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Notice of Annual Meeting of Stockholders to be Held May 22, 2019

Dear Stockholders:

You are cordially invited to attend the 2019 Annual Meeting of Stockholders of Tandem Diabetes Care, Inc., or the
Annual Meeting, which will be held at our principal corporate office, located at 11075 Roselle Street, San Diego,
California 92121, on Wednesday, May 22, 2019, at 3:00 p.m., local time.

We are holding the Annual Meeting for the following purposes, as more fully described in the accompanying Proxy
Statement:

1.To elect three Class III directors for a three-year term to expire at the 2022 annual meeting of stockholders.
2.To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2019.

3.To approve amendments to our Amended and Restated 2013 Stock Incentive Plan, or our 2013 Plan, to: (i) increase
the number of shares of our Common Stock reserved under our 2013 Plan by 5,000,000 shares, or from 6,726,135
shares to 11,726,135 shares, and (ii) change the methodology for determining the number of equity awards granted
to our non-employee directors pursuant to our director compensation program.

4. To approve, on a non-binding, advisory basis, the compensation of our named executive officers.
5. To approve, on a non-binding, advisory basis, the frequency of future stockholder advisory votes to approve the
compensation of our named executive officers.

6. To transact such other business as may properly be brought before the Annual Meeting, or at any adjournment or
postponement thereof.

All of our stockholders of record as of March 28, 2019 are entitled to attend and vote at the Annual Meeting, or at any
adjournment or postponement thereof.

Our board of directors recommends that you vote: FOR the election of each of the director nominees named in
Proposal 1; FOR the ratification of the appointment of our independent registered public accounting firm, as provided
in Proposal 2; FOR the amendments to our 2013 Plan, as provided in Proposal 3; FOR the advisory approval of the
compensation of our named executive officers, as provided in Proposal 4; and for a frequency of every ONE YEAR
with respect to the advisory approval of the frequency of future stockholder advisory votes to approve the
compensation of our named executive officers, as provided in Proposal 5.

Your vote is very important. Whether or not you plan to attend the Annual Meeting, we encourage you to read the
accompanying Proxy Statement and submit your proxy or voting instructions as soon as possible. For specific
instructions on how to vote your shares, please refer to the instructions on the Notice of Internet Availability of Proxy
Materials you received in the mail, and the response to the question entitled “How can I vote my shares?” in the
accompanying Proxy Statement. If you requested to receive printed proxy materials, you may also refer to the
instructions on the proxy card enclosed with those materials.

By Order of the Board of Directors

Sincerely,

John F. Sheridan
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President and Chief Executive Officer

San Diego, California

Approximate Date of Mailing of Notice of Internet Availability of Proxy Materials: April 11, 2019
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PROXY STATEMENT FOR THE

2019 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 22, 2019

The board of directors of Tandem Diabetes Care, Inc. is soliciting proxies for use at our 2019 annual meeting of
stockholders, or the Annual Meeting, to be held on Wednesday, May 22, 2019, at 3:00 p.m., local time and at any
adjournment or postponement thereof. The Annual Meeting will be held at our principal corporate office located at
11075 Roselle Street, San Diego, California 92121. Tandem Diabetes Care, Inc. is sometimes referred to herein as “we,”
“us,” “our” or the “Company.”

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

The following questions and answers are intended to briefly address potential questions that our stockholders may
have regarding this Proxy Statement and the Annual Meeting. They are also intended to provide our stockholders with
certain information that is required to be provided under the rules and regulations of the Securities and Exchange
Commission, or the SEC. These questions and answers may not address all of the questions that are important to you
as a stockholder. If you have additional questions about this Proxy Statement or the Annual Meeting, please see the
response to the question entitled “Whom should I contact with other questions?” below.

Q:What is the purpose of the Annual Meeting?

A:At the Annual Meeting, our stockholders will be asked to consider and vote upon the matters described in this
Proxy Statement and in the accompanying Notice of Annual Meeting of Stockholders, and any other matters that
may properly be brought before the Annual Meeting, or at any adjournment or postponement thereof.

Q:When and where will the Annual Meeting be held?

A:You are invited to attend the Annual Meeting on May 22, 2019, at 3:00 p.m., local time. The Annual Meeting will
be held at our principal corporate office located at 11075 Roselle Street, San Diego, California 92121.

Q:Why did I receive these proxy materials?

A:We are making these proxy materials available in connection with the solicitation by our board of directors of
proxies to be voted at the Annual Meeting, and at any adjournment or postponement thereof. Your proxy is being
solicited in connection with the Annual Meeting because you owned shares of our Common Stock at the close of
business on March 28, 2019, which is the record date for the Annual Meeting. This Proxy Statement contains
important information for you to consider when deciding how to vote on the matters brought before the Annual
Meeting.

You are invited to attend the Annual Meeting in person to vote on the proposals described in this Proxy Statement.
However, you do not need to attend the Annual Meeting to vote your shares. Instead, you may vote your shares as
described in the response to the question entitled “How can I vote my shares?” below and as described elsewhere in this
Proxy Statement.

Your vote is very important. Whether or not you plan to attend the Annual Meeting, we encourage you to read this
Proxy Statement and submit your proxy or voting instructions as soon as possible.
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Q:Why did I receive a notice in the mail regarding the Internet availability of proxy materials?

A:Instead of mailing printed copies of our proxy materials to our stockholders, we have elected to provide access to
them through the Internet under the SEC’s “notice and access” rules. Accordingly, on or about April 11, 2019, we
mailed a Notice of Internet Availability of Proxy Materials, or a Notice, to each of our stockholders. The Notice
contains instructions on how to access our proxy materials, including this Proxy Statement and our Annual Report
on Form 10-K for the fiscal year ended December 31, 2018, or our Annual Report, each of which are available at
www.astproxyportal.com/ast/21769. The Notice also provides instructions on how to vote your shares through the
Internet, by telephone, or by mail.

We believe compliance with the SEC’s “notice and access” rules will allow us to provide our stockholders with the
materials they need to make informed decisions, while lowering the costs of printing and delivering those materials
and reducing the environmental impact of the Annual Meeting. However, if you would prefer to receive printed proxy
materials, please follow the instructions included in the Notice or refer to the section entitled “Stockholders Sharing the
Same Address” below for additional information.

Q:What proposals will be voted upon at the Annual Meeting?

A: The proposals to be voted upon at the Annual Meeting, and our board of directors’ voting
recommendations with respect to each proposal, are as follows:

Proposal

Board’s Voting

Recommendation
1.Election of Directors (Proposal 1): The election of three Class III directors to serve a three-year
term. Based upon the recommendation of our nominating and corporate governance committee,
our board of directors has nominated and recommends for election as Class III directors each of
the following persons:

●    Douglas A. Roeder

●    John F. Sheridan

●    Richard P. Valencia

FOR

2.Ratification of the Appointment of Independent Registered Public Accounting Firm (Proposal 2):

The ratification of the appointment of Ernst & Young LLP as our independent registered public
accounting firm for the year ending December 31, 2019.

FOR

3.Approval of Amendments to our 2013 Plan (Proposal 3): To approve amendments to our
Amended and Restated 2013 Stock Incentive Plan, or our 2013 Plan, to: (i) increase the number of
shares of our Common Stock reserved under our 2013 Plan by 5,000,000 shares, or from
6,726,135 shares to 11,726,135 shares, and (ii) change the methodology for determining the equity
awards granted to our non-employee directors pursuant to our director compensation program.

FOR
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4.Advisory Approval of the Compensation of our Named Executive Officers (Proposal 4): To
approve, on a non-binding, advisory basis, the compensation of our named executive officers as
disclosed in the “Compensation Discussion and Analysis” section of this Proxy Statement.

FOR

5.Advisory Approval of the Frequency of Future Stockholder Advisory Votes to Approve the
Compensation of our Named Executive Officers (Proposal 5): To approve, on a non-binding,
advisory basis, the frequency of future stockholder advisory votes to approve the compensation of
our named executive officers.

EVERY

“ONE YEAR”

We will also consider such other business as may properly be brought before the Annual Meeting, or at any
adjournment or postponement thereof. As of the record date, we are not aware of any other matters to be submitted by
our stockholders for consideration at the Annual Meeting. If any other matters are properly brought before the Annual
Meeting, the persons named on the enclosed proxy card will vote the shares they represent using their best judgment.
Kim D. Blickenstaff and Leigh A. Vosseller, the designated proxy holders, are members of our management.

2
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Q:Who may vote at the Annual Meeting?
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