UTSTANDING E QUITY A WARDS
The following table sets forth certain informatiaith respect to outstanding equity awards at De@zrth, 2014 for
each of the NEOs.

2014 OUTSTANDING EQUITY AWARDS AT YEAR END

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market or
Awards: Payout
Number of Value of
Number of Number of Number Market Unearned Unearned
Securities Securities of Shares o Value of Shares, Shares,
Underlying Underlying Shares or Units or Units or
Unexerciset | Unexercised Units of Units of Other Rights [Other Rights
Options Stock That Stock That
Options Unexercisabl¢ Option Option Have Not Have Not That That Have
Grant Exercisable Exercise Expiration Vested Vested Have Not Not Vested
Name Date #HOEA) #(D)(3) Price ($) Date #HQ)(5) ($)(2) Vested (#)(6 ($)(2)
Patrick Sullivan(4) 10/1/201: | 124,86 374,60. | $36.81( | 10/1/202-
3/2/201¢ 94,99: 284,97' | $36.81( | 3/2/202¢
Allison Dorval 2/26/200! 5,00( - $6.83( | 2/26/201¢
3/1/201( 10,00( - $15.16( | 3/1/202(
3/1/201: 9,37t 625 | $17.49( | 3/1/202:
4/1/201: 6,25(C 3,75C | $19.14( | 4/1/202:
3/1/201: 2,62t 3,378 | $23.40( | 3/1/202:
3/3/201« - 4,000 | $47.32( | 3/3/202¢
12/1/201. - 11,14¢ | $44.00( | 12/1/202-
4/1/201: 5,00C | $230,301
3/1/201: 9,00C | $414,54
3/3/201« 8,00( $368,48!
12/1/201: 7,57¢ $348,95.
William Patrick Ryar 2/3/201« - 30,00( | $42.16( | 2/3/202:
2/3/201« 35,00( | $1,612,10
3/3/201« 10,00( | $460,60!
Bradley Thoma 12/1/201. - 26,75¢ | $44.00( | 12/1/201:
12/1/201: 18,18: $837,46.
Peter Devlir 3/1/201( 20,00( - $15.16( | 3/1/202(
3/1/201: 18,75( 1,250 | $17.49( | 3/1/202:
4/1/201: 13,75( 8,25( | $19.14( | 4/1/202:
3/1/201: 3,67¢ 4,72% | $23.40( | 3/1/202:
3/3/201« - 6,500 | $47.32( | 3/3/202¢
4/1/201: 11,00( $506,66!
3/1/201: 23,93¢ | $1,102,40
3/3/201« 10,00( $460,60!
3/3/201« 7,500 | $345,45!
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Option Awards Stock Awards
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market or
Number of Payout
Number of Number of Number Market Unearned Value of
Securities Securities of Shares o Value of Shares, Unearned
Underlying Underlying Shares or Units or Shares,
Unexerciset | Unexercised Units of Units of Other Rights Units or
Options Stock That Stock That Other Rights
Options Unexercisable Option Option Have Not Have Not That That Have
Grant Exercisable Exercise | Expiration Vested Vested Have Not Not Vested
Name Date #HD)EA) #HD)(A) Price ($) Date #H(Q)(5) ($)(2) Vested (#)(6 $)(2)
Duane DeSisti 3/3/201« 35,50( | $1,635,13
Brian Roberts 3/5/200¢ 30,00( - $5.11( | 3/5/201¢
3/1/201( 24,00( - $15.16( | 3/1/202(
3/1/201.: 21,00( 3,000 | $17.49( | 3/1/202:
4/1/201: 15,62t 9,37% | $19.14( | 4/1/202:
3/1/201: | 5,62F 9,37¢ | $23.40( | 3/1/202:
3/3/201- - 8,50( | $47.32( | 3/3/202-
4/1/201. 12,50( $575,75!
3/1/201: 135,59( | $6,245,27
3/3/201- 13,00( | $598,78!
3/3/201: 10,00( $460,60!

(1) The expiration date for all options is the déiat is ten years after the grant date. See “feiatePayments Upon Termination or Change-
in-Control” for a description of the acceleratiamypisions upon termination or change-in-control.

(2) Based on a per share price of $46.06, whichtivaslosing price per share of our common stoctherlast business day of the year ended
December 31, 2014.

(3) Other than set-forth below, each stock optsubject to a four-year vesting period, with 25%he total award vesting one-year after the
grant date with the remainder vesting in equal wulgrinstaliments thereafter for 12 quarters, sabfo continued employment.

(4) Mr. Sullivan’s grant awarded 3/2/2015 represehe make-up award to his grant upon hire. Theutation of this grant is described in the
“Compensation Discussion and Analysis” section dbsgy Mr. Sullivan’s Compensation Package. Thesiéon grants vest with 25% of the
shares becoming vested and exercisable on Dece&hpb2014 and immediately upon grant, respectivaatg the remaining 75% of the shares
vesting and becoming exercisable on quarterly bagiselve (12) equal installments over a threerymaiod, subject to continued
employment.

(5) These restricted stock unit awards are suljeatthree or four-year vesting period, with thetfirest occuring one year after the grant date
and the remainder vesting in equal annual instaitmeAwards made or on before February 28, 2014wagct to the four-year vesting
period, awards made on or after March 1, 2014 atvgst to the three-year vesting period, all sutjiecontinued employment.

(6) The performance-based restricted stock unirdvgasubject to a three-year vesting period, 88k of the total award vesting one year
after the grant date and the remainder vestingjirmleannual installments for the next two yearbjestt to meeting performance targets and
continued employment.
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2014 OPTION E XERCISES AND STOCK V ESTED
The following table shows information regardingioptexercises and vesting of stock awards durieg/éar ended
December 31, 2014 under our equity incentive psantsthe corresponding amounts realized by each NEO.

Option Awards Stock Awards
Number of Number of
Shares Shares Value
Acquired Acquired Realized or
on Value on Vesting
Exercise Realized on Vesting ($)
Name (#) Exercise ($)(1 (#) (2)
Patrick Sullivar - - - -
Allison Dorval - - 8,83¢ $ 420,50(
William Patrick Ryar - - - -
Bradley Thoma: - - - -
Peter Devlir - - 22,03 $ 1,164,78!
Duane DeSisto( 88,75( $ 2,201,89 229,83« $ 8,563,70!
Brian Robert: - - 28,41¢ $ 1,350,833

(1) The aggregate dollar amount realized upon éseiaf the options is calculated based upon tHerdifice between the market price for our
common stock on The Nasdaq Global Market on the diéxercise and the exercise price of such option

(2) The aggregate dollar amount realized upon ngsif the RSUs is calculated based on the markes for our common stock on The
Nasdaq Global Market on the vesting di

(3) Per his separation agreement, Mr. DeSisto's@swaere subject to accelerated vesting such thatitstanding options and RSUs became
fully vested on his September 16, 2014 terminatiate.

P OTENTIAL P AYMENTS U PONT ERMINATION OR C HANGE - IN -C ONTROL

During 2008, all pre-existing employment agreements our NEOs expired, or were terminated, andeneplaced
on May 8, 2008 with the Executive Severance Pldn¢clivwas amended and restated on November 14, A0@8er
amended and restated on December 16, 2010, andegestly amended on February 1, 2015. The Ameaddd
Restated Executive Severance Plan provides faineseverance and change-in-control benefits tofallir NEOs.

In 2014, all NEOs patrticipated in the Executive &awce Plan, as amended and restated on Decem!#106 Unde
that Plan, in the event that any of our NEOs’ empient is terminated by us without “cause” or theONEesigns for
“good reason” during the 24-month period followihg occurrence of a “change-in-control”, each dmed in the
such Plan (each such event, a “Terminating Evetit®& executive will be entitled to an amount eda&l2 months of
base salary, with the exception of Mr. DeSisto (amdsequently, Mr. Sullivan in his role as ChieeExtive Officer)
who was entitled to and received an amount equ2d tmonths of his base salary. If the NEO’s emplegtms
terminated under this provision prior to a changeentrol, such amounts are payable over 12 mdg@thsnonths in
the case of Mr. DeSisto or his successor, Mr. @&il). If the NEO’s employment is terminated undhés t
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provision after a change-in-control, such amourgspayable in a lump sum. Additionally, these NE@sbe entitled
to a pro-rata bonus, at target, continued heaéthtad and life insurance coverage for 12 monthsyvehg termination
(or 24 months in the case of Mr. DeSisto and heessisor, Mr. Sullivan), reimbursement for outplaeatservices ni
to exceed $15,000, provided that such expensds@reed by the executive within 12 months of thertination, and
payment for any accrued unused vacation time elfftarminating Event occurs on or within 24 monttieraa change-
in-control, all outstanding stock options and otsteck based awards held by the NEO shall immdgiatzelerate
and become fully exercisable and nonforfeitablefagich termination.

Notwithstanding the foregoing, our obligation tokedhese severance payments to any of the NEOswinect to the
executive’s delivery of a release of claims in fawbthe Company and that executive’s continuedp@nce with the
confidentiality, non-compete and non-solicitatidsligations under the executive’s non-competitiod aon-
solicitation agreement and employee non-discloantedevelopments agreement with us.

In 2014, the Company adopted double-trigger vestogiirements with respect to the acceleratiorgaftg awards
following a change-in-control. All equity awards deaon or after October 1, 2014 are subject todbigble-trigger
requirement. Acceleration of equity may occur assalt of a termination without cause or for goedson during the
24-month period following the occurrence of a cheangcontrol. Good reason is a material diminutdn
responsibilities, authority or duties, or a mater@uction in base salary (unless such an actigrait of an across-the-
board salary reduction impacting substantiallyrainagement employees) or the relocation of the @agmnfo a
location more than 50 miles from its current oficEor grants made prior to October 1, 2014, inntk&nce that the
termination occurs within 24 months after the dffecdate of a change-in-control, all outstanditagxk options and
other stock-based awards held by the executiveawdklerate to become fully exercisable or nonitatiée as of the
executive’s termination date.

We are not obligated to pay any tax gross-upsmiai amounts to the NEOs with respect to amouay&ple to them
under the Amended and Restated Executive SeveRlaneAmounts payable to our NEOs under the Ameraded
Restated Executive Severance Plan will be reduzed amount that would cause such officer to nautgect to any
excise tax under Section 4999 of the Internal Regebode, to the extent such officer would benefiamet after-tax
basis by doing so.

If any of our NEOs had been terminated without eawrsfor good reason during the 24 month perioldfohg a
change in control, and assuming such terminatieamed on December 31, 2014, the approximate \afitiee
severance payments and benefits, assuming no umasation time, under the Amended and Restatedufixec
Severance Plan would have been as follows: Mrivamll- $1,572,871; Ms. Dorval - $448,620; Mr. Rye$651,082;,
Mr. Thomas - $419,937, Mr. Devlin - $520,198. Alaoy remaining unvested options and RSUs granteddb NEO
under the 2007 Stock Option and Incentive Plamnasnded, would have ceased vesting on that date.

60



Table of Contents

If any of our NEOs had been terminated for “causef such NEO had terminated their employmentaioy reason
other than “good reasondn December 31, 2014, the approximate value ofd¢lverance benefits, assuming no uni
vacation time, under the Amended and Restated ExecBeverance Plan for each of the NEO’s wouldeHaeen $0.
Also, any remaining unvested options and RSUs gdhttt such NEO under the 2000 Stock Option andhiineePlan
and the 2007 Stock Option and Incentive Plan, asnaed, would have ceased vesting on that date.

For grants made prior to October 1, 2014, uporharige-in-control,” each NEO will be entitled to elerated vesting
for 100% of any unvested options granted unde@8¥ Stock Option and Incentive Plan, as amendadhér, in the
event that, within 24 months following a changezontrol, a NEO’s employment is terminated withoatise, he or
she experiences a material negative change irr lieracompensation or responsibilities or he orisliequired to be
based at a location more than 50 miles from hiseorcurrent work location, any remaining unvestetioms granted
under the 2000 Stock Option and Incentive Planlattome fully vested. “We agreed to provide paysémthese
executives in these circumstances in order to geoaitotal compensation package that we believed tompetitive.
Additionally, the primary purpose of our equity-bdsancentive awards is to align the interests ofexecutives and
our stockholders and provide our executives withng incentives to increase stockholder value tiveg. As change-
in-control transactions typically represent evemitere our stockholders are realizing the valudeirtequity interests
in our Company, we believe it is appropriate for executives to share in this realization of stat#tbr value,
particularly where their employment is terminatecdonnection with the change-eontrol transaction. We believe t
this acceleration of vesting will also help to betlign the interests of our executives with dackholders in
pursuing and engaging in these transactions. Ioli2ct2014, the Company adopted double-triggermnvgsti
requirements with respect to the acceleration aftg@wards following a change-in-control. All eguawards made
to employees on or after October 1, 2014 are sutgebis double-trigger requirement. Acceleratafrequity awards
granted after October 1, 2014 will only occur assult of a termination without cause or for goedson during the
24-month period following the occurrence of a cheangcontrol. Good reason is a material diminutdn
responsibilities, authority or duties, or a mater@uction in base salary (unless such an actigrait of an across-the-
board salary reduction impacting substantiallyna@inagement employees) or the relocation of the @osnfo a
location more than 50 miles from its current office

If a change-in-control had occurred on DecembeR814, and on that date each NEO had been terrdinatieout
cause or had resigned for good reason, the valagyothen unvested equity awards held by each NMBOwould vest
as a result of such change-in-control and suchitertion, for each NEO, calculated based on theaspbetween the
exercise price, if any, of the unvested awards$#&06, which was the closing price for our comratatk on The
Nasdaq Global Market on December 31, 2014, wowe leeen approximately as follows: Mr. Sulliv- $6,101,073,
Ms. Dorval - $1,479,569, Mr. Ryan - $1,959,400, Mnomas - $892,580, and Mr. Devlin - $2,096,451.
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N ON -E MPLOYEE D IRECTOR C OMPENSATION

The purpose of the Non-Employee Director Compeasairogram is to provide a total compensation pgekhat
enables the Company to attract and retain, ongterm basis, high caliber directors who are noplegees or
officers of the Company. In furtherance of the msgstated above, all non-employee directors adecompensation
for services provided to the Company as set foetbwo.

The compensation program for our non-employee tireavas updated effective August 1, 2014. Non-eyg#
directors were paid upon the prior program pararadte service and activities through July 31 ander the new
program effective August 1, 2014. Both programsdascribed below:

P ROGRAM IN EFFECT J ANUARY 1-JULY 31

Annual Cash Compensation:

e an annual retainer of $35,0(

e an additional annual retainer of $30,000 to thedLBaector;

» an additional annual retainer of $10,000 to theiAGdmmittee chair

e an additional annual retainer of $6,000 to eadh®fCompensation Committee chair and Nominating
Corporate Governance Committee ch

e an additional annual retainer of $7,500 to eadhefaudit committee members, including the chathe
Audit Committee:

¢ an additional annual retainer of $5,000 to eadh®Compensation Committee and Nominating
Corporate Governance Committee members, includieghair of the Compensation Committee and the
chair of the Nominating and Corporate Governancen@itee.

Under this program, cash payments were made mointlalgrears.

Equity Compensation

Under the program in effect through July 31, 2Qighn initial election to our Board of Directors,aemployee
directors received a grant of an option to purctZis800 shares of our common stock; and an anmaat gf an
option to purchase 4,000 shares of our common stodk4,000 RSUs, such grant to be made effectivbefirst day
of the month following our annual stockholders nregtAll options granted to noemployee directors had an exer:
price equal to the closing price of our common lstme the date of grant and vested 50% after apprataly one year
and 25% on each of the second and third annivesstirereafter subject to continued service asegtoir. All RSUs
granted to non-employee directors awarded pridutee 30, 2014 vest, subject to continued servieedaector, in
equal annual installments over three years follgviite date of grant. For federal income tax purpotbe director wi
generally be deemed to have received compensattomie on each RSU vesting date equal to the fakehaalue of
the shares vesting on such date, and the Compdinyenantitled to a tax deduction for such amouwnta@ampensation
expense.
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P ROGRAM IN EFFECT A UGUST 1, 2014- P RESENT

Annual Cash Compensation:
* an annual retainer of $45,0(

Committee Chairs (inclusive of Committee member retiners listed below)

e an additional annual retainer of $40,000 to thedLlBaector;

» an additional annual retainer of $25,000 to theifGdmmittee chair

e an additional annual retainer of $16,000 to the pamsation Committee cha

e an additional annual retainer of $11,000 to the Mating and Corporate Governance Committee c

Committee Members (excluding the Committee Chairs)

e an additional annual retainer of $12,500 to eadh@®fAudit Committee membet

* an additional annual retainer of $8,000 to eadh®fCompensation Committee memb:

* an additional annual retainer of $5,000 to eadh@MNominating and Corporate Governance Comm
members

Under the new program, cash payments are madesgyart arrears. Under the Rules and Conditiondioectors’
Deferred Compensation Program adopted by the Bamardctober 27, 2014, a director may elect to daltesf his or
her cash fees from the Company. Director compessatas not eligible for deferral in 2014 and theeze no
elections made for deferrals for 2015.

Annual Equity Compensation

On the date of each annual meeting of the Compangtkholders, each non-employee director whorgicoing as a
director following the date of such annual meeshgll be granted a combination of nonqualified Isimations (NSOs
(comprising 1/3 of the total value of the Annual &wd, as defined herein) and RSUs (comprising 2tBetotal value
of the Annual Award), which shall have a total wakqual to $165,000 (the “Annual AwardThe NSO portion of th
Annual Award shall be issued based on the Blaclk®Bshvalue of the NSOs on the date of grant, asrhited in a
manner consistent with the Company’s accountindhoulogies. The RSU portion of the Annual Awardlisbe
issued based on the closing sale price of the Coygpaommon stock on the date of grant. Such NS@sREUs
shall vest annually over three years (1/2 on A0ih of the first year following the date of graiw4 on April 30th of
the second year following the date of grant andotvApril 30th of the third year following the datégrant).

Initial Compensation

Upon his or her initial election to the board, avrdirector shall receive a combination of NSOs (pasing 1/3 of the
total value of the Initial Award, as defined hejeamd RSUs (comprising 2/3 of the total value @f lthitial Award),
which shall have a total value equal to $250,086 {tnitial Award”). The NSO portion of the Initigsdward shall be

issued based on
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the Black Scholes value of the NSOs on the datganit, as determined in a manner consistent wétCibmpany’s
accounting methodologies. The RSU portion of thealnAward shall be issued based on the closirig gace of the
Company’s common stock on the date of grant. SUB®&Nand RSUs shall vest annually over three yé& o the
first anniversary of the date of grant, 1/4 ongbeond anniversary of the date of grant and 1Mhemhird anniversary
of the date of grant).

The following table sets forth the compensatiordgaiour non-employee directors during the yeareend
December 31, 2014. Directors who are employeelseo€Company do not receive any compensation for fleevice a:
directors.

2014 DIRECTOR COMPENSATION TABLE

Fees Earned o Stock Option

Name Paid in Cash Awards(1) Awards(1) Total

Steven Sobiesl $ 59,79 $ 140,44( $ 82,15¢ $282,39:
Regina Somme $ 59,75( $ 140,44( $ 82,15¢ $282,34¢
Joseph Zakrzews| $ 55,00( $ 140,44( $ 82,15¢ $277,59¢
Sally Crawford $ 57,25( $ 140,44( $ 82,15¢ $279,84¢
Daniel Levangie $ 79,58 $ 140,44( $ 82,15¢ $302,18:
John Fallon, M.D $ 44,16’ $ 140,44( $ 82,15¢ $266,76t
Timothy Scannell(2 $ 22,25¢ $ 166,65 $ 83,32¢ $272,24:

1) These amounts are based on the grant dateafai of the stock awards and the option awardseryéar in which the grant was made in accordariteFASB ASC 718-10, excluding
the impact of forfeitures. The assumptions we deedalculating the grant date fair values arefaeh in notes 2 and 13 to our consolidated finahsiatements included in our Annual
Report on Form 10-K for the year ended DecembeRB14. These amounts do not represent the actualr@mpaid to or realized by directors for thesaraa during the year ended
December 31, 2014. As of December 31, 2014, ouremoployee directors held options to purchase sheresr common stock and unvested RSUs that haa ¢peted by us as director
compensation representing the following numberhafes of our common stock: Ms. Crawford — optianpurchase 14,000 shares and 7,000 RSUs; Mr. Sbbiesptions to purchase
50,845 shares and 7,000 RSUs; Ms. Sommer — opttiopsrchase 48,000 shares and 7,000 RSUs; Mr. @akki — options to purchase 48,000 shares and R®s; Mr. Levangie —
options to purchase 37,000 shares and 7,000 RSUBallon — options to purchase 33,000 shares @0@DERSUs; and Mr. Scannell, options to purcha82®shares and 4,581 RSUs.

(2) Mr. Scannell joined Insul’s Board of Directors in August, 201
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P ROPOSAL 2
APPROVAL, ON A NON-BINDING, ADVISORY BASIS, OF THE COMPENSATION OF CERTAIN
EXECUTIVE OFFICERS

In accordance with Section 14A of the Exchange that,Company is providing shareholders with theoopmity to
vote on the compensation of the Company’s namedugixe officers as disclosed in this Proxy Statemehis is
commonly known as a “say-on-pay” vote. Based omtbst recent determination by the Company’s Boérd o
Directors, the Company will include this non-binglimdvisory vote in its Proxy Statement each yeaaf least the
next two years. At the Annual Meeting, the Compmngresenting to shareholders the following mamding, advisor
resolution on the approval of the compensatiomefrtamed executive officers:

“RESOLVED, that the shareholders of the Company@gpthe compensation of the Company’s
named executive officers, as disclosed in this P&tatement pursuant to Item 402 of Regulation S-
K.”

The compensation of the Company’s named execuffiees that is the subject of the foregoing resioluis the
compensation disclosed in the sections titled “Cengation Discussion and Analysis,” “Executive Congagion,”
“Summary Compensation Table,” “Grants of Plan-Ba&aards,” “Outstanding Equity Awards at Fiscal Y&ard,”
“Option Exercises and Stock Vested,” and “PoterR@yments upon Termination or Change-in-Controbtare
encouraged to carefully review these sections.

The section of this Proxy Statement titled “Comeios Discussion and Analysis” includes a detadestussion of
each of the following as it relates to the Compamamed executive officers:

the objectives of the Compe’s compensation prograrn

what the Compar s compensation programs are designed to re\

each element of compensatic

why the Company chooses to pay each element of eosagion

how the Company determines the amount (and, whmakcable, the formula) for each element to payl
how each compensation element and the Con’s decisions regarding that element fit into the @any's
overall compensation objective

The Board of Directors unanimously recommendsghateholders approve the foregoing resolutionHersame
reasons that the Company decided to provide thgensation to its named executive officers aswddied in the
“Compensation Discussion and Analysis” section.

Vote Required; Effect of Vote

The approval of the resolution in this Proposad@uires that a majority of the shares voting os Broposal 2 vote
FOR such approval. Abstentions and broker non-wetks10t be treated as votes cast and, accordjmgly have no
effect on the outcome of the vote on this Prop@sal
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The resolution that is the subject of this Prop@sala non-binding, advisory resolution. Accordynghe resolution
will not have any binding legal effect regardle§svbether it is approved or not and will not be stvned as overrulir
a decision by the Company or the Board of Director® create or imply any change to the fiducidwyies of the
Company or the Board of Directors or any additidithiciary duties for the Company or the Board afelotors.
Furthermore, because this non-binding, advisorglugien primarily relates to compensation of thenfpany’s named
executive officers that has already been paid otraotually committed, there is generally no oppoity for the
Company to revisit those decisions. However, thm@ensation Committee does intend to take the mestithe vote

on this Proposal 2 into account in its future dedis regarding the compensation of the Companyisatbexecutive
officers.

R ECOMMENDATION OF OUR B OARD OF D IRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE APPROVAL OF
THIS RESOLUTION.
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PROPOSAL 3
AMENDMENT AND RESTATEMENT OF THE INSULET CORPORATIO N
SECOND AMENDED AND RESTATED 2007 STOCK OPTION AND INCENTIVE PLAN

The Board of Directors believes that stock optiand other stockased incentive awards can play an important n
the success of the Company by encouraging andiegable employees, officers, namployee directors and otl
key persons of the Company and its subsidiariesn ughose judgment, initiative and efforts we laygg¢pend for tr
successful conduct of our business, to acquir@pr@tary interest in the Company. The Board okDiors anticipate
that providing these people with a direct stakehim Company will assure a closer identificationtlog interests «
these individuals with those of the Company andstitekholders, thereby stimulating their effortsaur behalf an
strengthening their desire to remain with the Camypa

As of March 18, 2015, there were 1,074,166 shafesommon stock available for future grants undes thsule
Corporation Second Amended and Restated 2007 &iptikn and Incentive Plan. On February 25, 2016 Bbard ¢
Directors approved, subject to stockholder apprcualamendment and restatement of the Insulet Catipo Secon
Amended and Restated 2007 Stock Option and Ineeilan (the “Third Amended 2007 Planty, among othe
things, increase the aggregate number of sharberaéd for issuance under the Insulet Corpora8encond Amende
and Restated 2007 Stock Option and Incentive Pla®,B850,000 shares to 13,785,000 shares of comriomk.
Adding additional shares to the Third Amended 2BGh is designed to enhance the flexibility to ¢jequity award
to our officers, employees, n@amployee directors and other key persons and taoreribat we can continue to gr
equity awards to eligible recipients at levels deieed to be appropriate by the Board of Directarsi/or th
Compensation Committee. A copy of the Third Amen@é@7 Plan is attached as Appendix A to this pretagemer
and is incorporated herein by reference.

As of March 18, 2015, there were stock optionsdguare 2,776,134 shares of common stock outstanginlgr ou
equity compensation plans. In addition, as of Md@h2015, there were 941,468 unvested full valwards witl
time-based vesting and 20,667 unvested full value awaitls performance vesting outstanding under ouritg
compensation plans. Other than the foregoing, rardsvunder our equity compensation plans wereandsig as ¢
March 18, 2015.

SUMMARY OF M ATERIAL F EATURES
The material features of the Third Amended 200 Ri&:

The maximum number of shares of common stock adeailfor awards under the Third Amended 2007 Pl
increased by 5,250,000 shares from 8,535,000 stafe?;785,000 share
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 The award of stock options (both incentive and-qualified options), stock appreciation rights, restc
stock, restricted stock units, unrestricted st@ekformance shares, dividend equivalent rights casthbase!
awards is permittec

» Grants of‘full-value” awards are deemed for purposes of determininguhear of shares available for fut
grants under the Third Amended 2007 Plan as andaiwa2.0 shares for each share of common stocjes
to the award. Grants of stock options or stock egption rights are deemed to be an award of oasesio
each share of common stock subject to the av

» Shares tendered or held back for taxes will noad@ed back to the reserved pool under the Third riee
2007 Plan. Upon the exercise of a stock appreaiatght that is settled in shares of common stale&, full
number of shares underlying the award will be cedrp the reserved pool. Additionally, shares veeageire
on the open market will not be added to the reskpaml;

» Stock options and stock appreciation rights will e re-priced in any manner without stockholder appro

* Minimum vesting periods are required for stock op$, stock appreciation rights, restricted stoektricter
stock units and performance share awe

* Any material amendment to the Third Amended 20@h 8 subject to approval by our stockholders;

» The term of the Third Amended 2007 Plan will nowpie on May 13, 202t

Based solely on the closing price of our commoglsts reported by the NASDAQ Global Market on Mat8&h 201!
and the maximum number of shares that would haee bgailable for awards as of such date taking astmunt th
proposed increase described herein, the maximumeggig market value of the common stock that cpaotentially
be issued under the Third Amended 2007 Plan is9$9¢085.42. The shares we issue under the Thirdn8led200
Plan will be authorized but unissued shares oreshaf common stock reacquired by the Company. Tages c
common stock underlying any awards that are fatkitanceled or otherwise terminated, other thagxiycise, und:
the Third Amended 2007 Plan are added back tohhees of common stock available for issuance uttgefThirc
Amended 2007 Plan. Shares tendered or held bagk exmrcise of a stock option or settlement of aardwinder th
Third Amended 2007 Plan to cover the exercise micex withholding and (ii) shares subject to @cktappreciatio
right that are not issued in connection with thecktsettlement of the stock appreciation right upgarcise therec
are not added back to the shares of common stailable for issuance under the Third Amended 20@A.P

Q UALIFIED P ERFORMANCE -B ASED C OMPENSATION UNDER C ODE SECTION 162(M )

To ensure that certain awards granted under thel BPmhended 2007 Plan to “Covered Employees defined in tF
Code) qualify as “performance-based compensatimler Section 162(m) of the Code, the Third Amerizig@l7 Pla
provides that the Compensation Committee may reqthat the vesting of such awards be conditionedtha
satisfaction of performance criteria that may ideluany or all of the following: (1) earnings befon¢erest, taxe
depreciation and amortization; (2) net income (l¢sgher before or after interest,
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taxes, depreciation and/or amortization); (3) clesnoy the market price of the common stock; (4necac value-
added; (5) sales or revenue; (6) acquisitions oategjic transactions; (7) establishing contractredationships
(8) operating income (loss); (9) cash flow (inchgli but not limited to, operating cash flow andefreash flow
(10) return on capital, assets, equity, or investni&l) stockholder returns; (12) return on sa|&8) gross or net pro

levels; (14) productivity; (15) expense; (16) maggi(17) operating efficiency (including budgetgukisding limits)
(18) customer satisfaction; (19) working capit@) earnings (loss) per share of common stock; ¢afBs or mark

shares; and (22) number of customers (includingiointg, retaining and/or supporting a number ot@uers), any
which may be measured either in absolute terms @ompared to any incremental increase or as cadparresuli
of a peer group, and which may be applied to then@my as a whole or to a unit, division, group wrssdiary. Th

Compensation Committee will select the particularf@armance criteria within 90 days following thentmencemel
of a performance cycle. Subject to adjustmentsfock splits and similar events, the maximum avwgaehted to ar
one individual that is intended to qualify as “mermance-based compensatianider Section 162(m) of the Code !
not exceed 1,145,000 shares of common stock foparfprmance cycle and options or stock appreciaiights witl
respect to no more than 1,145,000 shares of constomk may be granted to any one individual during ealende
year period. If a performance-based award is payabtash, it cannot exceed $3,000,000 for anyop@dnce cycle.

R ATIONALE FOR SHARE | NCREASE

The Third Amended 2007 Plan is critical to our angeeffort to build stockholder value. Equity in¢se awards ai
an important component of our executive and norcatke employeestompensation. Our Compensation Comm
and the Board of Directors believe that we mustioae to offer a competitive equity compensatioagpam in orde
to attract, retain and motivate the talented aradifigd employees necessary for our continued gnaawid success.

We manage our longerm stockholder dilution by limiting the number efuity incentive awards granted annui
The Compensation Committee carefully monitors aurual net burn rate, total dilution and equity engein order t
maximize stockholder value by granting only the bemof equity incentive awards that it believes rmeeessary al
appropriate to attract, reward and retain our eygas. Our compensation philosophy reflects biwaskd eligibilit
for equity incentive awards for high performing dayees. By doing so, we link the interests of thesgloyees wit
those of our stockholders and motivate our empleyeeact as owners of the business.
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Burn Rate

The following table sets forth information regamglinistorical awards granted for the 2012 through42@eriod, an
the corresponding burn rate, which is defined asribmber of shares subject to equised awards granted i
year divided by the weighted average number ofeshaf common stock outstanding for that year:

Share Element 2014 2013 2012

Stock Options Grante 259,92C 282,40C 485,97C
Time-Based Fu-Value Awards 352,956 588,875 498,739
Grantec
Adjusted Ful-Value Awards 882,39C 1,472,18¢ 1,246,84¢
Grantec®
Total Awards Granted @ 1,142,31C 1,754,58¢ 1,732,81¢
Weighted average common sha 55,628,54 54,010,88 47,924,32
outstanding during the fiscal ye
Annual Burn Rate 2.05% 3.25% 3.62%
E)hree-Year Average Burn Rate 2.91% — —

1) In accordance with corporate governance paligglates published by Institutional Shareholder iBesv(“ISS”), Adjusted FulWalue Awards Granted represents the

Time-Based FulWValue Awards Granted, subject to a multiplier baseaur recent historic stock price volatility. Bdson our recent historical stock price volatibiyd IS¢
metrics we have utilized a full-value award mulgplof 2.5 for purposes of calculating the 20122@ireeyear average burn rate. This multiplier is thedathat ISS us¢
to calculate our burn rate, and differs from the fungible ratio multiplier that is set forth inethThird Amended 2007 Plan. This does not inclugeviddue of full valu
awards subject to performar-based vesting

2) Total Awards Granted represents the sum of Stodio@pGranted and Adjusted F-Value Awards Grante(
3) As illustrated in the table above, our tt-year average burn rate for the 2-2014 period was 2.97%, which is below the ISS itgusategory burn rate threshold of 5.1:

If our request to increase the share reserve offthel Amended 2007 Plan by an additional 5,250,808res |
approved by stockholders, we will have approxima&324,166 shares available for grant after th&528nnue
meeting, which is based on 1,074,166 shares alaifab grant under the Second Amended and Res#i6d Stoc
Option and Incentive Plan on March 18, 2015 and3}2%0,000 shares subject to this proposal. Our gemsatio
Committee determined the size of the requestedesharease based on projected equity awards toigetizd ne\
hires, projected annual equity awards to existimpleyees and an assessment of the magnitude @&aserthat ol
institutional investors and the firms that advisenh would likely find acceptable. We anticipatet tiiaur request t
increase the share reserve is approved by ourtsitEkes, it will be sufficient to provide equitydentives to attrac
retain, and motivate employees through our 2018anmeeting of stockholders.
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SUMMARY OF THE T HIRD A MENDED 2007 PLAN
The following description of certain features oé thhird Amended 2007 Plan is intended to be a sumraly. The
summary is qualified in its entirety by the fullxteof the Third Amended 2007 Plan, which is attathereto &

Appendix A.

Plan Administration . The Third Amended 2007 Plan is administered by @wmpensation Committee. T
Compensation Committee has full power to seleotnfamong the individuals eligible for awards, thdividuals t
whom awards will be granted, to make any combimatibawards to participants, and to determine pezigic term:
and conditions of each award, subject to the pianss of the Third Amended 2007 Plan. The Compeos
Committee may delegate to our Chief Executive @ffithe authority to grant equity awards to emplsy@ho are ne
“executive officers” (as defined in the Securiteschange Act of 1933, as amended (the “Exchang®g)Aahd wh(
are not “officers” (as defined in Rule 16a-1 unttex Exchange Act), subject to certain limitations guidelines.

Eligibility.  Persons eligible to participate in the Third Amenh@®07 Plan will be those full or partne officers
employees, noemployee directors and other key persons (includomgsultants) of the Company and its subsidi
as selected from time to time by the Compensatiomi@ittee in its discretion. Approximately 524 inidivals ar:
currently eligible to participate in the Third Anded 2007 Plan, which includes 7 executive officédsl employee
who are not executive officers, and 6 non-emplajiesctors.

Plan Limits. Stock options or stock appreciation rights withpext to no more than 1,145,000 shares me
granted to any one individual during any one cadenatar period. No more than 13,785,000 sharesmitmon stoc
may be issued in the form of incentive stock oggtion

Effect of Awards. For purposes of determining the number of shareowimon stock available for issuance ul
the Third Amended 2007 Plan, the grant of any “fallue” award, such as a restricted stock award, restrstiec
unit, unrestricted stock award or performance shéhebe counted as 2.0 shares for each share winoan stoc
actually subject to the award. The grant of anglstaption or stock appreciation right will be cosatfor this purpos
as one share for each share of common stock actudiject to the award.

Stock Options. The Third Amended 2007 Plan permits the granting19foptions to purchase common si
intended to qualify as incentive stock options un8ection 422 of the Code and (2) options that dbso qualify
Options granted under the Third Amended 2007 Pldnber nongualified options if they fail to qualify as incérd
options or exceed the annual limit on incentivecktoptions. Incentive stock options may only benggd tc
employees of the Company and its subsidiaries. dN@iHied options may be granted to any persormgldd to receiv
incentive options and to namployee directors and consultants. The optioncesesrprice of each option will
determined by the Compensation Committee but mayedess than 100% of the fair market value ofdbmmot
stock on the date of grant. Fair market value
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for this purpose will be the closing price of theres of common stock on the NASDAQ Global Markettee grar
date. The exercise price of an option may not decged after the date of the option grant, othen tlbaappropriatel
reflect changes in our capital structure.

The term of each option will be fixed by the Comgmion Committee and may not exceed ten years fihendate ¢
grant. The Compensation Committee will determine/ladt time or times each option may be exercisgdio@s ma
be made exercisable in installments and the exdtity of options may be accelerated by the Corspéor
Committee under certain circumstances.

Options with conditions or restrictions relatingtte attainment of performance goals may not becfuihe vestec
prior to one year from the date of grant and dikeotoptions may not become fully vested prior t@¢hyears from tt
date of grant. These minimum vesting restrictioasdt apply to awards granted for up to an aggeeghi0% of th
maximum number of shares authorized for issuanceerurthe Third Amended 2007 Plan. In addition,
Compensation Committee may accelerate the vesting award in the case of a participartermination of service
after the minimum vesting period has expired.

Upon exercise of options, the option exercise pmeest be paid in full by one of the following metisoto the exte
provided in the option award certificate: (i) insbaor by certified or bank check; (ii) by delivejgr attestation to tt
ownership) of shares of common stock that are heh tsubject to restrictions under any Company p{ainby
delivering to the Company a properly executed @geraotice together with irrevocable instructionsat broker t
promptly deliver to the Company cash or a check{igrwith respect to non-qualified options, by et exercise”
arrangement pursuant to which the Company will cedine number of shares issuable upon exercis@edjatges
whole number of shares with a fair market value tloges not exceed the aggregate exercise price.

To qualify as incentive options, options must medditional federal tax requirements, including &@CG000 limit ot
the value of shares subject to incentive optioas finst become exercisable by a participant in ang calendar ye:
No more than 13,785,000 shares may be issued ifothreof incentive stock options under the Third émded 200
Plan.

Stock Appreciation Rights. The Compensation Committee may award stock appi@tiaights subject to su
conditions and restrictions as the Compensation r@ittee may determine. Stock appreciation rightgtlenthe
recipient to shares of common stock equal to theevaf the appreciation in the stock price overdkercise price. Tl
exercise price may not be less than the fair mar&iete of the common stock on the date of graneé Miaximum ter
of a stock appreciation right is ten years.

Stock appreciation rights with conditions or regions relating to the attainment of performancealganay nc
become fully vested prior to one year from the d#tgrant and all other stock appreciation rightsymmot becorr
fully vested prior to three years from the dategodnt. These minimum vesting restriction do nothagp award
granted for up to an
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aggregate of 10% of the maximum number of sharésoamed for issuance under the Third Amended 2BR@n. Ir
addition, the Compensation Committee may accelé¢hateesting of an award in the case of a partitiggerminatiol
of service or after the minimum vesting period éagired.

Restricted Stock and Restricted Stock UnitsThe Compensation Committee may award shares of constock an
restricted stock units to participants subjectuohsconditions and restrictions as the Compens&iommittee ma
determine. These conditions and restrictions meljude the achievement of certain performance gaalsummarize
above) and/or continued employment with us throaigipecified restricted period. Restricted stocksuaie ultimatel
payable in the form of shares of common stock auding the vesting period, restricted stock unitaedg may b
credited with dividend equivalent rights (but dierdl equivalents payable with respect to restristedk units witl
vesting tied to the attainment of performance gatshall not be paid unless and until such peréoroe conditions a
attained).

Restricted stock awards and restricted stock uwith conditions or restrictions relating to the aattment o
performance goals may not become fully vested pidarne year from the date of grant and all otlestricted stoc
awards and restricted stock units may not becortig fested prior to three years from the date dngr Thes
minimum vesting restrictions do not apply to awagdsnted for up to an aggregate of 10% of the masimumber ¢
shares authorized for issuance under the Third Aledr2007 Plan. In addition, the Compensation Cotemima
accelerate the vesting of an award in the caseprécipants termination of service or after the minimum wveg
period has expired.

Unrestricted Stock Awards. The Compensation Committee may also grant sharesmfmon stock that are fi
from any restrictions under the Third Amended 260an. Unrestricted stock may be granted to anyigygant ir
recognition of past services or other valid consiten and may be issued in lieu of cash compemsatue to suc
participant.

Performance Share Awards. The Compensation Committee may grant performanaeesiwards to any particip
that entitle the recipient to receive shares of mam stock upon the achievement of certain perfoomagoals (e
summarized above) and such other conditions aSdngpensation Committee shall determine. These anmitthave
a vesting period of at least one year. HoweverQbmpensation Committee may accelerate the vestiag award i
the case of a participant’s termination of seracafter the minimum vesting period has expired.

Dividend Equivalent Rights The Compensation Committee may grant dividendvwalent rights to participants tl
entitle the recipient to receive credits for diids that would be paid if the recipient had heldcded shares
common stock.

Cash-Based Awards. The Compensation Committee may grant cash lesnusder the 2007 Plan to participe
The cash bonuses may be subject to the achievarheettain performance goals (as summarized above).
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Change of Control Provisions. The Third Amended 2007 Plan provides that, uponédtfiectiveness of asale
event,”as defined in the Third Amended 2007 Plan, excepitherwise provided by the Compensation Committ
the award agreement, all stock options and stopkeamtion rights will automatically become fullxercisable an
the restrictions and conditions on all other awastith time-based conditions will automatically be deemed wa,
unless the parties to the sale event agree thhtasmards will be assumed or continued by the sgocesntity. Award
with conditions and restrictions relating to theastment of performance goals may become vestedchanébrfeitable
in connection with a sale event in the Compensdiiommittee$ discretion. In addition, in the case of a salenéw
which the Companyg stockholders will receive cash consideration, @menpany may make or provide for a ¢
payment to participants holding options and stqmireciation rights equal to the difference betwsenper share ca
consideration and the exercise price of the optmnstock appreciation rights. However, pursuarth®terms of th
award certificates governing such awards, all awandde to employees on or after October 1, 2014 @gect t
“double trigger’acceleration in the event of a sale event andomily accelerate if a participant is terminated u
certain circumstances within 24 months followinggde event.

Adjustments for Stock Dividends, Stock Splits, Etc.The Third Amended 2007 Plan requires the Compem
Committee to make appropriate adjustments to threben of shares of common stock that are subjethaoThirc
Amended 2007 Plan, to certain limits in the Thimhé&nded 2007 Plan, and to any outstanding awardsflext stoc
dividends, stock splits, recapitalization and samé@vents.

Tax Withholding. Participants in the Third Amended 2007 Plan arpassible for the payment of any federal, ¢
or local taxes that we are required by law to wothhupon the exercise of options or stock appremiatights o
vesting of other awards. Subject to approval by @umpensation Committee, participants may eledbhawee th
minimum tax withholding obligations satisfied bytlaorizing us to withhold from shares of common kttxbe issue
pursuant to any award a number of shares with gneggte fair market value (as of the date the wittihg is
effected) that would satisfy the withholding amoduoe.

Clawback Policy. All awards made under the Third Amended 2007 Pldinbe subject to the terms and provisi
of the Company’s Policy for Recoupment of IncentB@mpensation, to the extent applicable.

Amendments and Termination. The Board of Directors may at any time amend ocatitinue the Third Amend
2007 Plan. However, no such action may materiadiyeasely affect any rights under any outstandingravwithou
the holders consent. To the extent required under NASDAQsridey amendments that materially change the tef
the Third Amended 2007 Plan will be subject to appl by our stockholders. Amendments shall alssudgect t
approval by our stockholders if and to the extertednined to be required by the Code to preserwe@talified statt
of incentive options or to ensure that compensaganned under the Third Amended 2007 Plan qualifis
performance-based compensation under Section 16#(th¢ Code.
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Effective Date of the Third Amended 2007 Plan.The Board of Directors originally adopted the 2@i@ck Optiol
and Incentive Plan (the “2007 Plargh April 12, 2007 and approved the most recent amemt and restatement
the 2007 Plan on February 25, 2015. The Third AradriZD07 Plan will become effective on the date @pproved k
stockholders. No awards may be granted under tO& Blan after the date that is ten years from tite df mos
recent stockholder approval. If the Third Amend@@2 Plan is not approved by stockholders, the Skdanende:
and Restated 2007 Stock Option and Incentive Pliirtantinue in effect until it expires, and awamtgy be grante
thereunder, in accordance with its terms. Awardmoéntive options may be granted under the ThingdeAded 20C
Plan until February 25, 2025. No other awards magianted under the Third Amended 2007 Plan ditedate th:
is ten years from the date of stockholder approval.

75



Table of Contents

P LAN B ENEFITS

Because the grant of awards under the Third Amer38¥ Plan is within the discretion of the Compé¢ios
Committee, we cannot determine the dollar valuewnber of shares of common stock that will in theufe b
received by or allocated to any participant in fii@rd Amended 2007 Plan. Accordingly, in lieu ofopiding
information regarding benefits that will be recelvender the Third Amended 2007 Plan, the followtslgle provide
information concerning the benefits that were reegiby the following persons and groups during 2@&bth name
executive officer; all current executive officeess a group; all current directors who are not etveelofficers, as

group; and all employees who are not executiveef§i, as a group.

Options Stock Awards
Average
Exercise Number of Number of
Price Awards Dollar Value Awards
Name and Positior ($) #) $D #)
Patrick J. Sullivan, President, Chief Executivei€f and
Director 36.8] 499,46 - -
Duane DeSisto, Former President, Chief Executiviec &f
and Directol 47.3: 29,50( 62,00( 2,433,12
Allison Dorval, Chief Financial Office 47.3:2 15,14¢ 15,57¢ 711,90
Brian Roberts, Former Chief Financial Offic 473 8.50( 18.00( 851 76(
William Patrick Ryan, Chief Operating Offic 42.1¢ 30,00( 40,00( 1,712,201
Peter Devlin, Former Chief Commercial Offic 473 6.50( 14.00( 662.48(
Brad Thomas, Executive Vice President, Human Resgd
and Organizational Development 44.0( 26,75 1818 800,00
R. Anthony Diehl, General Couns 47.3:2 5,50( 10,50( 496,86(
All current executive officers, as a gro 38.4:2 621,37. 178,25(® 7,668,33.
All current directors who are not executive offgeas ¢
group 35.27® 31,92( 32,58 1,149,73
All current employees who are not executive officers ¢
group 41.4¢0 185,55« 155,69(® 7,163,74

(1) The valuation of stock awards is based on the gtata fair value computed in accordance with FASBCATopic 718. The assumptions used to calculateahe of stoc

awards are set forth in the footnotes to our cadatdd financial statements included in our AnrRRe@port on Form 1-K for the year ended December 31, 2C

2) Represents the weigh-average exercise price for the gro
3) Represents the weigh-average grant date fair value for the grc
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T AX A SPECTSUNDER THE C ODE

The following is a summary of the principal U.Sdéeal income tax consequences of certain transectinder th
Third Amended 2007 Plan. It does not describeealefal tax consequences under the Third Amended Rz, nc
does it describe foreign, state or local tax consages.

Incentive Options. No taxable income is generally realized by the ame upon the grant or exercise 0
incentive option. If shares of common stock isstedn optionee pursuant to the exercise of an ihaeoption ar
sold or transferred after two years from the détgrant and after one year from the date of exerdlsen, (i) upon tt
sale of such shares, any amount realized in exafeb® option price (the amount paid for the shavél be taxed t
the optionee as a long-term capital gain, and asy sustained will be a lorigem capital loss, and (i) we will not
entitled to any deduction for federal income taxpmses. The exercise of an incentive option wilkegiise to an itel
of tax preference that may result in alternativaimum tax liability for the optionee.

If shares of common stock acquired upon the exem@isan incentive option are disposed of priorh® ¢xpiration ¢
the two-year and one-year holding periods descridealve, which is referred to as a “disqualifyingpdisition,”
generally (i) the optionee will realize ordinarycame in the year of disposition in an amount eqodhe excess |
any) of the fair market value of the shares of camrstock at exercise (or, if less, the amountzedlon a sale of su
shares of common stock) over the exercise priceedificand (ii) we will be entitled to deduct suamaunt. Speci:
rules will apply where all or a portion of the esise price of the incentive option is paid by temmbp shares «
common stock.

If an incentive option is exercised at a time wiero longer qualifies for the tax treatment ddsed above, the opti
is treated as a nagualified option. Generally, an incentive optionlwiot be eligible for the tax treatment descri
above if it is exercised more than three monthkyohg termination of employment (or one year ire tbase ¢
termination of employment by reason of disability).the case of termination of employment by reasbdeath, th
three-month rule does not apply.

Non-Qualified Options. No income is realized by the optionee at the tihedption is granted. Generally (i
exercise, ordinary income is realized by the ome®m an amount equal to the difference betweerexieecise pric
and the fair market value of the shares of comntockson the date of exercise, and we receive a¢abxction for th
same amount, and (ii) at disposition, appreciatomlepreciation after the date of exercise is ¢égas either short-
term or longterm capital gain or loss depending on how longstieres of common stock have been held. Specex
will apply where all or a portion of the exercis#gcp of the norgualified option is paid by tendering shares of own
stock. Upon exercise, the optionee will also bgesttlto Social Security taxes on the excess offdiremarket valu
over the exercise price of the option.
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Other Awards. We will generally be entitled to a tax deductionconnection with an award under the T
Amended 2007 Plan in an amount equal to the orgimmome realized by the participant at the time plarticipar
recognizes such income. Participants typicallysatgject to income tax and recognize that tax atithe that an awa
is exercised, vests or becomes non-forfeitableessnihe award provides for a further deferral.

Parachute Payment<The vesting of any portion of an option or otheraasvthat is accelerated due to the occurr
of a change in control (such as a sale event) nageca portion of the payments with respect to suckelerate
awards to be treated as “parachute payments” asedein the Code. Any such parachute payments neapdn-
deductible by us, in whole or in part, and may sabjhe recipient to a nateductible 20% federal excise tax on a
a portion of such payment (in addition to otheretrrdinarily payable).

Limitation on Deductions. Under Section 162(m) of the Code, our deductioncientain awards under the Tt
Amended 2007 Plan may be limited to the extent thatChief Executive Officer or other executiveicéf whos
compensation is required to be reported in the sampmompensation table (other than the Principahicial Officer
receives compensation in excess of $1 million a y&her than performandesed compensation that otherwise
the requirements of Section 162(m) of the Codeg Third Amended 2007 Plan is structured to allowate award
to qualify as performance-based compensation.

V OTE R EQUIRED
A majority of the votes cast is required for th@magval of the Third Amended 2007 Plan.

RECOMMENDATION

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “EOR " THE
APPROVAL OF THE AMENDMENT AND RESTATEMENT OF THE IN SULET CORPORATION SECOND
AMENDED AND RESATATED 2007 STOCK OPTION AND INCENTI! VE PLAN
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

No portion of this Audit Committee Report shalldeemed to be incorporated by reference into amgfiinder the
Securities Act of 1933, as amended, or the Seesifiikchange Act of 1934, as amended, through argrae
statement incorporating by reference in its enyirite Proxy Statement in which this report appeexsgpt to the
extent that the Company specifically incorporates teport or a portion of it by reference. In atidn, this report
shall not be deemed filed under either the Seegrifict or the Exchange Act.

This report is submitted by the Audit Committedlod Board of Directors. The Audit Committee curhgbnsists of
Steven Sobieski (Chair), Regina Sommer and Josaktz&wski. None of the members of the Audit Comamifs an
officer or employee of the Company. Mr. Sobieskg.lommer and Mr. Zakrzewski are each “independentAudit
Committee purposes under the applicable rules etibig and the SEC. Ms. Sommer and Mr. Sobieskisate &n
“audit committee financial expert” as is currerdigfined under SEC rules. The Audit Committee ogsrander a
written charter adopted by the Board of Directarsurrent copy of which is available at the Corpw@overnance
section of the Company’s websitetitp://www.insulet.com

The Audit Committee oversees the Company’s accogrand financial reporting processes on behali@Board of
Directors. The Company’s management has the primessgonsibility for preparing the Company’s finaici
statements, for maintaining effective internal cohover financial reporting, and for assessingdfiectiveness of
internal control over financial reporting. In fuliing its oversight responsibilities, the Audit Caomitee has reviewed
and discussed with management the Company’s coiasedl financial statements for the fiscal year dnde
December 31, 2014, including a discussion of, anaihgr things, the quality of the Compasi@ccounting principle:
the reasonableness of significant estimates arginedts, and the clarity of disclosures in the Camjsafinancial
statements.

The Audit Committee also reviewed with Ernst & YguoLP, the Company’s independent registered public
accounting firm, the results of their audit anccdssed matters required to be discussed by thenstat on Auditing
Standards No. 61Gommunications with Audit and Finance Commitde@s currently in effect, other standards of the
Public Company Accounting Oversight Board, ruleshef SEC and other applicable regulations. The tX0dmmittee
has reviewed permitted services under rules oStB€, as currently in effect, and discussed withsE€nYoung LLP
their independence from management and the Compatyding the matters in the written disclosured ¢he letter
from the independent registered public accountiimg fequired by applicable requirements of the RuBbmpany
Accounting Oversight Board regarding the indepehdenountant’'s communications with the Audit Contest
concerning independence, as currently in effed,las considered and discussed the compatibilibpofaudit

services provided by Ernst & Young LLP with thatriis independence.

79



Table of Contents

The Audit Committee meets with the independentsteged public accounting firm, with and without ragament
present, to discuss the results of their examinafitheir evaluations of the Company’s internaltoas, including
internal control over financial reporting; and theerall quality of the Company’s financial repodin

Based on the reviews and discussions referredaweealthe Audit Committee recommended to the Bo&li@ctors
that the audited financial statements be includaetie Annual Report on Form 10-K for the year endedember 31,
2014 for filing with the Securities and Exchangar@aission.

Respectfully submitted by the Audit Committee,

Steven Sobieski (Chair)
Regina Sommer
Joseph Zakrzewski
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MATTERS CONCERNING OUR INDEPENDENT AUDITORS

The Audit Committee charter contains proceduresHempre-approval of audit and non-audit servities (Pre-
Approval Policy”) to ensure that all audit and péted non-audit services to be provided to the Camyphave been
pre-approved by the Audit Committee. Specificalhe Audit Committee pre-approves the use of Ern¥to&ing LLP
for specific audit and non-audit services, excbpt pre-approval of non-audit services is not neglif the

“de minimus” provisions of Section 10A(i)(1)(B) tie Exchange Act are satisfied. If a proposed serfras not been
pre-approved pursuant to the Pre-Approval Poliogntit must be specifically pre-approved by the inGdmmittee
before it may be provided by Ernst & Young LLP. Aflthe audit-related, tax and all other servicesiled by

Ernst & Young LLP to the Company in the fiscal yeaded December 31, 2014 were approved by the Audit
Committee by means of specific pre-approvals ospamt to the Pre-Approval Policy. All non-audit\sees provided
in 2014 were reviewed with the Audit Committee, g¥thconcluded that the provision of such serviceEimst &
Young LLP was compatible with the maintenance at firm’s independence in the conduct of its aungditiunctions.
For additional information concerning the Audit Quittee and its activities with Ernst & Young LLRzes
“Management — Audit Committee” and “Report of theadt Committee of the Board of Directors.”

The Company expects that a representative of Brivatung LLP will attend the Annual Meeting, and the
representative will have an opportunity to makéagesnent if he or she so desires. The represeataili/also be
available to respond to appropriate questions stoukholders.

FEESBILLED BY ERNST & Y OUNGLLP
The following table shows the aggregate fees fofgasional services rendered by Ernst & Young L Ehe
Company for the fiscal years ended December 313 204 2014.

Fiscal Year Ended
December 31,
2013 2014
Audit Fees $ 831,52 1,201,35
Audit-Related Fee $ — —
Tax Fees $ 65,71« 73,00(
All Other Fees $ 1,99¢ 2,99¢
Total $ 899,23 1,277,35.
A UDIT F EES

Audit Fees for both years consist of fees for @si@nal services associated with the annual catedeli financial
statements audit, review of the interim consoliddieancial statements and services that are ndympedvided by
Ernst & Young LLP in connection with statutory aisdiequired in regulatory filings.
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T AX F EES
Tax Fees consist of fees for professional servieedered for assistance with federal and statedmpliance.

ALL O THER FEES
Other Fees for the years ended December 31, 2@lL3C# consist of fees for using the on-line actiogresearch
tools of Ernst & Young, LLP.
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PROPOSAL 4
RATIFICATION OF THE APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hppa@inted Ernst & Young LLP as the Company’s indejssrt
registered public accounting firm for its fiscabyeending December 31, 2015. Ernst & Young LLPdeased as the
Company’s independent registered public accouriingsince 2002. The Audit Committee is directlgpensible for
the appointment, retention, compensation and ayersif the work of the Company’s independent reged public
accounting firm for the purpose of preparing ouisg an audit report or related work. In makingdéterminations
regarding whether to appoint or retain a particildependent registered public accounting firm,Aldit Committee
takes into account the views of management andaké into account the vote of the Company’s stotddrs with
respect to the ratification of the appointmentha® Company’s independent registered public accogritim.

A representative of Ernst & Young LLP is expectedé present at the Annual Meeting. He or shehaile an
opportunity to make a statement, if he or she dssv do so, and will be available to respond fw@griate questions
from stockholders.

R ECOMMENDATION OF OUR B OARD OF D IRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE RATIFICATION
OF THE APPOINTMENT OF ERNST & YOUNG LLP AS THE COMP ANY'S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YE AR ENDING DECEMBER 31, 2015.
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STOCKH OLDER PROPOSALS

Stockholders who wish to have a proposal considieneiticlusion in the Company’s proxy materials foesentation
at the 2016 Annual Meeting of Stockholders mustemthat their proposal is received by the Compamniater than
December 4, 2015, at the Company’s principal exeeuffices at 600 Technology Park Drive, Suite 2Billerica,
Massachusetts 01821, Attention: Secretary. Thegsa@pnust be made in accordance with the provisibiRule 14a-
8 of the Exchange Act. Stockholders who intendrasent a proposal at the 2016 Annual Meeting ofi3tolders
without inclusion of the proposal in the Compangrexy materials are required to provide noticeusfhsproposal to
the Company at its principal executive offices atet than February 13, 2016 and no earlier thanaigui4, 2016.
The Company reserves the right to reject, ruleoboirder or take other appropriate action with eetpo any proposal
that does not comply with these and other applecaddjuirements.
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Appendix A

INSULET CORPORATION

THIRD AMENDED AND RESTATED
2007 STOCK OPTION AND INCENTIVE PLAN

SECTION 1. GENERAL PURPOSE OF THE PLAN; DEFINITION

The name of the plan is the Insulet CorporationdAimended and Restated 2007 Stock Option and tives
Plan (the “Plan”). The purpose of the Plan is tocemage and enable the officers, employees, Bloployee Director
and other key persons (including Consultants) stillet Corporation (the “Companydnd its Subsidiaries upon whc
judgment, initiative and efforts the Company laygg¢épends for the successful conduct of its busiteescquire |
proprietary interest in the Company. It is antiégahathat providing such persons with a direct stakbe Company’s
welfare will assure a closer identification of thieiterests with those of the Company and its dtolders, thereby
stimulating their efforts on the Company’s behalfl strengthening their desire to remain with thenGany.

The following terms shall be defined as set forfoly:
“Act” means the Securities Act of 1933, as amended,hendites and regulations thereunder.

“Administrator” means either the Board or the compensation coneroftéhe Board or a similar committee
performing the functions of the compensation corteaiand which is comprised of not less than two
Non-Employee Directors who are independent.

“Award” or“Awards,” except where referring to a particular categorgrant under the Plan, shall include
Incentive Stock Options, Non-Qualified Stock OptpB8tock Appreciation Rights, Restricted Stock &lrfiRestricted
Stock Awards, Unrestricted Stock Awards, Cash-Basedrds, Performance Share Awards and Dividend \Edgmt
Rights.

“Award Certificate” means a written or electronic document settinghftre terms and provisions applicable
to an Award granted under the Plan. Each Awardif@ate is subject to the terms and conditionshef Plan.

“Board” means the Board of Directors of the Company.
“Cash-Based Award’'means an Award entitling the recipient to receivash-denominated payment.

“Code” means the Internal Revenue Code of 1986, as ameanecny successor Code, and related rules,
regulations and interpretations.

“Consultant” means any natural person that provides bona fidécss to the Company, and such service:
not in connection with the offer or sale of segastin a capital-raising transaction and do naatly or indirectly
promote or maintain a market for the Comg’s securities
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“Covered Employee'means an employee who is a “Covered Employee” withe meaning of Section 162
(m) of the Code.

“Dividend Equivalent Right’'means an Award entitling the grantee to receivdits®ased on cash dividends
that would have been paid on the shares of Stostifsgd in the Dividend Equivalent Right (or otteward to which i
relates) if such shares had been issued to anddlte grantee.

“Excepted Award’means (i) any Stock Option, Stock Appreciation Rigtestricted Stock Award, Restricted
Stock Unit Award or Performance Share Award witreating period that does not meet the limitatialating to the
Minimum Vesting Period set forth in Section 5(d)d% 7(d), 8(a) or 11(a), as applicable, (ii) anyrébktricted Stock
Award and (iii) any Award with respect to which tAdministrator has accelerated, waived or lapsed/égsting
restrictions in a manner not otherwise permittednrmward that does not constitute an Excepted Awar

“Effective Date” means the date on which the Plan is approved lokistdders as set forth in Section 21.

“Exchange Act”means the Securities Exchange Act of 1934, as asdeiaahd the rules and regulations
thereunder.

“Fair Market Value” of the Stock on any given date means the fair masdiee of the Stock determined in
good faith by the Administrator; provided, howewbat if the Stock is listed on the NASDAQ GlobahMet or
another national securities exchange, the detetimmahall be made by reference to market quotatitirthere are no
market quotations for such date, the determinai@il be made by reference to the last date pregexlich date for
which there are market quotations.

“Full Value Award” means Restricted Stock Units, Restricted Stock As/ddnrestricted Stock Awards and
Performance Share Awards.

“Incentive Stock Option'means any Stock Option designated and qualifi@hdscentive stock option” as
defined in Section 422 of the Code.

“Minimum Vesting Period’means, for an Award, the time period beginningtendate of grant of such
Award and ending on (i) in the case of Awards wibimditions or restrictions relating to the attaimtnef performance
goals, the date that is one (1) year after the alageant of such Award, or (ii) in the case of@ther Awards, the date
that is three (3) years after the date of grasiuch Award.

“Non-Employee Director'means a member of the Board who is not also anameelof the Company or any
Subsidiary.

“Non-Qualified Stock Option'means any Stock Option that is not an IncentivelS@ption.

“ Optior” or“ Stock Optio” means any option to purchase shares of Stock graotsuant to Section
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“Performance-Based Awardimeans any Restricted Stock Award, Restricted StbukAward, Performance
Share Award or Cash-Based Award granted to a Cduemgployee that is intended to qualify as “perfoneebased
compensation” under Section 162(m) of the Codethadegulations promulgated thereunder.

“Performance Criteria” means the criteria that the Administrator seleat9ftirposes of establishing the
Performance Goal or Performance Goals for an iddadifor a Performance Cycle. The Performance @aifgvhich
shall be applicable to the organizational levek#p by the Administrator, including, but not lited to, the
Company or a unit, division, group, or Subsidiafyh@ Company) that will be used to establish Rertmce Goals a
limited to the following: earnings before interdsitxes, depreciation and amortization, net incdowss] (either before
or after interest, taxes, depreciation and/or amadron), changes in the market price of the Stecknomic value-
added, sales or revenue, acquisitions or strateagisactions, establishing contractual relatiorshoperating income
(loss), cash flow (including, but not limited tqerating cash flow and free cash flow), return apital, assets, equit
or investment, stockholder returns, return on s@esss or net profit levels, productivity, expens@rgins, operating
efficiency (including budgeted spending limits)stamer satisfaction, working capital, earningsg)qser share of
Stock, sales or market shares and number of cussqineluding obtaining, retaining and/or suppagtannumber of
customers), any of which may be measured eithabsolute terms or as compared to any incremerdedase or as
compared to results of a peer group. The Admirtstiaay appropriately adjust any evaluation perfamoe under a
Performance Criterion to exclude any of the follogvevents that occurs during a Performance Cyglasget write-
downs or impairments, (i) litigation or claim juchgnts or settlements, (iii) the effect of changetk law, accountir
principles or other such laws or provisions affegtieporting results, (iv) accruals for reorganaa and restructurir
programs, (v) any extraordinary non-recurring itemsluding those described in the Financial AcamghStandards
Board’s authoritative guidance and/or in managetselgcussion and analysis of financial conditidroperations
appearing the Company’s annual report to stockinslfie the applicable year, and (vi) any other @axtdinary items
adjusted from the Company U.S. GAAP results.

“Performance Cycle’means one or more periods of time, which may beofing and overlapping duratiot
as the Administrator may select, over which thaiathent of one or more Performance Criteria wilhteasured for
the purpose of determining a grantee’s right to taedoayment of a Restricted Stock Award, Restli@wck Units,
Performance Share Award or Cash-Based Award, tbgngeand/or payment of which is subject to thaiathent of
one or more Performance Goals. Each such periddrgiidoe less than 12 months.

“Performance Goals’'means, for a Performance Cycle, the specific gestisblished in writing by the
Administrator for a Performance Cycle based upenRarformance Criteria.

“Performance Share Awardimeans an Award entitling the recipient to acquivarss of Stock upon the
attainment of specified performance goals.

“ Restricted Sharésmeans the shares of Stock underlying a RestriStedk Award that remain subject to a
risk of forfeiture or the Compa’s right of repurchas
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“Restricted Stock Awardineans an Award of Restricted Shares subject tor@sthctions and conditions as
the Administrator may determine at the time of gran

“Restricted Stock Units'means an Award of stock units subject to suchiosisins and conditions as the
Administrator may determine at the time of grant.

“Sale Event’shall mean (i) the sale of all or substantiallycdlthe assets of the Company on a consolidated
basis to an unrelated person or entity, (i) a mergorganization or consolidation in which théstanding shares of
Stock are converted into or exchanged for secaritfehe successor entity and the holders of thegamy’s
outstanding voting power immediately prior to si@nsaction do not own a majority of the outstagdioting power
of the successor entity immediately upon completibsuch transaction, or (iii) the sale of all bétStock of the
Company to an unrelated person or entity.

“Sale Price” means the value as determined by the Administidttire consideration payable, or otherwise to
be received by stockholders, per share of Stockyaunt to a Sale Event.

“Section 409A”means Section 409A of the Code and the regulaiodsother guidance promulgated
thereunder.

“Stock” means the Common Stock, par value $.001 per shigitee Company, subject to adjustments
pursuant to Section 3.

“Stock Appreciation Rightimeans an Award entitling the recipient to receivares of Stock having a value
equal to the excess of the Fair Market Value ofStaek on the date of exercise over the exercise pif the Stock
Appreciation Right multiplied by the number of semof Stock with respect to which the Stock Ap@agen Right
shall have been exercised.

“Subsidiary” means any corporation or other entity (other tit@nGompany) in which the Company has at
least a 50 percent interest, either directly oraudly.

“Ten Percent Ownermeans an employee who owns or is deemed to owrefspn of the attribution rules
Section 424(d) of the Code) more than 10 percetitetombined voting power of all classes of stoicthe Company
or any parent or subsidiary corporation.

“Unrestricted Stock Award’'means an Award of shares of Stock free of anyicéstns.

SECTION 2. ADMINISTRATION OF PLAN; ADMINISTRATOR AUTHORITY TOSELECT GRANTEES
AND DETERMINE AWARDS

@) Administration of Plan The Plan shall be administered by the Admiatist, provided that any
Awards granted to Non-Employee Directors underRlae (other than awards granted as part of a egtaimcluding
annual or other grants made pursuant to a stamlil@ctor compensation policy or arrangement) shelhdministered
by the Compensation Committee of the Board or adaircommittee comprised of not less than two Nanpibyee
Directors who are independent; provided furthet #my grants of such Awards may be made subjetitapproval
of the Board to the extent deemed advisable fallegregulatory reason
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(b) Powers of Administrator The Administrator shall have the power andharity to grant Awards
consistent with the terms of the Plan, including plower and authority:

0] to select the individuals to whom Awarday from time to time be granted;

(i) to determine the time or times of graamd the extent, if any, of Incentive Stock Options
Non-Qualified Stock Options, Stock Appreciation RiglRestricted Stock Awards, Restricted Stock Units,
Unrestricted Stock Awards, Cash-Based Awards, Redace Share Awards and Dividend Equivalent Rigittany
combination of the foregoing, granted to any oneore grantees;

(i)  to determine the number of shares ofcgttw be covered by any Award;

(iv)  to determine and modify from time to tirthlee terms and conditions, including restrictions,
not inconsistent with the terms of the Plan, of Amyard, which terms and conditions may differ amamdjvidual
Awards and grantees, and to approve the form AWardificates;

(v) to accelerate at any time the exercigglor vesting of all or any portion of any Award;

(vi)  subject to the provisions of Section 5¢o)extend at any time the period in which Stock
Options may be exercised; and

(vii) at any time to adopt, alter and repealrstules, guidelines and practices for adminisiratf
the Plan and for its own acts and proceedingss®it deem advisable; to interpret the terms andigions of the
Plan and any Award (including related written instents); to make all determinations it deems atestor the
administration of the Plan; to decide all dispwgdsing in connection with the Plan; and to otheensupervise the
administration of the Plan.

Notwithstanding the foregoing, the Administratorymwanly accelerate, waive or lapse the vesting ict&tns
on any Award (other than a Cash-Based Award thaaiid in cash or an Excepted Award) granted urtePlan upon
(i) the Award recipient’s death, disability or retment or (ii) a change of control of the Compamgyided that the
foregoing will not limit the power and authority thfe Administrator:

(A) to provide for, in any Award Agreementethutomatic acceleration, waiver or lapse of the
vesting restrictions applicable to that Award uploa termination of the Award recipiesttmployment or other serv
relationship with the Company or any of its Sulesidis; or

(B) to accelerate, waive or lapse the restnston any Restricted Stock Award, Restricted IStoc
Units or Performance Share Award after the MininWesting Period applicable to such Award has expioe
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(C) to enter into an employment agreementloeroseverance agreement or program outside of
the Plan that provides for the automatic accelemativaiver or lapse of any vesting restrictionsligpple to an Award
upon the termination of that Award recipient’'s eaywphent or other service relationship with the Conyparovided
that such agreement or program is not enterednntonnection with such termination.

All decisions and interpretations of the Administrashall be binding on all persons, including @@mpany
and Plan grantees.

(c) Delegation of Authority to Grant Awards Subject to applicable law, the Administraiarits
discretion, may delegate to the Chief Executivadeffof the Company all or part of the Administr&dauthority and
duties with respect to the granting of Awards ndividuals who are (i) not subject to the reportamgl other
provisions of Section 16 of the Exchange Act afjch@t Covered Employees; provided that such deleganay only
relate to Awards other than Options to the exteat the Chief Executive Officer is also a direaibthe Company (in
which case such delegation shall constitute thegdgion to a committee of the Board comprised &f director). Any
such delegation by the Administrator shall inclademitation as to the amount of Stock underlyingakds that may
be granted during the period of the delegationsdradl contain guidelines as to the determinatiothefexercise price,
if applicable, and the vesting criteria. The Adraetrator may revoke or amend the terms of a delegaii any time bt
such action shall not invalidate any prior actiohthe Administrator’s delegate or delegates thateaxconsistent with
the terms of the Plan.

(d) Award Certificate Awards under the Plan shall be evidenced bprvCertificates that set forth
the terms, conditions and limitations for each Advahich may include, without limitation, the terrham Award and
the provisions applicable in the event employmergeovice terminates.

(e) Indemnification Neither the Board nor the Administrator, noy anember of either or any delegate
thereof, shall be liable for any act, omissioneiptetation, construction or determination madgaad faith in
connection with the Plan, and the members of therdand the Administrator (and any delegate thesddll be
entitled in all cases to indemnification and reimgament by the Company in respect of any clains, ldamage or
expense (including, without limitation, reasonadiorneys’ fees) arising or resulting therefronthie fullest extent
permitted by law and/or under the Company’s aiclebylaws or any directors’ and officers’ liabjlinsurance
coverage which may be in effect from time to time/ar any indemnification agreement between sudividual and
the Company.

() Foreign Award Recipients Notwithstanding any provision of the Planhe tontrary, in order to
comply with the laws in other countries in whicle tBompany and its Subsidiaries operate or haveoy®gs or other
individuals eligible for Awards, the Administratan, its sole discretion, shall have the power amtharity to:

(i) determine which Subsidiaries shall be covergdhle Plan; (ii) determine which individuals outsithe United
States are eligible to participate in the Pla), ifiodify the terms and conditions of any Awardrgead to individuals
outside the United States to comply with applicdbteign laws; (iv) establish subplans and modKgreise
procedures and other terms and procedures, toteetéhe Administrator determines such actionsemecessary or
advisable (and suc
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subplans and/or modifications shall be attachdditoPlan as appendices); provided, however, thatuch subplans
and/or modifications shall increase the share étiahs contained in Section 3(a) hereof; and (& tny action,
before or after an Award is made, that the Admiatst determines to be necessary or advisablettaroapproval or
comply with any local governmental regulatory exéoms or approvals. Notwithstanding the foregoiting,
Administrator may not take any actions hereundau,r@0 Awards shall be granted, that would violate Exchange
Act or any other applicable United States secwriagv, the Code, or any other applicable UnitedeStgoverning
statute or law.

SECTION 3. STOCK ISSUABLE UNDER THE PLAN; MERGERS; SUBSTITUTIC

(@) Stock Issuable The maximum number of shares of Stock reseaveldavailable for issuance under
the Plan shall be 13,785,000 shares, subject ts@agnt as provided in this Section 3. For purpo$ésis limitation,
the shares of Stock underlying any Awards thaf@feited, canceled or otherwise terminated (othan by exercise)
shall be added back to the shares of Stock avaifablissuance under the Plan. The following shaihedl not be
added back to the shares of Stock available faarsse under the Plan: (i) shares tendered or laekl ijpon exercise
of an Option or settlement of an Award to coverdkercise price or tax withholding, and (ii) shasabject to a Stock
Appreciation Right that are not issued in connectidth the stock settlement of the Stock AppreomtRight upon
exercise thereof. In the event the Company repseshahares of Stock on the open market, such staatsot be
added to the shares of Stock available for issuander the Plan. Subject to such overall limitagicshares of Stock
may be issued up to such maximum number pursuartytdype or types of Award; provided, however} tha
number of shares that may be issued in the formaaitive Stock Options shall not exceed 13,7858t es. Stock
Options or Stock Appreciation Rights with respechd more than 1,145,000 shares of Stock may beegtdo any
one individual grantee during any one calendar peand. The shares available for issuance undéePtan may be
authorized but unissued shares of Stock or sh&u®®ok reacquired by the Company. Notwithstandivgforegoing,
the aggregate number of shares of Stock subjéet¢epted Awards may not exceed 10% of the aggregatder of
shares of Stock authorized under the Plan.

(b) Effect of Awards. The grant of any Full Value Award shall be dednfor purposes of determining
the number of shares available for issuance uneleid® 3(a), to be an Award for 2.0 shares of Stocleach such
share actually subject to such Full Value Awarde ghant of any Award that is not a Full Value Awaldll be
deemed, for purposes of determining the numbehafes available for issuance under Section 3(agnaswvard for
one share of Stock for each such share actualigsuio the Award. Any forfeitures, cancellationsother
terminations (other than by exercise) of such Awasttlall be returned to the reserved pool of shar&sock under the
Plan in the same manner.

(c) Changes in Stock Subject to Section 3(d) hereof, if, as a rtesudny reorganization,
recapitalization, reclassification, stock dividesthck split, reverse stock split or other simdaange in the
Company’s capital stock, the outstanding sharé&@tk are increased or decreased or are exchaogadiifferent
number or kind of shares or other securities ofGhenpany, or additional shares or new or diffesdrares or other
securities of the Company or other non-cash assetdistributed with respect to such shares ofkSdoother
securities, or, if, as a result of any merger orsotidation, sale of all or substantially
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of the assets of the Company, the outstanding sludr8tock are converted into or exchanged for réesl of the
Company or any successor entity (or a parent aidiany thereof), the Administrator shall make @pmpriate or
proportionate adjustment in (i) the maximum nunidfeshares reserved for issuance under the Plangding the
maximum number of shares that may be issued ifotihe of Incentive Stock Options, (ii) the numberSibck
Options or Stock Appreciation Rights that can entgd to any one individual grantee and the maximumber of
shares that may be granted under a PerformancelBagard, (iii) the number and kind of shares orestbecurities
subject to any then outstanding Awards under tha,Rlv) the repurchase price, if any, per shalgesti to each
outstanding Restricted Stock Award, and (v) the@se price for each share subject to any therntandshg Stock
Options and Stock Appreciation Rights under theRlthout changing the aggregate exercise prieg the exercise
price multiplied by the number of Stock Options &tdck Appreciation Rights) as to which such StGgkions and
Stock Appreciation Rights remain exercisable. Tldenfistrator shall also make equitable or proposdie
adjustments in the number of shares subject taandsg Awards and the exercise price and the tefrositstanding
Awards to take into consideration cash dividendd pther than in the ordinary course or any othra@rdinary
corporate event. The adjustment by the Administrsit@all be final, binding and conclusive. No fractl shares of
Stock shall be issued under the Plan resulting filognsuch adjustment, but the Administrator irdiseretion may
make a cash payment in lieu of fractional shares.

(d) Mergers and Other TransactionsExcept as the Administrator may otherwise gpe&dth respect tc
particular Awards in the relevant Award documewtatin the case of and subject to the consummaftianSale
Event, all Options and Stock Appreciation Rightst thre not exercisable immediately prior to thedffe time of the
Sale Event shall become fully exercisable as okffextive time of the Sale Event, all other Awavdh time-based
vesting, conditions or restrictions shall beconlly fuested and nonforfeitable as of the effectiveet of the Sale Eve
and all Awards with conditions and restrictionsatilg to the attainment of performance goals maybe vested and
nonforfeitable in connection with a Sale Eventhia Administrator’s discretion, unless, in any calke,parties to the
Sale Event agree that Awards will be assumed diraced by the successor entity.

Upon the effective time of the Sale Event, the Rlad all outstanding Awards granted hereunder shall
terminate, unless provision is made in connectidh the Sale Event in the sole discretion of theipa thereto for th
assumption or continuation of Awards theretofor@nggd by the successor entity, or the substitudfauch Awards
with new Awards of the successor entity or parkatdof, with appropriate adjustment as to the nurabd kind of
shares and, if appropriate, the per share exepdises, as such parties shall agree (after takitmyaccount any
acceleration hereunder). In the event of such teatan, (i) the Company shall have the option @rsble discretion)
to make or provide for a cash payment to the geanbelding Options and Stock Appreciation Rightgxchange for
the cancellation thereof, in an amount equal tadifference between (A) the Sale Price multipligdtite number of
shares of Stock subject to outstanding OptionsSindk Appreciation Rights (to the extent then eisatde (after
taking into account any acceleration hereundepyiaes not in excess of the Sale Price) and (Batgregate exercise
price of all such outstanding Options and Stock iepjation Rights; or (ii) each grantee shall bengted, within a
specified period of time prior to the consummatdthe Sale Event as determined by the Administyatoexercise a
outstanding Options and Stock Appreciation Riglats by such grante:
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(e) Substitute Awards The Administrator may grant Awards under thenRn substitution for stock
and stockbased awards held by employees, directors or &thepersons of another corporation in connectidh tine
merger or consolidation of the employing corpormatiath the Company or a Subsidiary or the acquisiby the
Company or a Subsidiary of property or stock ofé¢hgploying corporation. The Administrator may dirdat the
substitute awards be granted on such terms andtiomsdas the Administrator considers appropriatthe
circumstances. Any substitute Awards granted utitePlan shall not count against the share linoitesiet forth in
Section 3(a).

SECTION 4. ELIGIBILITY

Grantees under the Plan will be such full or panetofficers and other employees, Non-Employee dbnes
and other key persons (including Consultants) efGompany and its Subsidiaries as are selectedtinoento time by
the Administrator in its sole discretion.

SECTION 5. STOCK OPTIONS

€) Award of Stock Options The Administrator may grant Stock Options urtitle Plan. Any Stock
Option granted under the Plan shall be in such fasrthe Administrator may from time to time approve

Stock Options granted under the Plan may be dlitleentive Stock Options or Non-Qualified Stock ©@p8.
Incentive Stock Options may be granted only to eygs of the Company or any Subsidiary that isiasliary
corporation” within the meaning of Section 424(fxloe Code. To the extent that any Option doegjnatify as an
Incentive Stock Option, it shall be deemed a Nod@iad Stock Option.

Stock Options granted pursuant to this Sectional Ble subject to the following terms and condis@nd
shall contain such additional terms and conditioas inconsistent with the terms of the Plan, &Atbdministrator
shall deem desirable. If the Administrator so datees, Stock Options may be granted in lieu of @shpensation at
the optionee’s election, subject to such termscmdlitions as the Administrator may establish.

(b) Exercise Price The exercise price per share for the Stoclemx/by a Stock Option granted
pursuant to this Section 5 shall be determinechbyAdministrator at the time of grant but shall betless than 100
percent of the Fair Market Value on the date ohgrin the case of an Incentive Stock Option teagranted to a Ten
Percent Owner, the option price of such IncentitaelSOption shall be not less than 110 percenbhefRair Market
Value on the grant date.

(c) Option Term The term of each Stock Option shall be fixgdhe Administrator, but no Stock
Option shall be exercisable more than ten yeaes e date the Stock Option is granted. In the chsn Incentive
Stock Option that is granted to a Ten Percent Owtherterm of such Stock Option shall be no moaa thive years
from the date of grant.

(d) Exercisability; Rights of a Stockholder Stock Options shall become exercisable at sowhor
times, whether or not in installments, as shallléermined by the Administrator at or after thenggate. The vesting
period for a Stock Option, other than
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Excepted Award, must be at least equal to the MinnVesting Period applicable to such Award; proditieat

(i) such Award may become vested incrementally dverMinimum Vesting Period (but in no event may portion
of such Award become incrementally vested prigh#ofirst anniversary of the date of grant), (fijstlimitation shall
not apply to Awards made to Non-Employee Directbed are made as a part of a retainer, includimgiainor other
grants made pursuant to a standard director compengolicy or arrangement, and (iii) such vestingy be
accelerated to the extent permitted by Section Zi)ptionee shall have the rights of a stockhotiidy as to shares
acquired upon the exercise of a Stock Option an@dsdo unexercised Stock Options.

(e) Method of Exercise Stock Options may be exercised in whole guart, by giving written or
electronic notice of exercise to the Company, $pimg the number of shares to be purchased. Payaighée
purchase price may be made by one or more of tleing methods to the extent provided in the Optfoward
Certificate:

0] In cash, by certified or bank check tner instrument acceptable to the Administrator;

(i) Through the delivery (or attestationtb@ ownership following such procedures as the
Company may prescribe) of shares of Stock thaharéhen subject to restrictions under any Compaag. Such
surrendered shares shall be valued at Fair Mar&kté/on the exercise date;

(i) By the optionee delivering to the Compgamproperly executed exercise notice together with
irrevocable instructions to a broker to promptlyivder to the Company cash or a check payable aodpable to the
Company for the purchase price; provided that énethent the optionee chooses to pay the purchasegs so
provided, the optionee and the broker shall conaptiy such procedures and enter into such agreemémdemnity
and other agreements as the Company shall pressgiaeondition of such payment procedure; or

(iv)  With respect to Stock Options that ar¢ Imgentive Stock Options, by a “net exercise”
arrangement pursuant to which the Company will cedhe number of shares of Stock issuable uportisedby the
largest whole number of shares with a Fair Markalue that does not exceed the aggregate exeretse pr

Payment instruments will be received subject tétectibn. The transfer to the optionee on the resofdhe Company
or of the transfer agent of the shares of Stoddetpurchased pursuant to the exercise of a StotkOpill be
contingent upon receipt from the optionee (or apaser acting in his stead in accordance with tbeigions of the
Stock Option) by the Company of the full purchasegfor such shares and the fulfillment of anyestfequirements
contained in the Option Award Certificate or apahte provisions of laws (including the satisfactadrany
withholding taxes that the Company is obligatediitnhold with respect to the optionee). In the évamoptionee
chooses to pay the purchase price by previouslyedvaares of Stock through the attestation methedyumber of
shares of Stock transferred to the optionee uperexiercise of the Stock Option shall be net ohtln@ber of shares
attested to. In the event that the Company esteddjdor itself or using the services of a thirdyyean automated
system for the exercise of Stock Options, suchgs#m using an internet website or interactiieercesponse, then
the paperless exercise of Stock Options may beittechthrough the use of such an automated sy:
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(v) Annual Limit on Incentive Stock Options To the extent required for “incentive stock
option” treatment under Section 422 of the Code atjgregate Fair Market Value (determined as ofithe of grant)
of the shares of Stock with respect to which Ineenstock Options granted under this Plan and dngrglan of the
Company or its parent and subsidiary corporati@t®ime exercisable for the first time by an optioteeng any
calendar year shall not exceed $100,000. To trene#hat any Stock Option exceeds this limit, d@lsbonstitute a
Nonr-Qualified Stock Option.

SECTION 6. STOCK APPRECIATION RIGHT

€) Award of Stock Appreciation Rights The Administrator may grant Stock Appreciati®ights unde
the Plan. A Stock Appreciation Right is an Awarditing the recipient to receive shares of Stockihg a value equi
to the excess of the Fair Market Value of a sh&ftack on the date of exercise over the exeradigee pf the Stock
Appreciation Right multiplied by the number of semof Stock with respect to which the Stock Ap@agen Right
shall have been exercised.

(b) Exercise Price of Stock AppreciatiomiRs. The exercise price of a Stock AppreciationfiRighall
not be less than 100 percent of the Fair Markeu® alf the Stock on the date of grant.

(c) Grant and Exercise of Stock Appreciaftights. Stock Appreciation Rights may be granted gy th
Administrator independently of any Stock Optionrgeal pursuant to Section 5 of the Plan.

(d) Terms and Conditions of Stock AppraomRights. Stock Appreciation Rights shall be subject to
such terms and conditions as shall be determirmed fime to time by the Administrator. The term ddtack
Appreciation Right may not exceed ten years. Tlstivg period for a Stock Appreciation Right, otkigan an
Excepted Award, must be at least equal to the MinmnVesting Period applicable to such Award; proditieat
(i) such Award may become vested incrementally tiverMinimum Vesting Period (but in no event may portion
of such Award become incrementally vested prigh#ofirst anniversary of the date of grant), (iijstlimitation shall
not apply to Awards made to Non-Employee Directbed are made as a part of a retainer, includimgiainor other
grants made pursuant to a standard director cormpengolicy or arrangement, and (iii) such vestingy be
accelerated to the extent permitted by Section 2(b)

SECTION 7. RESTRICTED STOCK AWARD¢

@) Nature of Restricted Stock AwardsThe Administrator may grant Restricted Stoskatds under
the Plan. A Restricted Stock Award is any AwardRektricted Shares subject to such restrictionscanditions as the
Administrator may determine at the time of graran@itions may be based on continuing employmentiloer
service relationship) and/or achievement of gstablished performance goals and objectives. inestand conditior
of each such Award Certificate shall be determimgthe Administrator, and such terms and conditimay differ
among individual Awards and grantees.

(b) Rights as a Stockholder Upon the grant of the Restricted Stock Award payment of any
applicable purchase price, a grantee shall haveghts of a stockholder wit
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respect to the voting of the Restricted Sharesraceipt of dividends; provided that if the lapseeastrictions with
respect to the Restricted Stock Award is tied eodttainment of performance goals, any dividends ipathe
Company during the performance period shall acangeshall not be paid to the grantee until andhéoeixtent the
performance goals are met with respect to the ResdrStock Award. Unless the Administrator shéteswise
determine, (i) uncertificated Restricted Sharedl flseaccompanied by a notation on the recorde®Qompany or tt
transfer agent to the effect that they are subgefdrfeiture until such Restricted Shares areegsis provided in
Section 7(d) below, and (ii) certificated Restric&hares shall remain in the possession of the @oynpntil such
Restricted Shares are vested as provided in Sett)rbelow, and the grantee shall be required, @ndition of the
grant, to deliver to the Company such instrumehtsamsfer as the Administrator may prescribe.

(c) Restrictions Restricted Shares may not be sold, assigreatsferred, pledged or otherwise
encumbered or disposed of except as specificatlyiged herein or in the Restricted Stock Award (fledte. Except
as may otherwise be provided by the Administratibree in the Award Certificate or, subject to Sentil8 below, in
writing after the Award is issued, if a grantee'spoyment (or other service relationship) with @@mpany and its
Subsidiaries terminates for any reason, any RéstriShares that have not vested at the time oirtation shall
automatically and without any requirement of noteesuch grantee from or other action by or on baliathe
Company be deemed to have been reacquired by tin@&y at its original purchase price (if any) freath grantee
or such grantee’s legal representative simultartgouth such termination of employment (or othensee
relationship), and thereafter shall cease to repteany ownership of the Company by the granteegbts of the
grantee as a stockholder. Following such deemexfjuésition of Restricted Shares that are represidngephysical
certificates, a grantee shall surrender such watéds to the Company upon request without conaimber.

(d) Vesting of Restricted SharesThe Administrator at the time of grant shakeify the date or dates
and/or the attainment of pre-established perform@uals, objectives and other conditions on whiehrton-
transferability of the Restricted Shares and then@any’s right of repurchase or forfeiture shalldepSubsequent to
such date or dates and/or the attainment of suelegtablished performance goals, objectives arer atinditions, the
shares on which all restrictions have lapsed stwalbnger be Restricted Shares and shall be detrastkd.” The
vesting period for a Restricted Stock Award, otfh@n an Excepted Award, must be at least equaktdtinimum
Vesting Period applicable to such Award; provideat {(i) such Award may become vested incrementalr the
Minimum Vesting Period (but in no event may anytjor of such Award become incrementally vestedrpoahe
first anniversary of the date of grant), (ii) thimitation shall not apply to Awards made to Non-4&aoyee Directors
that are made as a part of a retainer, includimgiainor other grants made pursuant to a standegdtdr compensatic
policy or arrangement, and (iii) such vesting mayabcelerated to the extent permitted by Sectibh Except as may
otherwise be provided by the Administrator eithrethe Award Agreement or, subject to Section 18weln writing
after the Award Agreement is issued, a grantegl#siin any shares of Restricted Stock that haveesied shall
automatically terminate upon the grantee’s ternmmadf employment (or other service relationshipthwhe
Company and its Subsidiaries and such shareslshallbject to the provisions of Section 7(c) ab
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SECTION 8. RESTRICTED STOCK UNIT¢

(@) Nature of Restricted Stock Units The Administrator may grant Restricted Stockt®under the
Plan. A Restricted Stock Unit is an Award of stockts that may be settled in shares of Stock upersatisfaction of
such restrictions and conditions applicable toRkstricted Stock Units at the time of grant. Cdndg may be based
on continuing employment (or other service relatop) and/or achievement of pre-established peidiooa goals and
objectives. The terms and conditions of each suehrd Certificate shall be determined by the Adnmmai®r, and
such terms and conditions may differ among indiglddwards and grantees. Except in the case of RestrStock
Units with a deferred settlement date that compligls Section 409A, at the end of the vesting piribe Restricted
Stock Units, to the extent vested, shall be settlébe form of shares of Stock. Restricted Stockt$)with deferred
settlement dates are subject to Section 409A aaltlntain such additional terms and conditionthas
Administrator shall determine in its sole discratin order to comply with the requirements of Sat#09A. The
vesting period for Restricted Stock Units, othentlan Excepted Award, must be at least equal t¥thenum
Vesting Period applicable to such Award; provideat (i) such Award may become vested incrementalér the
Minimum Vesting Period (but in no event may anytjor of such Award become incrementally vestedrpoahe
first anniversary of the date of grant), (ii) thimitation shall not apply to Awards made to Non-&oyee Directors
that are made as a part of a retainer, includimgialnor other grants made pursuant to a standeedtdr compensatic
policy or arrangement, and (iii) such vesting mayabcelerated to the extent permitted by Sectibh 2(

(b) Election to Receive Restricted Stockt&Jim Lieu of Compensation The Administrator may, in its
sole discretion, permit a grantee to elect to kexaiportion of future cash compensation otherdiseto such grantee
in the form of an award of Restricted Stock Unitay such election shall be made in writing and sbaldelivered to
the Company no later than the date specified byAthministrator and in accordance with Section 4@8W such other
rules and procedures established by the Admingstrainy such future cash compensation that thetgeaelects to
defer shall be converted to a fixed number of Restt Stock Units based on the Fair Market ValuStoick on the
date the compensation would otherwise have beehtpdhe grantee if such payment had not been réefers
provided herein. The Administrator shall have tblke sight to determine whether and under what cirstances to
permit such elections and to impose such limitatiand other terms and conditions thereon as themistnator
deems appropriate. Any Restricted Stock Units dinatelected to be received in lieu of cash compemsshall be
fully vested, unless otherwise provided in the Adv@ertificate.

(c) Rights as a Stockholder A grantee shall have the rights as a stockdraddly as to shares of Stock
acquired by the grantee upon settlement of ResttiStock Units; provided, however, that the granteg be credited
with Dividend Equivalent Rights with respect to #teck units underlying his Restricted Stock Urstghject to the
provisions of Section 11 and such terms and canditas the Administrator may determine.

(d) Termination Except as may otherwise be provided by the iAditnator either in the Award
Certificate or, subject to Section 18 below, intimg after the Award i:
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issued, a grantee’s right in all Restricted Stodit&Jthat have not vested shall automatically teate upon the
grantee’s termination of employment (or cessatioseovice relationship) with the Company and itbSdiaries for
any reason.

SECTION 9. UNRESTRICTED STOCK AWARD¢

The Administrator may, in its sole discretion, dgréor sell at par value or such higher purchaseepri
determined by the Administrator) an Unrestrictedc8tAward under the Plan. An Unrestricted Stock Ahia an
Award pursuant to which the grantee may receiveeshaf Stock free of any restrictions under thenPlénrestricted
Stock Awards may be granted in respect of pasicEwr other valid consideration, or in lieu o$lc@ompensation
due to such grantee.

SECTION 10. CASH-BASED AWARDS

The Administrator may grant Cash-Based Awards utitePlan. A Cash-Based Award is an Award that
entitles the grantee to a payment in cash upoatthexment of specified Performance Goals. The Adtriator shall
determine the maximum duration of the Cash-Basedrdwthe amount of cash to which the Cash-Baseddwa
pertains, the conditions upon which the Cash-Béseard shall become vested or payable, and suchr ptoeisions
as the Administrator shall determine. Each Caste8#@svard shall specify a cash-denominated paymaouat,
formula or payment ranges as determined by the Agtnator. Payment, if any, with respect to a CBaksed Award
shall be made in accordance with the terms of tvard and may be made in cash.

SECTION 11. PERFORMANCE SHARE AWARD¢

(@) Nature of Performance Share Awardg he Administrator may grant Performance Shavards
under the Plan. A Performance Share Award is anrdwatitling the grantee to receive shares of Stguin the
attainment of performance goals. The Administratall determine whether and to whom PerformanceeShaards
shall be granted, the performance goals, the pgdadng which performance is to be measured aok sther
limitations and conditions as the Administratorlstiatermine. The vesting period for a PerformaBbare Award,
other than an Excepted Award, must be at leastl égjtiae Minimum Vesting Period applicable to s#ohard;
provided that (i) such Award may become vestedeimantally over the Minimum Vesting Period (but mevent ma
any portion of such Award become incrementally e@girior to the first anniversary of the date afrgy, (i) this
limitation shall not apply to Awards made to Non4&loyee Directors that are made as a part of an@taincluding
annual or other grants made pursuant to a stamlif@ctor compensation policy or arrangement, aids(ich vesting
may be accelerated to the extent permitted by &eeib).

(b) Rights as a Stockholder A grantee receiving a Performance Share Awhall have the rights of a
stockholder only as to shares actually receivethbygrantee under the Plan and not with respesttdces subject to
the Award but not actually received by the grantegrantee shall be entitled to receive sharesakSunder a
Performance Share Award only upon satisfactiorlaoaditions specified in the Performance Shareafiv
Certificate (or in a performance plan adopted leyAldministrator)
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(c) Termination Except as may otherwise be provided by the iAditmator either in the Award
Certificate or, subject to Section 18 below, intimg after the Award is issued, a grantee’s rigihtsll Performance
Share Awards shall automatically terminate uporgtiaatee’s termination of employment (or cessabibservice
relationship) with the Company and its Subsidiaft@sany reason.

SECTION 12. PERFORMANCI-BASED AWARDS TO COVERED EMPLOYEE

(@) PerformaneBased Awards The Administrator may grant one or more Penfamce-Based Awards
in the form of a Restricted Stock Award, Restricitdck Units, Performance Share Awards or CashBAserd
payable upon the attainment of Performance Goatsate established by the Administrator and retatme or more
of the Performance Criteria, in each case on aifggedate or dates or over any period or periceigicmined by the
Administrator. The Administrator shall define in abjective fashion the manner of calculating thed?mance
Criteria it selects to use for any Performance €yblepending on the Performance Criteria usedtabksh such
Performance Goals, the Performance Goals may bessqd in terms of overall Company performancéer t
performance of a division, business unit, or aimviddal. The vesting period for each PerformaBased Award, othi
than an Excepted Award, in the form of a Restri@eatk Award, Restricted Stock Units or PerformaBhare Awart
must be at least equal to the Minimum Vesting Reapplicable to such Award; provided that (i) séetard may
become vested incrementally over the Minimum VegsRBeriod, (ii) this limitation shall not apply tovards made to
Non-Employee Directors that are made as a part ofaénes, including annual or other grants made pansto a
standard director compensation policy or arrangenaed (iii) such vesting may be accelerated toetttent permitted
by Section 2(b). The Administrator, in its discoeti may adjust or modify the calculation of Perfanmoe Goals for
such Performance Cycle in order to prevent thdidiluor enlargement of the rights of an individ(iain the event of,
or in anticipation of, any unusual or extraordinagyporate item, transaction, event or developn{@ntn recognition
of, or in anticipation of, any other unusual or rexmurring events affecting the Company, or therfcial statements of
the Company, or (iii) in response to, or in antatipn of, changes in applicable laws, regulatiaespounting
principles, or business conditions provided howgtheat the Administrator may not exercise suchreisan in a
manner that would increase the Performance-Baseatd\granted to a Covered Employee. Each PerformBased
Award shall comply with the provisions set fortHdye.

(b) Grant of Performandgased Awards With respect to each Performance-Based Aweadtgd to a
Covered Employee, the Administrator shall seledhiw the first 90 days of a Performance Cycle {foshorter, withir
the maximum period allowed under Section 162(nmthefCode) the Performance Criteria for such gieamd, the
Performance Goals with respect to each Perform@niterion (including a threshold level of perforncarbelow
which no amount will become payable with respeciuoh Award). Each Performance-Based Award wiltBpéhe
amount payable, or the formula for determiningah®unt payable, upon achievement of the varioubcaiybe
performance targets. The Performance Criteria ksaol by the Administrator may be (but need nQtdierent for
each Performance Cycle and different Performanad<3Goay be applicable to Performargased Awards to differe
Covered Employee:
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(c) Payment of PerformanBased Awards Following the completion of a Performance @ythe
Administrator shall meet to review and certify intimg whether, and to what extent, the Performa@oals for the
Performance Cycle have been achieved and, if sdstocalculate and certify in writing the amouhtre
Performance-Based Awards earned for the Perform@gcke. The Administrator shall then determine dbtual size
of each Covered Employee’s Performance-Based Award.

(d) Maximum Award Payable The maximum Performance-Based Award payabéamyoone Covered
Employee under the Plan for a Performance Cycdegli45,000 shares (subject to adjustment as prowdg&dction 3
(c) hereof) or $3,000,000 in the case of a PerfageaBased Award that is a Cash-Based Award.

SECTION 13. DIVIDEND EQUIVALENT RIGHTS

(@) Dividend Equivalent Rights The Administrator may grant Dividend Equivdl&ights under the
Plan. A Dividend Equivalent Right is an Award dinij the grantee to receive credits based on cagthethds that
would have been paid on the shares of Stock spdaifithe Dividend Equivalent Right (or other Awaodwvhich it
relates) if such shares had been issued to théegrah Dividend Equivalent Right may be granteceheder to any
grantee as a component of an award of Restrictezk &tnits, Restricted Stock Award or Performancar8iward ol
as a freestanding award. The terms and conditibBDsvalend Equivalent Rights shall be specifiediie Award
Certificate. Dividend equivalents credited to tlodder of a Dividend Equivalent Right may be paidreatly or may
be deemed to be reinvested in additional shar&sozk, which may thereafter accrue additional egjents. Any such
reinvestment shall be at Fair Market Value on thee @f reinvestment or such other price as may aipghy under a
dividend reinvestment plan sponsored by the Compéany. Dividend Equivalent Rights may be settied¢ash or
shares of Stock or a combination thereof, in alsingstallment or installments. A Dividend Equivaidright granted
as a component of an Award of Restricted StockdJmitPerformance Share Award shall provide thah figidend
Equivalent Right shall be settled only upon setdatror payment of, or lapse of restrictions onhsother Award, and
that such Dividend Equivalent Right shall expiréerforfeited or annulled under the same conditasisuch other
Award.

(b) Termination Except as may otherwise be provided by the iAdtnator either in the Award
Certificate or, subject to Section 18 below, intimg after the Award is issued, a grantee’s rigihtsll Dividend
Equivalent Rights shall automatically terminate mploe grantee’s termination of employment (or céssaf service
relationship) with the Company and its Subsidiaft@sany reason.

SECTION 14. TRANSFERABILITY OF AWARDS

(@) Transferability Except as provided in Section 14(b) belowjrmua grantee’s lifetime, his or her
Awards shall be exercisable only by the grantedydhe grantee’s legal representative or guaritidhe event of the
grantee’s incapacity. No Awards shall be sold,gresil, transferred or otherwise encumbered or despokby a
grantee other than by will or by the laws of des@am distribution or pursuant to a domestic retaiorder. No
Awards shall be subject, in whole or in part, taetment, execution, or levy of any kind, and anspprted transfer i
violation hereof shall be null and voi
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(b) Administrator Action Notwithstanding Section 14(a), the Adminigtrain its discretion, may
provide either in the Award Certificate regardingieen Award or by subsequent written approval thatgrantee
(who is an employee or director) may transfer niser Non-Qualified Options to his or her immeditmily
members, to trusts for the benefit of such famignmbers, or to partnerships in which such family rioers are the
only partners, provided that the transferee agreesiting with the Company to be bound by all bétterms and
conditions of this Plan and the applicable Awardnd event may an Award be transferred by a grdoteelue.

(c) Family Member For purposes of Section 14(b), “family membsrall mean a grantee’s child,
stepchild, grandchild, parent, stepparent, graretgaspouse, former spouse, sibling, niece, neplmather-in-law,
father-in-law, son-in-law, daughter-in-law, brothedaw, or sister-inaw, including adoptive relationships, any pet
sharing the grantee’s household (other than a texiahe grantee), a trust in which these personshg grantee) have
more than 50 percent of the beneficial interefduadation in which these persons (or the granteajrol the
management of assets, and any other entity in whiete persons (or the grantee) own more than rs@ueof the
voting interests.

(d) Designation of Beneficiary To the extent permitted by the Company, eaahtge to whom an
Award has been made under the Plan may desigrmeddiciary or beneficiaries to exercise any Awardeceive an
payment under any Award payable on or after thatgeas death. Any such designation shall be onra frovided
for that purpose by the Administrator and shall m@effective until received by the Administratibmo beneficiary
has been designated by a deceased grantee, erdésignated beneficiaries have predeceased thiegrahe
beneficiary shall be the grantee’s estate.

SECTION 15, TAX WITHHOLDING

(@) Payment by Grantee Each grantee shall, no later than the daté atich the value of an Award or
of any Stock or other amounts received thereundsrifecomes includable in the gross income ofjtiaatee for
Federal income tax purposes, pay to the Companyae arrangements satisfactory to the Administragarding
payment of, any Federal, state, or local taxesigfkind required by law to be withheld by the Comypavith respect
to such income. The Company and its Subsidiariall, $b the extent permitted by law, have the rightleduct any
such taxes from any payment of any kind otherwigetd the grantee. The Company’s obligation tovéelevidence
of book entry (or stock certificates) to any granitesubject to and conditioned on tax withholdtdjgations being
satisfied by the grantee.

(b) Payment in Stock Subject to approval by the Administrator, argee may elect to have the
Company’s minimum required tax withholding obligetisatisfied, in whole or in part, by authorizihg tCompany to
withhold from shares of Stock to be issued purstmany Award a number of shares with an aggrefgaiteMarket
Value (as of the date the withholding is effectind) would satisfy the withholding amount due. Ruministrator
may also require Awards to be subject to mandatbaye withholding up to the required withholdingoamt. For
purposes of share withholding, the Fair Market éadfiwithheld shares shall be determined in theesaranner as the
value of Stock includible in income of the Partanps.
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SECTION 16. SECTION 409A AWARDS

To the extent that any Award is determined to dartst“nonqualified deferred compensation” withiret
meaning of Section 409A (a “409A Award”), the Awaslahll be subject to such additional rules andiremqents as
specified by the Administrator from time to timedrder to comply with Section 409A. In this regafdiny amount
under a 409A Award is payable upon a “separatiomfservice” (within the meaning of Section 409Aptgrantee
who is then considered a “specified employee” (imithe meaning of Section 409A), then no such payrakall be
made prior to the date that is the earlier ofi)nsonths and one day after the grantee’s separ&ton service, or
(ii) the grantee’s death, but only to the exterthsdelay is necessary to prevent such payment lb&ng subject to
interest, penalties and/or additional tax imposadyant to Section 409A. Further, the settlememingfsuch Award
may not be accelerated except to the extent pemiily Section 409A.

SECTION 17. TERMINATION OF EMPLOYMENT, TRANSFER, LEAVE OF ABSEQE, ETC.

(@) Termination of Employment If the grantee’s employer ceases to be a 8ialgj the grantee shall
be deemed to have terminated employment for puspaisine Plan.

(b) For purposes of the Plan, the followawvgnts shall not be deemed a termination of empdoym

(1) a transfer to the employment of the Campfrom a Subsidiary or from the Company to a
Subsidiary, or from one Subsidiary to another; or

(c) an approved leave of absence for mylisarvice or sickness, or for any other purposeama by the
Company, if the employee’s right to re-employmenguiaranteed either by a statute or by contraghder the policy
pursuant to which the leave of absence was gramtédhe Administrator otherwise so provides intug

SECTION 18, AMENDMENTS AND TERMINATION

The Board may, at any time, amend or discontinaePflan and the Administrator may, at any time, adre@n
cancel any outstanding Award for the purpose a$fgatig changes in law or for any other lawful pose, but no such
action shall adversely affect rights under any tamiding Award without the holder’s consent. Excpprovided in
Section 3(c) or 3(d), without prior stockholder epyal, in no event may the Administrator exerctsadiscretion to
reduce the exercise price of outstanding Stockddptor Stock Appreciation Rights or effect repricthrough
cancellation and re-grants or cancellation of S©Opkions or Stock Appreciation Rights in exchangecksh. To the
extent required under the rules of any securitieb@nge or market system on which the Stock iedisto the extent
determined by the Administrator to be requiredhmy €ode to ensure that Incentive Stock Optionstgdamnder the
Plan are qualified under Section 422 of the Codéy ensure that compensation earned under Awaraldigs as
performance-based compensation under Section 16#(th¢ Code, Plan amendments shall be subjegmoaal by
the Company stockholders entitled to vote at a mgetf stockholders. Nothing in this Section 18Iklwait the
Administrato’s authority to take any action permitted pursuar@éction 3(c) or 3(d
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SECTION 19. STATUS OF PLAN

With respect to the portion of any Award that hasbeen exercised and any payments in cash, Staumker
consideration not received by a grantee, a grasttak have no rights greater than those of a geneditor of the
Company unless the Administrator shall otherwiggressly determine in connection with any Award evadds. In its
sole discretion, the Administrator may authorize ¢heation of trusts or other arrangements to theeCompany’s
obligations to deliver Stock or make payments watspect to Awards hereunder, provided that theenge of such
trusts or other arrangements is consistent witlidregoing sentence.

SECTION 20. GENERAL PROVISIONS

(@) No Distribution The Administrator may require each person agguStock pursuant to an Award
to represent to and agree with the Company inngithat such person is acquiring the shares withaigw to
distribution thereof.

(b) Delivery of Stock Certificates Stock certificates to grantees under this Blall be deemed
delivered for all purposes when the Company opekstransfer agent of the Company shall have mailexth
certificates in the United States mail, addresedti¢ grantee, at the grantee’s last known adame$ite with the
Company. Uncertificated Stock shall be deemed degdit for all purposes when the Company or a Stacister ager
of the Company shall have given to the granteddst@nic mail (with proof of receipt) or by Unit&tates mail,
addressed to the grantee, at the grantee’s lastrkaddress on file with the Company, notice of ésse and recorded
the issuance in its records (which may includetedea “book entry”records). Notwithstanding anything herein to
contrary, the Company shall not be required toassudeliver any certificates evidencing shareStotk pursuant to
the exercise of any Award, unless and until the Aastrator has determined, with advice of counsellfe extent the
Administrator deems such advice necessary or dolelsdhat the issuance and delivery of such ¢eatiés is in
compliance with all applicable laws, regulationggof’ernmental authorities and, if applicable, #hguirements of any
exchange on which the shares of Stock are listgateg or traded. All Stock certificates deliveregquant to the Plan
shall be subject to any stop-transfer orders ahdraestrictions as the Administrator deems necgssaadvisable to
comply with federal, state or foreign jurisdicti@®gcurities or other laws, rules and quotationesystn which the
Stock is listed, quoted or traded. The Administratay place legends on any Stock certificate teregfce restrictions
applicable to the Stock. In addition to the termd aonditions provided herein, the Administratorymeaquire that an
individual make such reasonable covenants, agreisnard representations as the Administratorsidigcretion,
deems necessary or advisable in order to complyaviy such laws, regulations, or requirements. Adhministrator
shall have the right to require any individual tomply with any timing or other restrictions withspeect to the
settlement or exercise of any Award, including adaw-period limitation, as may be imposed in thecdition of the
Administrator.

(c) Stockholder Rights Until Stock is deemed delivered in accordanith Section 20(b), no right to
vote or receive dividends or any other rights efackholder will exist with respect to shares ajcgtto be issued in
connection with an Award, notwithstanding the eissrof a Stock Option or any other action by thengge with
respect to an Awart
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(d) Other Compensation Arrangements; No lBgimpent Rights  Nothing contained in this Plan shall
prevent the Board from adopting other or additiammhpensation arrangements, including trusts, aod s
arrangements may be either generally applicabsgplicable only in specific cases. The adoptiotht# Plan and the
grant of Awards do not confer upon any employeeratyt to continued employment with the Companyoy
Subsidiary.

(e) Trading Policy Restrictions Option exercises and other Awards under tha Bhall be subject to
the Company’s insider trading policy and proceduassn effect from time to time.

)] Clawback Policy Awards under the Plan shall be subject tabmpany’s clawback policy, as in
effect from time to time.

SECTION 21. EFFECTIVE DATE OF PLAN

This Plan shall become effective upon approvaheyholders of a majority of the votes cast at atimg®f
stockholders at which a quorum is present or puntsioawritten consent. No grants of Stock Optiond ather Award:
may be made hereunder after the tenth anniver$ahe dffective Date and no grants of IncentivecBt@ptions may
be made hereunder after the tenth anniversaryeaddle the Plan is approved by the Board.

SECTION 22. GOVERNING LAW

This Plan and all Awards and actions taken thereusidall be governed by, and construed in accoedaitt,
the laws of the State of Delaware, applied withregiard to conflict of law principles.

DATE PLAN APPROVED BY BOARD OF DIRECTORS: April 12007

DATE PLAN APPROVED BY STOCKHOLDERS: April 27, 2007

DATE SHARE INCREASE APPROVED BY BOARD: March 27,8

DATE SHARE INCREASE APPROVED BY SHAREHOLDERS: May 308

DATE AMENDED AND RESTATED PLAN APPROVED BY BOARD: Agust 7, 2008

DATE AMENDED AND RESTATED PLAN INCLUDING SHARE INCEASE APPROVED BY BOARD:
February 1, 2012

DATE AMENDED AND RESTATED PLAN INCLUDING SHARE INCEASE APPROVED BY
SHAREHOLDERS: May 2, 2012

DATE AMENDED AND RESTATED PLAN INCLUDING SHARE INCEASE APPROVED BY BOARD:
FEBRUARY 25, 2015

DATE AMENDED AND RESTATED PLAN INCLUDING SHARE INCEASE APPROVED BY
SHAREHOLDERS: | ], 20:
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusti@nd for electronic delivery of
information up until 11:59 P.M. Eastern Time the #afore the cut-off date or
meeting date. Have your proxy card in hand whenamess the web site and
follow the instructions to obtain your records dodreate an electronic voting

instruction form.

INSULET CORPORATION

600 TECHNOLOGY PARK DRIVE ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

SUITE 200 . . . -
BILLERICA, MA 01821 If you would like to reduce the costs incurred loy oompany in mailing proxy

materials, you can consent to receiving all fupnexy statements, proxy cards and
annual reports electronically via e-mail or theelnet. To sign up for electronic
delivery, please follow the instructions above tbevusing the Internet and, when
prompted, indicate that you agree to receive oesEproxy materials

electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gatastructions up until 11:59
P.M. Eastern Time the day before the cut-off dateeeting date. Have your
proxy card in hand when you call and then follow thstructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we
have provided or return it to Vote Processing,Rimadridge, 51 Mercedes Way,

Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

For Withhold For All  To withhold authority to vote for any

The Board of Directors recommends you vote

FOR the following: the line below

All All Except individual nominee(s), mark “For All Except”
and write the number(s) of the nominee(s) on

1. Election of Directors O O O
Nominees
01 John A. Fallon, MD 02 Timothy J. Scalh

The Board of Directors recommends you vote FOR progsals 2, 3 and 4

2. To approve, on a n-binding, advisory basis, the compensation of ceraecutive officers

3. To approve an amendment to the Company’s Secondvéeaeand Restated 2007 Stock Option and Incentaretd, among other

things, increase the aggregate number of sharker@ed for issuance under such plan by 5,250,680es

4 To ratify the appointment of Ernst & Young LLP &gtCompanys independent registered public accounting firntlierfiscal yee

ending December 31, 201

NOTE: Such other business as may properly come beforadéieting or any adjournment there

For address change/comments, mark t O
(see reverse for instructior Yes No
Please indicate if you plan to attend this mee O O

Please sign exactly as your name(s) appear(s)mafdoen signing as attorney,
executor, administrator, or other fiduciary, plegae full title as such. Joint owners
should each sign personally. All holders must sifja.corporation or partnership,
please sign in full corporate or partnership namyeauthorized officer.

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner.

Date

For Agains! Abstain

O O O
O O O
O O O
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Form 10-K
is/are available at www.proxyvote.cam

Notice of 2015 Annual Meeting of Stockholders

Hilton Boston Logan Airport
One Hotel Drive
Boston, MA 02128
Proxy Soliciated by Board of Directors for Annual Meeting- May 13, 2015 8:30 AM

Patrick J. Sullivan and R. Anthony Dieh, or eitbéthem, each with the power of substitution, azecby authorized to
represent and vote the shares of the undersigrittdalivthe powers which the undersigned would pessf personally present,
at the Annual Meeting of Stockholders of Insuleti@wmation to be held on May 13, 2015 or at any pas¢ment or
adjournment thereof.

Shares represented by this proxy will be voted asir@cted by the stockholder. If no such directions ee indicated, the
proxies will have authority to vote FOR each of thalirector nominees, and FOR Proposals 2, 3 and 4 their discretion,
the proxies are authorized to vote upon such othdsusiness as may properly come before the Annual Meieg or any
adjournments or postponements thereof.

RI1.00.51 160

Address change/comments:

39822 2

D002 3

(If you noted any Address Changes and/or Commdttéen please mark corresponding box on the resdse)

Continued and to be signed on reverse side




