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April 21, 2016
Dear Stockholder:

You are cordially invited to attend the 2016 Annual Meeting of Stockholders of Trupanion, Inc. to be held online on
Tuesday, May 31, 2016 at 10:00 a.m. (Pacific Time). The Annual Meeting will be held via a completely virtual
webcast. Stockholders will be able to attend the Annual Meeting and vote during the meeting via live webcast at
www.virtualshareholdermeeting.com/TRUP.

The Securities and Exchange Commission rules allow companies to furnish proxy materials to stockholders over the
Internet. To reduce the costs of printing and distributing proxy materials and our environmental impact, we have
elected to take advantage of this allowance. On or about April 21, 2016, we expect to mail to stockholders a Notice of
Internet Availability of Proxy Materials (Notice of Internet Availability) containing instructions on how to access our
proxy statement for our 2016 Annual Meeting of Stockholders and our 2015 annual report on Form 10-K to
stockholders. The Notice of Internet Availability also provides instructions on how to vote through the Internet or by
telephone, and includes instructions on how to receive paper copies of the proxy materials by mail, if desired.

The matters to be acted upon at the meeting are described in the accompanying notice of annual meeting and proxy
statement.

Your vote is important. Whether or not you plan to attend the meeting in person, please vote on the Internet, or
request, sign and return a proxy card to ensure that your shares are represented at the meeting.

Sincerely,
Asher Bearman
General Counsel and Corporate Secretary
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TRUPANION, INC.
907 NW Ballard Way
Seattle, Washington 98107

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 31, 2016
To Our Stockholders:

NOTICE IS HEREBY GIVEN that the 2016 Annual Meeting of Stockholders of Trupanion, Inc. to be held online on
Tuesday, May 31, 2016 at 10:00 a.m. (Pacific Time). The Annual Meeting will be held via a completely virtual
webcast. Stockholders will be able to attend the Annual Meeting and vote during the meeting via live webcast at
www.virtualshareholdermeeting.com/TRUP.
We are holding the meeting for the following purposes, which are more fully described in the accompanying proxy
statement:

1.To elect three Class II directors, each to serve three-year terms through the third annual meeting of stockholdersfollowing this meeting and until a successor has been elected and qualified or until earlier resignation or removal.

2.To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscalyear ending December 31, 2016.

3.To approve an amendment to Trupanion’s Restated Certificate of Incorporation to decrease the number of authorizedshares of common stock from 200,000,000 to 100,000,000.
In addition, stockholders may be asked to consider and vote upon such other business as may properly come before
the meeting or any adjournment or postponement thereof.
Only stockholders of record at the close of business on April 11, 2016 are entitled to notice of, and to vote at, the
meeting and any adjournments thereof. For ten days prior to the meeting, a complete list of the stockholders entitled to
vote at the meeting will be available for examination by any stockholder for any purpose relating to the meeting
during ordinary business hours at our headquarters.

Your vote as a Trupanion, Inc. stockholder is very important. Each share of stock that you own represents one vote.

For questions regarding your stock ownership, you may contact Trupanion’s Investor Relations, Laura Bainbridge, at
(310) 829-5400 or investorrelations@trupanion.com or, if you are a registered holder, our transfer agent, American
Stock Transfer & Trust Company, LLC by email through their website at
https://www.amstock.com/main/nav_contactUs.asp or by phone at (800) 937-5449. Whether or not you expect to
attend the meeting, we encourage you to read the proxy statement and vote through the Internet, or request, sign and
return your proxy card as soon as possible, so that your shares may be represented at the meeting. For specific
instructions on how to vote your shares, please refer to the section entitled “General Information About the Meeting”
beginning on page 1 of the proxy statement and the instructions on the Notice of Internet Availability of Proxy
Materials.
By Order of the Board of Directors,
Murray Low
Chairman of the Board of Directors
Seattle, Washington
April 21, 2016

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be held on
May 31, 2016: the Proxy Statement and our 2015 Annual Report on Form 10-K are available at
www.trupanion.com/annual-proxy.
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TRUPANION, INC.
907 NW Ballard Way
Seattle, Washington 98107

PROXY STATEMENT FOR THE 2016 ANNUAL MEETING OF STOCKHOLDERS
May 31, 2016
INFORMATION ABOUT SOLICITATION AND VOTING
The accompanying proxy is solicited on behalf of Trupanion, Inc.’s Board of Directors for use at Trupanion’s 2016
Annual Meeting of Stockholders (Annual Meeting) to be held online on Tuesday, May 31, 2016, at 10:00 a.m. (Pacific
Time), and any adjournment or postponement thereof. The Annual Meeting will be held via a completely virtual
webcast. Stockholders will be able to attend the Annual Meeting and vote during the meeting via live webcast at
www.virtualshareholdermeeting.com/TRUP.
INTERNET AVAILABILITY OF PROXY MATERIALS
Under rules adopted by the Securities and Exchange Commission (SEC), we are furnishing proxy materials to our
stockholders primarily via the Internet, instead of mailing printed copies to each stockholder. On or about April 21,
2016, we expect to send to our stockholders a Notice of Internet Availability of Proxy Materials (Notice of Internet
Availability) containing instructions on how to access our proxy materials, including our proxy statement and our
annual report on Form 10-K. The Notice of Internet Availability also provides instructions on how to vote through the
Internet or by telephone and includes instructions on how to receive paper copies of the proxy materials by mail or an
electronic copy of the proxy materials by email.

This process is designed to reduce our environmental impact and lower the costs of printing and distributing our proxy
materials without impacting our stockholders’ timely access to this important information. However, if you would
prefer to receive printed proxy materials, please follow the instructions included in the Notice of Internet Availability.
GENERAL INFORMATION ABOUT THE MEETING
Purpose of the Meeting
At the meeting, stockholders will act upon the proposals described in this proxy statement. In addition, we will
consider any other matters that are properly presented for a vote at the meeting. We are not aware of any other matters
to be submitted for consideration at the meeting. If any other matters are properly presented for a vote at the meeting,
the persons named in the proxy, who are officers of the company, have the authority in their discretion to vote the
shares represented by the proxy.

Record Date; Quorum
Only holders of record of common stock at the close of business on April 11, 2016, the record date, will be entitled to
vote at the meeting. At the close of business on April 11, 2016, Trupanion had 28,578,551 shares of common stock
outstanding and entitled to vote.

The holders of a majority of the voting power of the shares of stock entitled to vote at the meeting as of the record
date must be present or represented by proxy at the meeting in order to hold the meeting and conduct business. This
presence is called a quorum. Your shares are counted as present at the meeting if you are present and vote in person at
the meeting or if you have properly submitted a proxy.

1
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GENERAL PROXY INFORMATION
Voting Rights; Required Vote
Each holder of shares of common stock is entitled to one vote for each share of common stock held as of the close of
business on April 11, 2016, the record date. You may vote all shares owned by you at such date, including (1) shares
held directly in your name as the stockholder of record and (2) shares held for you as the beneficial owner in street
name through a broker, bank, trustee or other nominee. Dissenters’ rights are not applicable to any of the matters being
voted on.

Stockholder of Record: Shares Registered in Your Name. If on April 11, 2016, your shares were registered directly in
your name with Trupanion’s transfer agent, American Stock Transfer & Trust Company, LLC, then you are considered
the stockholder of record with respect to those shares. As a stockholder of record, you may vote at the meeting, or
vote in advance through the Internet, by telephone, or if you request to receive paper proxy materials by mail, by
filling out and returning the proxy card.

Beneficial Owner: Shares Registered in the Name of a Broker or Nominee. If on April 11, 2016, your shares were held
in an account with a brokerage firm, bank or other nominee, then you are the beneficial owner of the shares held in
street name. As a beneficial owner, you have the right to direct your broker on how to vote the shares held in your
account, and your broker has enclosed or provided voting instructions for you to use in directing it on how to vote
your shares. Because the brokerage firm, bank or other nominee that holds your shares is the stockholder of record, if
you wish to attend the meeting and vote your shares you must obtain a valid proxy from the firm that holds your
shares giving you the right to vote the shares at the meeting.

Each director will be elected by a plurality of the votes cast at the meeting. This means that the three individuals
nominated for election to the Board of Directors at the meeting receiving the highest number of “FOR” votes will be
elected. You may either vote “FOR” one, two or all nominees or “WITHHOLD” your vote with respect to one, two or all
nominees. You may not cumulate votes in the election of directors. Approval of the ratification of the appointment of
our independent registered public accounting firm will be obtained if the holders of a majority of the votes cast at the
meeting vote “FOR” the proposal. Approval for the amendment of our Restated Certificate of Incorporation to reduce
the number of authorized shares of common stock requires the affirmative vote “FOR” the proposal of at least a majority
of the outstanding shares of our common stock.

A proxy submitted by a stockholder may indicate that the shares represented by the proxy are not being voted
(stockholder withholding) with respect to a particular matter. In addition, a broker may not be permitted to vote on
shares held in street name on a particular matter in the absence of instructions from the beneficial owner of the stock
(broker non-vote). The shares subject to a proxy that are not being voted on a particular matter because of either
stockholder withholding or broker non-votes will count for purposes of determining the presence of a quorum, but will
not be treated as votes cast and, therefore, will have no effect on the election of directors, or the ratification of the
appointment of Ernst & Young LLP. Broker non-votes, if any, will have the effect of a vote against the proposal to
amend our Restated Certificate of Incorporation to reduce the authorized number of common shares.
Abstentions are voted neither “for” nor “against” a matter, and, therefore, will have no effect on the election of directors,
or the ratification of the appointment of Ernst & Young LLP, but are counted in the determination of a quorum.
Abstentions will, however, have the same effect as a vote against the proposal to amend our Restated Certificate of
Incorporation to reduce the number of authorized shares of common stock.

Recommendations of the Board of Directors on Each of the Proposals Scheduled to be Voted on at the Meeting
The Board of Directors recommends that you vote FOR each of the Class II directors named in this proxy statement
(Proposal 1), FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2016 (Proposal 2), and FOR the approval of amendment of
our Restated Certificate of Incorporation to decrease our authorized number of shares of common stock from
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200,000,000 to 100,000,000 (Proposal 3).
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Voting Instructions; Voting of Proxies
If you are a stockholder of record, you may:

•vote in person — we will provide a ballot to stockholders who attend the meeting and wish to vote in person;

•vote through the Internet — in order to do so, please follow the instructions shown on your Notice of Internet
Availability or proxy card;

•vote by telephone — in order to do so, please follow the instructions shown on your Notice of Internet Availability or
proxy card; or

•vote by mail — if you request or receive a paper proxy card and voting instructions by mail, simply complete, sign and
date the proxy card and return it as soon as possible before the meeting in the envelope provided.
Votes submitted through the Internet or by telephone must be received by 11:59 p.m., Eastern Time, on May 30, 2016.
Submitting your proxy, whether through the Internet, by telephone, or by mail if you request or received a paper proxy
card, will not affect your right to vote in person should you decide to attend the meeting. If you are not the stockholder
of record, please refer to the voting instructions provided by your nominee to direct it how to vote your shares. For
Proposal 1, you may either vote “FOR” all of the nominees to the Board of Directors, or you may withhold your vote
from any nominee you specify. For Proposal 2 and Proposal 3, you may vote “FOR” or “AGAINST” or “ABSTAIN” from
voting. Your vote is important. Whether or not you plan to attend the meeting, we urge you to vote by proxy to ensure
that your vote is counted.

All proxies will be voted in accordance with the instructions specified on the proxy card. If you sign a physical proxy
card and return it without instructions as to how your shares should be voted on a particular proposal at the meeting,
your shares will be voted in accordance with the recommendations of our Board of Directors stated above.

If you received a Notice of Internet Availability, please follow the instructions included on the notice on how to
access your proxy card and vote through the Internet or by telephone. If you do not vote and you hold your shares in
street name, and your broker does not have discretionary power to vote your shares, your shares may constitute “broker
non-votes” (as described above) and will not be counted in determining the number of shares necessary for approval of
the proposals. However, shares that constitute broker non-votes will be counted for the purpose of establishing a
quorum for the meeting.

If you receive more than one proxy card or Notice of Internet Availability, your shares are registered in more than one
name or are registered in different accounts. To make certain all of your shares are voted, please follow the
instructions included on the Notice of Internet Availability on how to access each proxy card and vote each proxy card
through the Internet. If you requested or received paper proxy materials by mail, please complete, sign and return each
proxy card to ensure that all of your shares are voted.

Expenses of Soliciting Proxies
The expenses of soliciting proxies will be paid by Trupanion. Following the original distribution and mailing of the
solicitation materials, we or our agents may solicit proxies by mail, email, telephone, facsimile, by other similar
means, or in person. Our directors, officers and other employees, without additional compensation, may solicit proxies
personally or in writing, by telephone, email or otherwise. Following the original distribution and mailing of the
solicitation materials, we will request brokers, custodians, nominees and other record holders to forward copies of
those materials to persons for whom they hold shares and to request authority for the exercise of proxies. In such
cases, we, upon the request of the record holders, will reimburse such holders for their reasonable expenses. If you
choose to access the proxy materials and/or vote through the Internet, you are responsible for any Internet access
charges you may incur.

3
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Revocability of Proxies
A stockholder who has given a proxy may revoke it at any time before the closing of the polls by the inspector of
elections at the meeting by:

•delivering to the Corporate Secretary a written notice stating that the proxy is revoked;

• signing and delivering a proxy bearing a later
date;

•voting again through the Internet; or
•attending and voting at the meeting (although attendance at the meeting will not, by itself, revoke a proxy).

Please note, however, that if your shares are held of record by a brokerage firm, bank or other nominee and you wish
to revoke a proxy, you must contact that firm to revoke or change any prior voting instructions.

Electronic Access to the Proxy Materials
The Notice of Internet Availability will provide you with instructions regarding how to:

•view our proxy materials for the meeting through the Internet; 
•instruct us to mail paper copies of our future proxy materials to you; and
•instruct us to send our future proxy materials to you electronically by email.
Choosing to receive your future proxy materials by email will reduce the impact of our annual meetings of
stockholders on the environment and lower the costs of printing and distributing our proxy materials. If you choose to
receive future proxy materials by email, you will receive an email next year with instructions containing a link to
those materials and a link to the proxy voting site. Your election to receive proxy materials by email will remain in
effect until you terminate it.

Voting Results
Voting results will be tabulated and certified by the inspector of elections appointed for the meeting. The preliminary
voting results will be announced at the meeting and posted on our investor relations website at
investors.trupanion.com. The final results will be tallied by the inspector of elections and filed with the SEC in a
current report on Form 8-K within four business days of the meeting.

Implications of being an “emerging growth company.”
We are an “emerging growth company” as that term is used in the Jumpstart Our Business Startups Act of 2012 and, as
such, have elected to comply with certain reduced public company reporting requirements. These reduced reporting
requirements include reduced disclosure about the company’s executive compensation arrangements and no
non-binding advisory votes on executive compensation. We will remain an emerging growth company until the earlier
of (1) the last day of the fiscal year (a) following the fifth anniversary of the completion of our initial public offering
on July 17, 2014, (b) in which we have total annual gross revenue of at least $1.0 billion, or (c) in which we are
deemed to be a large accelerated filer, which means the market value of our common stock that is held by
non-affiliates exceeds $700 million as of the prior June 30th, and (2) the date on which we have issued more than
$1.0 billion in non-convertible debt during the prior three-year period.

4

Edgar Filing: TRUPANION INC. - Form DEF 14A

12



CORPORATE GOVERNANCE STANDARDS AND DIRECTOR INDEPENDENCE
We are strongly committed to good corporate governance practices. These practices provide an important framework
within which our Board of Directors and management pursue our strategic objectives for the benefit of our
stockholders.

Corporate Governance Guidelines
Our Board of Directors has adopted Corporate Governance Guidelines that set forth expectations for directors, director
independence standards, board committee structure and functions and other policies for the governance of the
company. Our Corporate Governance Guidelines are available without charge on the investor relations section of our
website at www.trupanion.com.

Board Composition and Leadership Structure
The positions of Chief Executive Officer and Chairman of our Board of Directors are held by two different individuals
(Mr. Rawlings and Dr. Low, respectively). This structure allows our Chief Executive Officer to focus on our
day-to-day business while our Chairman leads our Board of Directors in its fundamental role of providing advice to
and independent oversight of management. Our Board of Directors believes such separation is appropriate, as it
enhances the accountability of the Chief Executive Officer to the Board of Directors and strengthens the independence
of the Board of Directors from management.

Board’s Role in Risk Oversight
Our Board of Directors believes that open communication between management and the Board of Directors is
essential for effective risk management and oversight. Our Board of Directors meets with our Chief Executive Officer
and other members of the senior management team at quarterly Board of Director meetings, where, among other
topics, they discuss strategy and risks in the context of reports from the management team and evaluate the risks
inherent in significant transactions. While our Board of Directors is ultimately responsible for risk oversight, our
Board committees assist the Board of Directors in fulfilling its oversight responsibilities in certain areas of risk. The
audit committee assists our Board of Directors in fulfilling its oversight responsibilities with respect to risk
management in the areas of internal control over financial reporting and disclosure controls and procedures. The
compensation committee assists our Board of Directors in assessing risks created by the incentives inherent in our
compensation policies. The nominating and corporate governance Committee assists our Board of Directors in
fulfilling its oversight responsibilities with respect to the management of risk associated with Board membership and
corporate governance.

Director Independence
Our common stock is listed on the New York Stock Exchange, or the NYSE. Under the rules of the NYSE,
independent directors must comprise a majority of a listed company’s Board of Directors. In addition, the rules of the
NYSE require that, subject to specified exceptions, each member of a listed company’s audit, compensation and
nominating and corporate governance committees be independent. Under the rules of the NYSE, a director will only
qualify as an “independent director” if, in the opinion of that company’s Board of Directors, that person does not have a
relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a
director. Additionally, compensation committee members must not have a relationship with us that is material to the
director’s ability to be independent from management in connection with the duties of a compensation committee
member.

Audit committee members must also satisfy the independence criteria set forth in Rule 10A-3 under the Exchange
Act. In order to be considered independent for purposes of Rule 10A-3, a member of an audit committee of a listed
company may not, other than in his or her capacity as a member of the audit committee, the Board of Directors or any
other committee of our Board of Directors (i) accept, directly or indirectly, any consulting, advisory or other
compensatory fee from the listed company or any of its subsidiaries or (ii) be an affiliated person of the listed
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company or any of its subsidiaries. We have determined that we satisfy the audit committee independence
requirements of Rule 10A-3.
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Our Board of Directors has undertaken a review of the independence of each director and considered whether each
director has a material relationship with us that could compromise his ability to exercise independent judgment in
carrying out his responsibilities. As a result of this review, our Board of Directors determined that Dr. Low, Messrs.
Cohen, Doak, Levitan, Lindsley and Novotny and Ms. Ferracone, representing seven of our nine directors, are
“independent directors” as defined under the applicable rules and regulations of the SEC and the listing requirements
and rules of the NYSE. In making these determinations, our Board of Directors reviewed and discussed information
provided by the directors and us with regard to each director’s business and personal activities and relationships as they
may relate to us and our management, including the beneficial ownership of our capital stock by each non-employee
director and the transactions involving them described in the section entitled “Transactions with Related Parties,
Founders and Control Persons.”

Committees of Our Board of Directors
Our Board of Directors has established an audit committee, a compensation committee and a nominating and
corporate governance committee. The composition and responsibilities of each committee are described below.
Members serve on these committees until their resignations or until otherwise determined by the Board of Directors.
Copies of the charters for each committee are available without charge on the investor relations section of our website
at www.trupanion.com.

Audit Committee. Our audit committee is comprised of Messrs. Cohen, Doak, Lindsley and Novotny. Mr. Novotny is
the chair of our audit committee. The composition of our audit committee meets the requirements for independence
under the current NYSE and SEC rules and regulations. Each member of our audit committee is financially literate. In
addition, our Board of Directors has determined that each member of our audit committee is an “audit committee
financial expert” as defined in Item 407(d)(5)(ii) of Regulation S-K promulgated under the Securities Act of 1933, as
amended. This designation does not impose on him any duties, obligations or liabilities that are greater than are
generally imposed on members of our audit committee and our Board of Directors. Our audit committee’s principal
functions are to assist our Board of Directors in its oversight of:

•our accounting and financial reporting processes, including our financial statement audits and the integrity of ourfinancial statements;
•our compliance with legal and regulatory requirements;
•the qualifications, independence and performance of our independent auditors; and
•the preparation of the audit committee report to be included in our annual proxy statement.
Compensation Committee. Our compensation committee is comprised of Messrs. Levitan and Lindsley, Ms.
Ferracone and Dr. Low. Ms. Ferracone is the chair of our compensation committee. The composition of our
compensation committee meets the requirements for independence under the current NYSE and SEC rules and
regulations. Each member of this committee is also an outside director, within the meaning of Section 162(m) of the
Internal Revenue Code of 1986, as amended. Our compensation committee’s principal functions are to assist our Board
of Directors with respect to compensation matters, including:

•evaluating, recommending, approving and reviewing executive officer and director compensation arrangements,plans, policies and programs;
•administering our cash-based and equity-based compensation plans; and

•making recommendations to our Board of Directors regarding any other Board of Director responsibilities relating toexecutive compensation.
Nominating and Governance Committee. Our nominating and governance committee is comprised of Messrs. Doak
and Levitan, Ms. Ferracone and Dr. Low. Dr. Low is the chair of our nominating and governance committee. Our
nominating and governance committee’s principal functions include, among other things:
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• identifying, considering and recommending candidates for membership on our Board of
Directors;

•developing and recommending our corporate governance guidelines and policies;
•overseeing the process of evaluating the performance of our Board of Directors; and
•advising our Board of Directors on other corporate governance matters.

Corporate Governance and Ethics Principles
A primary goal of our Board of Directors is to build long-term value for our stockholders. Our Board of Directors has
adopted and follows corporate governance practices that it and our senior management believe are sound, promote this
purpose and represent best practices, including the establishment of the following:

•Code of Conduct and Ethics that sets forth our ethical principles and applies to all of our directors, officers andemployees, including our Chief Executive Officer and Chief Financial Officer;
•Corporate Governance Guidelines that set forth our corporate governance principles; and
•charters for our audit, compensation and nominating and corporate governance committees.
The full text of each of these policies, charters and guidelines is posted on the investor relations section of our website
at investors.trupanion.com. We intend to disclose any future amendments or waivers to provisions of our code of
business conduct and ethics on our website or in public filings. We also have a number of internal policies and
systems, including policies relating to insider trading and related-party transactions and a confidential, anonymous
system for employees and others to report concerns about fraud, accounting matters, violations of our policies and
other matters.

Compensation Committee Interlocks and Insider Participation
The current members of our compensation committee are Messrs. Levitan and Lindsley, Ms. Ferracone and Dr. Low.
No member of the compensation committee was an officer or employee of ours or any of our subsidiaries during the
fiscal year ended December 31, 2015. In addition, none of our executive officers currently serves or has served on the
Board of Directors or compensation committee of any entity whose executive officers included any of our directors.

Board and Committee Meetings and Attendance
The Board of Directors and its committees meet regularly throughout the year and also hold special meetings and act
by written consent from time to time. During 2015, the Board of Directors held five meetings, including telephonic
meetings, the audit committee held nine meetings, including telephonic meetings, the compensation committee held
thirteen meetings, including telephonic meetings, and the nominating and corporate governance committee held six
meetings, including telephonic meetings. During 2015, none of the directors attended fewer than 75% of the aggregate
of the total number of meetings held by the Board of Directors during his or her tenure and the total number of
meetings held by all committees of the Board of Directors on which such director served during his or her tenure. The
independent members of the Board of Directors also meet separately without management directors at least once per
year to discuss such matters as the independent directors consider appropriate.

Typically, in conjunction with the regularly scheduled meetings of the board, the independent directors meet in
executive sessions outside the presence of management. The Chairman of our Board of Directors, Dr. Low, presides
over such executive sessions.
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Board Attendance at Annual Stockholders’ Meeting
We invite and encourage each member of our Board of Directors to attend our annual meetings of stockholders. We
do not have a formal policy regarding attendance of annual meetings by the members of our Board of Directors. We
may consider in the future whether our company should adopt a more formal policy regarding director attendance at
our annual meetings. All but one of our directors attended the 2015 Annual Meeting of Stockholders.

Communication with Directors
Stockholders and interested parties who wish to communicate with our Board of Directors, non-management members
of our Board of Directors as a group, a committee of the Board of Directors or a specific member of our Board of
Directors (including our Chairman) may do so by letters addressed to the attention of our Corporate Secretary,
Trupanion, Inc., 907 NW Ballard Way, Seattle, WA 98107.

All communications are reviewed by the Corporate Secretary and provided to the members of the Board of Directors
unless such communications are unsolicited items, sales materials and/or other routine items and items unrelated to the
duties and responsibilities of the Board of Directors.

Considerations in Evaluating Director Nominees
The nominating and corporate governance committee is responsible for identifying, evaluating and recommending
candidates to the Board of Directors for Board membership. A variety of methods are used to identify and evaluate
director nominees, with the goal of maintaining and further developing a diverse, experienced and highly qualified
Board. Candidates may come to our attention through current members of our Board, professional search firms,
stockholders or other persons.

The nominating and corporate governance committee will recommend to the Board of Directors for selection all
nominees to be proposed by the Board of Directors for election by the stockholders, including approval or
recommendation of a slate of director nominees to be proposed by the Board of Directors for election at each annual
meeting of stockholders, and will recommend all director nominees to be appointed by the Board to fill interim
director vacancies.

Our Board of Directors encourages selection of directors who will contribute to the Company’s overall corporate goals.
The nominating and corporate governance committee may from time to time review and recommend to the Board the
desired qualifications, expertise and characteristics of directors, including such factors as business experience,
diversity and personal skills in technology, finance, marketing, financial reporting and other areas that are expected to
contribute to an effective Board of Directors. Exceptional candidates who do not meet all of these criteria may still be
considered. In evaluating potential candidates for the Board of Directors, the nominating and corporate governance
committee considers these factors in the light of the specific needs of the Board of Directors at that time.

In addition, under our Corporate Governance Guidelines, a director is expected to spend the time and effort necessary
to properly discharge such director’s responsibilities. Accordingly, a director is expected to regularly attend meetings
of the Board of Directors and committees on which such director sits, and to review material distributed to the
director. Thus, the number of other public company boards and other boards (or comparable governing bodies) on
which a prospective nominee is a member, as well as his or her other professional responsibilities, will be considered.
Also under our Corporate Governance Guidelines, there are no limits on the number of three-year terms that may be
served by a director. However, in connection with evaluating recommendations for nomination for reelection, the
nominating and corporate governance committee considers director tenure. We value diversity on a company-wide
basis, but have not adopted a specific policy regarding Board diversity.
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Stockholder Recommendations for Nominations to the Board of Directors
The nominating and corporate governance committee will consider properly submitted stockholder recommendations
for candidates for our Board of Directors who meet the minimum qualifications as described above. The nominating
and corporate governance committee does not intend to alter the manner in which it evaluates candidates, including
the minimum criteria set forth above, based on whether or not the candidate was recommended by a stockholder. A
stockholder of record can nominate a candidate for election to the Board of Directors by complying with the
procedures in Article I, Section 1.11 of our Bylaws. Any eligible stockholder who wishes to submit a nomination
should review the requirements in the Bylaws on nominations by stockholders. Any nomination should be sent in
writing to our Corporate Secretary, Trupanion, Inc., 907 NW Ballard Way, Seattle, WA 98107. Submissions must
include the full name of the proposed nominee, complete biographical information, a description of the proposed
nominee’s qualifications as a director, other information specified in our Bylaws, and a representation that the
nominating stockholder is a beneficial or record holder of our stock and has been a holder for at least one year. Any
such submission must be accompanied by the written consent of the proposed nominee to be named as a nominee and
to serve as a director if elected. These candidates are evaluated at meetings of the nominating and corporate
governance committee, and may be considered at any point during the year. If any materials are provided by a
stockholder in connection with the recommendation of a director candidate, such materials are forwarded to the
nominating and corporate governance committee.
All proposals of stockholders that are intended to be presented by such stockholder at an annual meeting of
Stockholders must be in writing and notice must be delivered to the Corporate Secretary at our principal executive
offices not later than the close of business on the 75th day nor earlier than the close of business on the 105th day prior
to the first anniversary of the preceding year’s annual meeting. Stockholders are also advised to review our Bylaws,
which contain additional requirements with respect to advance notice of stockholder proposals and director
nominations.
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PROPOSAL NO. 1   
ELECTION OF CLASS II DIRECTORS
Our Board of Directors is divided into three classes. Each class serves for three years, with the terms of office of the
respective classes expiring in successive years. Directors and director nominees in Class II will stand for election at
this meeting. The terms of office of directors in Class III and Class I do not expire until the annual meetings of
stockholders to be held in 2017 and 2018, respectively. Our nominating and corporate governance committee
nominated Messrs. Cohen, Doak, and Rawlings, all incumbent Class II directors, for election as Class II directors at
the 2016 annual meeting. At the recommendation of our nominating and corporate governance committee, our Board
of Directors proposes that each of the three Class II nominees be elected as a Class II director for a three-year term
expiring at the 2019 Annual Meeting of Stockholders and until such director’s successor is duly elected and qualified
or until such director’s earlier resignation or removal.

Each director will be elected by a plurality of the votes present in person or represented by proxy at the meeting and
entitled to vote on the election of directors. This means that the three individuals nominated for election to the Board
of Directors at the meeting receiving the highest number of “FOR” votes will be elected. You may either vote “FOR” one,
two or all nominees or “WITHHOLD” your vote with respect to one, two or all nominees. Shares represented by proxies
will be voted “FOR” the election of each of the three Class II nominees, unless the proxy is marked to withhold
authority to so vote. You may not cumulate votes in the election of directors. If any nominee for any reason is unable
to serve the proxies may be voted for such substitute nominee as the proxy holders, who are officers of our company,
might determine. Each nominee has consented to being named in this proxy statement and to serve if elected. Proxies
may not be voted for more than three directors.

Nominees to the Board of Directors
The nominees, and their ages, occupations and length of board service are provided in the table below. Additional
biographical descriptions of each nominee are set forth in the text below the table. These descriptions include the
primary individual experience, qualifications, qualities and skills of each of our nominees that led to the conclusion
that each director should serve as a member of our Board of Directors at this time.

Name of Director/Nominee Age Principal Occupation Director Since
Chad Cohen (1) 41 Chief Financial Officer, Adaptive Biotechnologies Corporation December 2015

Michael Doak (1) (2) 40 President, RenaissanceRe Ventures U.S. LLC; and
Senior Vice President, RenaissanceRe Ventures Ltd. February 2014

Darryl Rawlings 46 President and Chief Executive Officer, Trupanion, Inc. January 2000

(1) Member of the audit committee
(2) Member of the nominating and corporate governance committee

Chad Cohen has served as a member of our Board of Directors since December 2015. Since August 2015, Mr. Cohen
has served as the Chief Financial Officer of Adaptive Biotechnologies Corporation,  an immunosequencing company.
Prior to that, Mr. Cohen served as the Chief Financial Officer of Zillow Group, Inc., an online real estate marketplace
company, from March 2011 to August 2015. Mr. Cohen also served as Vice President of Finance at Zillow from
September 2010 to March 2011 and as the Controller at Zillow from June 2006 to September 2010. Mr. Cohen
previously worked for Ticketmaster Entertainment, Ernst & Young and Novellus Systems. Mr. Cohen has served on
the Board of Directors of several private companies, including his current company. Mr. Cohen holds a B.S. from
Boston University and is a Certified Public Accountant in the State of California (inactive). Mr. Cohen was chosen to
serve on our Board of Directors based on his deep financial knowledge and significant public company CFO
experience.
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Michael Doak has served as a member of our Board of Directors since February 2014. Mr. Doak has served in various
leadership roles at entities affiliated with RenaissanceRe Holdings Ltd., a global provider of reinsurance and insurance
services, since June 2010, most recently as President of RenaissanceRe Ventures U.S. LLC and Senior Vice President
of RenaissanceRe Ventures Ltd and formerly, as a Director of DaVinci Reinsurance Ltd. Prior to that, he served as an
investment banker in the Financial Institutions Group at Morgan Stanley & Co. LLC, an investment bank, from
September 2005 to May 2010. Mr. Doak holds a J.D. from the University of Pennsylvania Law School and a B.A.
from the University of Virginia. Mr. Doak was chosen to serve on our Board of Directors based on his experience
advising insurance and high-growth companies and his financial and investment expertise.

Darryl Rawlings is our founder and has served as our Chief Executive Officer and President and as a member of our
Board of Directors since January 2000. Previously, Mr. Rawlings was a founder of the Canadian Cigar Company.
Mr. Rawlings holds a Diploma of Marketing Management from the British Columbia Institute of Technology.
Mr. Rawlings was chosen to serve on our Board of Directors based on his experience founding high-growth
companies and his experience and familiarity with our business as its Chief Executive Officer since inception.

Continuing Directors
The directors who are serving for terms that end following the meeting, and their ages, occupations and length of
board service are provided in the table below. Additional biographical descriptions of each such director are set forth
in the text below the table. These descriptions include the primary individual experience, qualifications, qualities and
skills of each of our nominees that led to the conclusion that each director should serve as a member of our Board of
Directors at this time.

Name of Director Age Princi
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