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ITEM 5.02.

DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

(c)
On March 6, 2020, the Board of Directors (the “Board”) of DexCom, Inc. (“DexCom” or “Company”) promoted Jereme Sylvain to Senior Vice
President, Finance and Chief Accounting Officer, effective March 9, 2020. As the Company’s Senior Vice President, Finance and Chief Accounting
Officer, Mr. Sylvain will serve as the Company’s principal accounting officer for purposes of the rules and regulations of the Securities and Exchange
Commission (the “SEC”). Mr. Sylvain is not a party to and does not have any direct or indirect material interest in any transaction with DexCom required
to be disclosed under Item 404(a) of Regulation S-K, promulgated under Securities Act of 1933, as amended.
Mr. Sylvain, age 40, joined DexCom in September 2018 as DexCom’s Vice President and Corporate Controller and is responsible for DexCom’s
accounting, tax, treasury, shared service and billing functions. Prior to DexCom, Mr. Sylvain held various positions at NuVasive, Inc., including Chief
Accounting Officer, Vice President, Finance and Vice President and Corporate Controller from March 2014 to July 2018. In these roles, he was responsible
for NuVasive’s global accounting function, corporate FP&A, treasury, and shared service functions. Prior to joining Nuvasive, Mr. Sylvain held the role of
Senior Director, Finance with Thermo Fisher Scientific, where he was responsible for global accounting for the life sciences solutions group. Mr. Sylvain
joined Thermo Fisher Scientific in February 2014, following its acquisition of Life Technologies Corporation. From July 2007 to February 2014, Mr.
Sylvain held multiple finance and accounting roles at Life Technologies and its predecessor, Invitrogen Corporation. Prior to joining Invitrogen in July
2007, Mr. Sylvain was part of the public accounting firm Ernst & Young LLP. Mr. Sylvain obtained his Certified Public Accounting license after receiving
a Bachelor of Science degree in Finance from Arizona State University and a Master of Science in Accountancy from the University of Notre Dame.
In connection with this promotion, Mr. Sylvain received a raise to an annual base salary of $330,000 and will be eligible to receive an annual cash
performance bonus. The target amount for Mr. Sylvain’s 2020 cash performance bonus will be equal to 50% of his annual base salary, with the actual bonus
amount to be determined by the compensation committee of the Board. In addition, Mr. Sylvain remains eligible to participate in the employee benefit
plans that DexCom offers its other employees.
On March 8, 2020, Mr. Sylvain received a grant of restricted stock units (“RSUs”) with a value of $1,400,000 based on the average closing price of
DexCom common stock for the 30-trading day period as of five business days prior to the grant date. The RSUs will vest in three equal annual installments
beginning on the first anniversary of the grant date, subject to the terms and conditions of DexCom’s Amended and Restated 2015 Equity Incentive Plan,
including his continued employment by DexCom on each vesting date.
(e)
On March 6, 2020, the Board approved a management bonus plan (the “Bonus Plan”) with specified goals for fiscal 2020 for DexCom’s
management and select individual contributors, including its Chief Executive Officer, Chief Operating Officer, Chief Financial Officer and its other named
executive officers, pursuant to which such persons are eligible for cash bonus awards if DexCom attains specified financial and performance targets.
Bonuses shall be calculated based on the target bonus amount multiplied by the company performance factor multiplied by an individual performance
factor. The maximum payout to any person shall not exceed 200% of that person’s target bonus.
Target Bonus
The target bonus for the Chairman, President and Chief Executive Officer (the “CEO”) is 125% of his base salary; the target bonus for DexCom’s
Executive Vice Presidents is 75% of their respective base salaries; the target bonus for DexCom’s Senior Vice Presidents is 50% of their respective base
salaries; the target bonus for DexCom’s Vice Presidents is 40% of their respective base salaries; and the target bonus for the remainder of DexCom’s
management employees and select contributors are various amounts up to 30% of their respective base salaries.

Company Performance Factor
For DexCom’s eligible employees, the amount of any bonus awarded under the Bonus Plan will be predicated on achieving a targeted annual
revenue goal or new patient addition goal, targeted EBITDA margin goal, and performance milestones. Generally speaking, 55% of any bonus paid under
the Bonus Plan is based on achieving the annual revenue goal or new patient addition goal (the “Revenue/Patient Component”), 20% is based on
achieving the targeted EBITDA margin goal (the “EBITDA Margin Component”) and 25% is based on achieving the performance milestones (the
“Performance Component”).
Under the Bonus Plan, no portion of the Revenue/Patient Component shall be paid unless DexCom meets a specified minimum annual revenue goal
or new patient addition goal for fiscal 2020. Upon achievement of this minimum annual revenue goal or new patient addition goal, each eligible participant
will receive a bonus award of 75% of their targeted Revenue/Patient Component. If DexCom exceeds its minimum annual revenue goal or new patient
addition goal, the eligible participant will receive a bonus award at various stepped up amounts up to a maximum of 175% of their targeted
Revenue/Patient Component.
Under the Bonus Plan, no portion of the EBITDA Margin Component shall be paid unless DexCom meets a specified EBITDA margin goal for fiscal
2020. Upon achievement of this EBITDA margin goal, each eligible participant will receive a bonus award of 75% of their targeted EBITDA Margin
Component. If DexCom exceeds its fiscal 2020 EBITDA margin goal, the eligible participant will receive bonuses at various stepped up amounts up to a
maximum of 175% of their targeted EBITDA Margin Component.
Under the Bonus Plan, the Performance Component, shall be paid to eligible participants for achieving specified corporate performance milestones.
Eligible participants will receive a portion of their targeted Performance Component for achievement of performance milestones by DexCom during fiscal
2020. Each performance milestone is equally weighted. If none are achieved, no portion of the Performance Component shall be paid. If all are achieved,
the full Performance Component shall be paid.
In addition, any amount paid out under the Bonus Plan, based upon the achievement levels of the Revenue/Patient Component, EBITDA Margin
Component and Performance Component may be increased by up to 25% if DexCom achieves various additional “stretch” performance milestones.
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