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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended, other than securities offered only in connection with dividend
or interest reinvestment plans, check the following box:

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
smaller reporting company or emerging growth company. See the definitions of large accelerated filer,  accelerated
filer, smaller reporting company and emerging growth company in Rule 12b-2 of the Securities Exchange Act of
1934. (Check one):

Large accelerated filer Accelerated filer
Non-accelerated filer Smaller reporting company

Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.

CALCULATION OF REGISTRATION FEE

Title of Each Class of Proposed Amount of

Securities to be Registered Maximum Registration Fee (3)
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Aggregate

Offering Price (1)(2)

Primary Offering of Securities:
Common Stock (4)

Preferred Stock (5)

Debt Securities (6)

Warrants (7)

Subscription Rights (8)

Units (9)

(1)

(@)
3)

)

®)

(6)
(7
®)
©)

An indeterminate amount of common stock, preferred stock, debt securities, warrants, subscription rights and/or
units. There is also being registered hereunder such currently indeterminate number of (i) shares of common
stock or other securities of the registrant as may be issued upon conversion of, or in exchange for, convertible or
exchangeable preferred stock, debt securities, warrants, subscription rights and/or units registered hereby, or

(i) shares of preferred stock, common stock, debt securities, subscription rights or units as may be issued upon
exercise of warrants registered hereby, as the case may be. Any securities registered hereunder may be sold
separately or as units with the other securities registered hereunder. Pursuant to Rule 416 under the Securities Act
of 1933, as amended, or the Securities Act, this registration statement also covers any additional securities that
may be offered or issued in connection with any stock split, stock dividend or pursuant to anti-dilution provisions
of any of the securities.

Not applicable pursuant to General Instruction IL.E. of Form S-3 under the Securities Act.

In accordance with Rules 456(b) and 457(r) under the Securities Act, the registrant is deferring payment of all
registration fees and will pay the registration fees subsequently in advance or on a pay-as-you-go basis. Separate
consideration may or may not be received for securities that are issuable upon conversion, exercise or exchange
of other securities.

Including such indeterminate amount of common stock as may be issued from time to time at indeterminate
prices or upon conversion of debt securities and/or preferred stock registered hereby, or upon exercise of warrants
registered hereby, as the case may be.

Including such indeterminate amount of preferred stock as may be issued from time to time at indeterminate
prices or upon conversion of debt securities and/or preferred stock registered hereby, or upon exercise of warrants
registered hereby, as the case may be.

Including such indeterminate principal amount of debt securities as may be issued from time to time at
indeterminate prices or upon exercise of warrants registered hereby, as the case may be.

Including such indeterminate number of warrants or other rights, including without limitation share purchase or
subscription rights, as may be issued from time to time at indeterminate prices.

Including such indeterminate number of subscription rights as may be issued from time to time at indeterminate
prices.

Each unit will be issued under a unit agreement and will represent an interest in two or more securities, which
may or may not be separable from one another.
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PROSPECTUS

Common Stock
Preferred Stock
Debt Securities
Warrants
Subscription Rights

Units

We may from time to time issue, in one or more series or classes, our common stock, preferred stock, debt securities,
warrants, subscription rights and/or units in one or more offerings. We may offer these securities separately or
together in units, and we may offer securities as may be issuable upon conversion, redemption, repurchase, exchange
or exercise of any of the securities registered hereunder, including any applicable anti-dilution provisions.

This prospectus provides a general description of the securities we may offer. Each time we offer securities, we will
specify in the accompanying prospectus supplement the terms of the securities being offered. We may also authorize
one or more free writing prospectuses to be provided to you in connection with these offerings. The prospectus
supplement and any free writing prospectus may also add, update or change information contained in this prospectus.
You should carefully read this prospectus, the applicable prospectus supplement and any related free writing
prospectus, as well as any documents incorporated by reference, before you invest in our securities.

We may sell these securities to or through underwriters and also to other purchasers or through agents. We will set
forth the names of any underwriters or agents, and any fees, conversions or discount arrangements, in the
accompanying prospectus supplement. We may not sell any securities under this prospectus without delivery of the
applicable prospectus supplement.

Our common stock is traded on The Nasdaq Global Select Market under the symbol DXCM. On November 19, 2018,
the closing price for our common stock, as reported on The Nasdaq Global Select Market, was $121.31 per share.

Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties referenced under the heading _Risk Factors contained in this prospectus beginning on page 6 and

any applicable prospectus supplement, and under similar headings in the other documents that are
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incorporated by reference into this prospectus.
This prospectus may not be used to offer or sell securities unless accompanied by a prospectus supplement.
Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this Prospectus is November 20, 2018.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic registration statement on Form S-3 that we filed with the United States

Securities and Exchange Commission, or the SEC, using a shelf registration process as a well-known seasoned issuer
as defined in Rule 405 under the Securities Act of 1933, as amended, or the Securities Act. Under this shelf

registration process, we may, from time to time, sell any combination of the securities described in this prospectus in

one or more offerings.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide one or more prospectus supplements that will contain specific information about the terms of the
offering. We may also authorize one or more free writing prospectuses to be provided to you in connection with these
offerings. The prospectus supplement and any free writing prospectus may also add, update or change information
contained in this prospectus. You should read this prospectus, the accompanying prospectus supplement and any free
writing prospectus together with the additional information described under the heading Where You Can Find More
Information.

You should rely only on the information contained in or incorporated by reference in this prospectus, any
accompanying prospectus supplement or in any related free writing prospectus filed by us with the SEC. We have not
authorized anyone to provide you with different information. This prospectus and the accompanying prospectus
supplement do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the
securities described in the accompanying prospectus supplement or an offer to sell or the solicitation of an offer to buy
such securities in any circumstances in which such offer or solicitation is unlawful. You should assume that the
information appearing in this prospectus, any prospectus supplement, the documents incorporated by reference and
any related free writing prospectus is accurate only as of their respective dates. Our business, financial condition,
results of operations and prospects may have changed materially since those dates.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but

reference is made to the actual documents for complete information. Copies of some of the documents referred to

herein have been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of

which this prospectus is a part, and you may obtain copies of those documents as described below under the heading
Where You Can Find More Information.

Unless the context otherwise indicates, references in this prospectus to DexCom , we , our , us and the
Company refer, collectively, to DexCom, Inc., a Delaware corporation.

We own various U.S. federal trademark registrations and applications and unregistered trademarks, including our
corporate logo. This prospectus and the information incorporated herein by reference contains references to
trademarks, service marks and trade names referred to in this prospectus and the information incorporated herein,
including logos, artwork, and other visual displays, may appear without the ® or TM symbols, but such references are
not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights or the
rights of the applicable licensor to these trademarks, service marks or trade names. We do not intend our use or
display of other companies trade names, service marks or trademarks to imply a relationship with, or endorsement or
sponsorship of us by, any other companies. All trademarks, service marks and trade names included or incorporated
by reference into this prospectus, any applicable prospectus supplement or any related free writing prospectus are the
property of their respective owners.
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PROSPECTUS SUMMARY

This summary highlights information contained in other parts of this prospectus or incorporated by reference in this
prospectus from our Annual Report on Form 10-K for the year ended December 31, 2017, and our other filings with
the SEC listed below under the heading Incorporation of Certain Information by Reference. This summary does not
contain all of the information you should consider in making your investment decision. Before deciding to invest in
our securities, you should read the entire prospectus, the applicable prospectus supplement and any related free
writing prospectus, and the information incorporated by reference herein in their entirety. You should carefully
consider, among other things, the matters discussed under the heading Risk Factors contained in the applicable
prospectus supplement and any related free writing prospectus, and under similar headings in the other documents
that are incorporated by reference into this prospectus. Some of the statements in this prospectus constitute
forward-looking statements that involve risks and uncertainties. See Special Note Regarding Forward-Looking
Statements.

Our Company

We are a medical device company primarily focused on the design, development and commercialization of continuous
glucose monitoring, or CGM, systems for use by people with diabetes and by healthcare providers for the treatment of
people with diabetes. We received approval from the Food and Drug Administration, or FDA, and commercialized our
first product in 2006, and launched our latest generation system, the DexCom G6® Continuous Glucose Monitoring
System, or G6, this year. We believe our CGM systems are currently the most consistently accurate available for
continuous glucose monitoring.

DexCom G6®

In March 2018, we received approval from the FDA for the G6, which is indicated by the FDA for use as both a
standalone CGM and for integration into automated insulin dosing (AID) systems. The G6 is the first CGM to receive
this classification from the FDA. Along with this classification, the FDA is establishing criteria, called special
controls, which outline requirements for assuring CGM accuracy, reliability and clinical relevance, as well as describe
the type of studies and data required to demonstrate acceptable CGM performance.

The G6 is designed to allow our transmitter to run the Software 505 algorithm, and to communicate directly to a
patient s mobile device, including iPhorf®, iPod touch®, iPad®, or certain Android mobile digital devices. The G6
transmitter has a labeled useful life of three months. Data from the G6 can be integrated with DexCom CLARITY™,
our cloud-based reporting software, for personalized, easy-to-understand analysis of trends that may improve diabetes
management. In June 2018, we received Conformité Européenne Marking, or CE Mark, approval for the G6, which
allows us to sell the system in the European Union, Australia, New Zealand and the countries in Asia and Latin
America that recognize the CE Mark.

The sensor is inserted by the user and is intended to be used continuously for up to ten days, after which it may be
replaced with a new disposable sensor. Our transmitter is reusable until it reaches the end of its battery life. Our
receiver is reusable. As we establish an installed base of customers using our products, we expect to generate an
increasing portion of our revenues through recurring sales of our disposable sensors. The G6 carries forward important
features of prior generation DexCom CGM systems:
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Continuous Glucose Readings: Automatically sends glucose readings to a DexCom receiver or
compatible smart device every five minutes.

Mobile App and Sharing: Compatibility with smart device applications allows for sharing glucose
information with up to five people for added support.

Customizable Alarms and Alerts: Personalized alert schedule immediately warns the wearer of
pending dangerous high and low blood sugars.

Coverage: The G6 is covered by commercial insurers that reimburse for the G5 Mobile as well as
Medicare.
The G6 also has a number of new or improved features compared to our prior generation devices:

Fingerstick Elimination: No fingersticks are needed for calibration or diabetes treatment decisions.

Easy Sensor Applicator: Complete redesign of the sensor applicator allows for one-touch, simple
insertion.

Discreet and Low Profile: A redesigned transmitter with a 28% lower profile than previous
generation DexCom CGMs makes the device comfortable and easy to wear under clothing.
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Acetaminophen Blocking: New feature allows for more accurate glucose readings with no medication
interference.

Predictive Low Alert: New alert feature predicts hypoglycemia before it hits to help avoid dangerous
low blood sugar events.

Extended 10-Day Sensor: 10-day sensor allows for 43% longer wear than previous generation
DexCom CGMs.
Except with respect to the foregoing, the G6 is equivalent to our prior generation CGM systems in its technical
capabilities and its regulatory requirements and indications.

DexCom G5® Mobile

In August 2015, we received approval from the FDA for the DexCom G5® Mobile Continuous Glucose Monitoring
System, also referred to as the G5 Mobile. As with the G6, the G5 Mobile is designed to allow our transmitter to run
the Software 505 algorithm, and to communicate directly to a patient s mobile device, including iPhor®, iPod touch®,
iPad®, or certain Android mobile digital devices. The G5 Mobile transmitter has a labeled useful life of three months.
Data from the G5 Mobile can be integrated with DexCom CLARITY™. In September 2015, we launched the G5
Mobile in certain countries in Europe.

Similar to the G6, the sensor is inserted by the user and is intended to be used continuously for up to seven days, after
which it may be replaced with a new disposable sensor. Our transmitter is reusable until it reaches the end of its
battery life. Our receiver is reusable. In December 2016, the FDA approved the G5 Mobile as the first CGM system in
the United States to have a non-adjunctive indication. The non-adjunctive indication expands the lawfully permitted
use of the G5 Mobile as a replacement to finger stick glucose testing for diabetes treatment decisions. With the new
label indication, the G5 Mobile only requires two finger pricks per day for calibration. In the countries and regions
outside of the United States that recognize the CE Mark, as well as the United States and Canada, the G5 Mobile also
does not require confirmatory finger sticks when making treatment decisions, although a minimum of two finger
sticks a day remain necessary for calibration. Approval of the non-adjunctive indication also was an important and
necessary step in enabling people with Medicare to access CGM.

Except with respect to the foregoing, the G5 Mobile is equivalent to our other generation CGM systems in its
technical capabilities and its regulatory requirements and indications.

DexCom G4® PLATINUM

The DexCom G4 PLATINUM CGM system replaced our DexCom SEVEN PLUS system beginning in 2012, when it
was approved for up to seven days of continuous use by adults with diabetes. Since 2012, we have marketed the
DexCom G4 PLATINUM under a CE Mark in the European Union, Australia, New Zealand and the countries in Asia
and Latin America that recognize the CE Mark, and in the United States with approval from the FDA. We received
approvals for a pediatric indication under the CE Mark in February 2013 and from the FDA in February 2014,
enabling us to market and sell this system to persons two years old and older who have diabetes. In June 2014, we
received approval from the FDA for an expanded indication for the DexCom G4 PLATINUM for professional use,
which allows healthcare professionals to purchase the DexCom G4 PLATINUM system for use with multiple patients.
Healthcare professionals can use the insights gained from a DexCom G4 PLATINUM professional session to adjust
therapy and to educate and motivate patients to modify their behavior after viewing the effects that specific foods,
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exercise, stress and medications have on their glucose levels. In October 2014, we launched our Software 505 for the
DexCom G4 PLATINUM, an algorithm which enabled our systems to achieve a single digit MARD - a measure of
the accuracy of continuous glucose monitoring.

DexCom Share®

In 2015, we received approval from the FDA for the DexCom G4 PLATINUM with Share and began
commercializing this product in the United States in the first quarter of 2015 using a secure wireless connection
between a patient s G4 PLATINUM receiver and an app. We now offer this feature directly from the transmitter
through the G6 and the G5 Mobile apps. The DexCom Share remote monitoring system uses an app on the patient s
iPhone, iPod touch, iPad, Apple Watch™ or Android mobile digital device to transmit glucose information to apps on
the mobile devices of up to five designated recipients, or followers , who can remotely monitor a patient s glucose
information and receive alert notifications anywhere they have an Internet or cellular connection.
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Data & Insulin Delivery Collaborations

We have entered into multiple collaboration agreements that leverage our technology platform to integrate our
continuous glucose monitoring products with insulin delivery systems. The general purpose of these development and
commercial relationships is to integrate our technology into the insulin pump or pen product offerings of the
respective partner, enabling the partner s insulin delivery device to receive and display glucose readings from our
transmitter and, in some cases, use the glucose readings for semi-automated insulin delivery. Currently, we have
announced material insulin delivery partnerships with Eli Lilly, Insulet, Novo Nordisk and Tandem. In addition to
these major partners, we are working with other companies that are pursuing varying strategies surrounding
semi-automated insulin delivery and data analytics to improve outcomes and ease-of-use in diabetes management.

Verily Collaboration

In August 2015, we entered into a Collaboration and License Agreement, or the Verily Collaboration Agreement, with
Google Life Sciences LLC, now named Verily Life Sciences LLC, or Verily. Pursuant to the Verily Collaboration
Agreement, we and Verily have agreed to jointly develop a series of next-generation continuous glucose monitoring
products. The Verily Collaboration Agreement provides us with an exclusive license to use certain intellectual
property of Verily related to the development, manufacture and commercialization of the products contemplated under
the Verily Collaboration Agreement. The Verily Collaboration Agreement provides for the establishment of a joint
steering committee, joint development committee and joint commercialization committee to oversee and coordinate
the parties activities under the collaboration. We and Verily have agreed to make committee decisions by consensus.
Certain amendments were made to this agreement in October 2016.

Future Products

We plan to develop future generations of technologies focused on improved performance and convenience and that
will enable intelligent insulin administration. We also are aggressively exploring how to extend our product portfolio
to other categories of people with diabetes including those with Type 2 diabetes that are non-insulin using, people
with pre-diabetes and people who are obese. Over the longer term, we plan to develop networked platforms with open
architecture, connectivity and transmitters capable of communicating with other devices and software systems. We
also intend to expand our efforts to accumulate CGM patient data and metrics and apply predictive modeling and
machine learning to generate interactive CGM insights that can inform patient behavior.

Our product development timelines depend on our ability to achieve clinical endpoints, regulatory and legal
requirements and to overcome technology challenges. Product development timelines may be delayed due to extended
regulatory approval timelines, scheduling issues with patients and investigators, requests from institutional review
boards, sensor performance and manufacturing supply constraints, among other factors. In addition, support of these
clinical trials requires significant resources from employees involved in the production of our products, including
research and development, manufacturing, quality assurance, and clinical and regulatory personnel. Even if our
development and clinical trial efforts are successful, the FDA may not approve our products, and even if approved, we
may not achieve acceptance in the marketplace by physicians and people with diabetes.

The Securities We May Offer

With this prospectus, we may from time to time issue, in one or more series or classes, our common stock, preferred
stock, debt securities, warrants, subscription rights and/or units in one or more offerings. We may offer these
securities separately or together in units, and we may offer securities as may be issuable upon conversion, redemption,
repurchase, exchange or exercise of any of the securities registered hereunder, including any applicable anti-dilution
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provisions. Each time we offer securities, we will specify in the accompanying prospectus supplement the terms of the
securities being offered. The following is a summary of the securities we may offer with this prospectus.

Common Stock

We may offer shares of our common stock, par value $0.001 per share.

Preferred Stock

We may offer shares of our preferred stock, par value $0.001 per share, in one or more series. Our board of directors
or a committee designated by the board will determine the dividend, voting, conversion and other rights of the series
of shares of preferred stock being offered. Each series of preferred stock will be more fully described in the particular

prospectus supplement that will accompany this prospectus, including redemption provisions, rights in the event of
our liquidation, dissolution or the winding up, voting rights and rights to convert into common stock.
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Debt Securities

We may offer general obligations, which may be secured or unsecured, senior or subordinated and convertible into
shares of our common stock or preferred stock. In this prospectus, we refer to the senior debt securities and the
subordinated debt securities together as the debt securities. Our board of directors will determine the terms of each
series of debt securities being offered.

We will issue the debt securities under an indenture between us and a trustee. In this document, we have summarized
general features of the debt securities from the indenture. We encourage you to read the indenture, which is an exhibit
to the registration statement of which this prospectus is a part.

Warrants

We may offer warrants for the purchase of debt securities, shares of preferred stock or shares of common stock. We
may issue warrants independently or together with other securities. Our board of directors will determine the terms of
the warrants.

Subscription Rights

We may offer subscription rights for the purchase of common stock, preferred stock or debt securities. We may issue
subscription rights independently or together with other securities. Our board of directors will determine the terms of
the subscription rights.

Units

We may offer units consisting of some or all of the securities described above, in any combination, including common
stock, preferred stock, warrants and/or debt securities. The terms of these units will be set forth in a prospectus
supplement. The description of the terms of these units in the related prospectus supplement will not be complete. You
should refer to the applicable form of unit and unit agreement for complete information with respect to these units.

Corporate Information

We were incorporated in Delaware in May 1999. Our principal offices are located at 6340 Sequence Drive, San

Diego, California 92121, and our telephone number is (858) 200-0200. Our common stock trades on The Nasdaq

Global Select Market under the symbol DXCM. Our website address is www.dexcom.com. The information found on,
or accessible through, our website is not a part of this prospectus. References in this prospectus to our website are
inactive textual references only.

DexCom, the DexCom logo, DexCom G4, DexCom G5, DexCom G6 and DexCom SHARE are registered U.S.

trademarks owned by DexCom. Other service marks, trademarks and trade names referred to in this prospectus
supplement and accompanying prospectus are the property of their respective owners.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks and uncertainties
referenced below and described in the documents incorporated by reference in this prospectus and any prospectus
supplement, as well as other information we include or incorporate by reference into this prospectus and any
applicable prospectus supplement, before making an investment decision. Our business, financial condition or results
of operations could be materially adversely affected by the materialization of any of these risks. The trading price of
our securities could decline due to the materialization of any of these risks, and you may lose all or part of your
investment. This prospectus and the documents incorporated herein by reference also contain forward-looking
statements that involve risks and uncertainties. Actual results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including the risks described in the documents incorporated
herein by reference, including (i) our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 and
our Quarterly Report on Form 10-Q for the quarter ended September 30, 2018, each of which is on file with the SEC
and incorporated by reference into this prospectus, and (ii) other documents we file with the SEC that are deemed
incorporated by reference into this prospectus.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference into this prospectus contain forward-looking statements.
Forward-looking statements include all statements that are not historical facts and can be identified by the words

believe, may, will, potentially, estimate, continue, anticipate, intend, could, would, project,
expressions that convey uncertainty of future events or outcomes.

These forward-looking statements are subject to a number of risks, uncertainties, and assumptions, including those
described in and incorporated by reference under the heading Risk Factors. Moreover, we operate in a very
competitive and rapidly changing environment, and new risks emerge from time to time. It is not possible for our
management to predict all risks, nor can we assess the impact of all factors on our business or the extent to which any
factor, or combination of factors, may cause actual results to differ materially from those contained in any
forward-looking statements we may make. In light of these risks, uncertainties, and assumptions, the forward-looking
events and circumstances discussed in this prospectus may not occur and actual results could differ materially and
adversely from those anticipated or implied in the forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. Although we believe that the
expectations reflected in the forward-looking statements are reasonable, we cannot guarantee that the future results,
levels of activity, performance or events and circumstances reflected in the forward-looking statements will be
achieved or occur. We undertake no obligation to update publicly any forward-looking statements for any reason after
the date of this prospectus to conform these statements to actual results or to changes in our expectations, except as
required by law.

You should read this prospectus, the documents incorporated by reference into this prospectus and the documents that
we reference in this prospectus and have filed with the SEC as exhibits to the registration statement of which this
prospectus is a part, with the understanding that our actual future results, levels of activity, performance and events
and circumstances may be materially different from what we expect.
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USE OF PROCEEDS

We will retain broad discretion over the use of the net proceeds to us from the sale of our securities under this
prospectus. Unless otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds
from the sale of securities under this prospectus for general corporate purposes, which may include funding research
and development of our product candidates, expanding our manufacturing capabilities, increasing our working capital,
acquisitions or investments in businesses, products or technologies that are complementary to our own and capital
expenditures. We will set forth in the prospectus supplement our intended use for the net proceeds received from the
sale of any securities. Pending the application of the net proceeds, we intend to invest the net proceeds in short-term or
long-term, investment-grade, interest-bearing securities.
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DESCRIPTION OF CAPITAL STOCK
General

Our authorized capital stock consists of 200,000,000 shares of common stock, $0.001 par value per share, and
5,000,000 shares of undesignated preferred stock, $0.001 par value per share. As of November 1, 2018, there were
88,844,345 shares of our common stock outstanding, and no shares of preferred stock outstanding.

Common Stock
Dividend rights

Subject to preferences that may apply to any shares of preferred stock outstanding at the time, the holders of our
common stock are entitled to receive dividends out of funds legally available if our board of directors, in its discretion,
determines to issue dividends and then only at the times and in the amounts that our board of directors may determine.

Voting rights

Holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of
stockholders. We have not provided for cumulative voting for the election of directors in our restated certificate of
incorporation. Accordingly, holders of a majority of the shares of our common stock are able to elect all of our
directors. Our restated certificate of incorporation establishes a classified board of directors, divided into three classes
with staggered three-year terms. Only one class of directors is elected at each annual meeting of our stockholders, with
the other classes continuing for the remainder of their respective three-year terms.

No preemptive or similar rights

Our common stock is not entitled to preemptive rights, and is not subject to conversion, redemption or sinking fund
provisions.

Right to receive liquidation distributions

Upon our liquidation, dissolution or winding-up, the assets legally available for distribution to our stockholders would
be distributable ratably among the holders of our common stock and any participating preferred stock outstanding at
that time, subject to prior satisfaction of all outstanding debt and liabilities and the preferential rights of and the
payment of liquidation preferences, if any, on any outstanding shares of preferred stock.

Preferred Stock

Our board of directors is authorized, subject to limitations prescribed by Delaware law, to issue from time to time up
to 5,000,000 shares of preferred stock in one or more series, to establish from time to time the number of shares to be
included in each series and to fix the designation, powers, preferences and rights of the shares of each series and any
of their qualifications, limitations or restrictions, in each case without further vote or action by our stockholders. Our
board of directors is also be able to increase or decrease the number of shares of any series of preferred stock, but not
below the number of shares of that series then outstanding, without any further vote or action by our stockholders. Our
board of directors may be able to authorize the issuance of preferred stock with voting or conversion rights that could
adversely affect the voting power or other rights of the holders of our common stock. The issuance of preferred stock,
while providing flexibility in connection with possible acquisitions and other corporate purposes, could, among other
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things, have the effect of delaying, deferring or preventing a change in control of our company and might adversely
affect the market price of our common stock and the voting and other rights of the holders of our common stock. We
have no current plan to issue any shares of preferred stock.

Anti-Takeover Provisions

The provisions of Delaware law, our restated certificate of incorporation and our restated bylaws could have the effect
of delaying, deferring or discouraging another person from acquiring control of our company. These provisions, which
are summarized below, may have the effect of discouraging takeover bids. They are also designed, in part, to
encourage persons seeking to acquire control of us to negotiate first with our board of directors. We believe that the
benefits of increased protection of our potential ability to negotiate with an unfriendly or unsolicited acquirer
outweigh the disadvantages of discouraging a proposal to acquire us because negotiation of these proposals could
result in an improvement of their terms.
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Delaware Law

We are subject to the provisions of Section 203 of the Delaware General Corporation Law, or DGCL, regulating
corporate takeovers. In general, DGCL Section 203 prohibits a publicly held Delaware corporation from engaging in a
business combination with an interested stockholder for a period of three years following the date on which the person
became an interested stockholder unless:

prior to the date of the transaction, the board of directors of the corporation approved either the
business combination or the transaction which resulted in the stockholder becoming an interested
stockholder;

the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the
time the transaction commenced, excluding for purposes of determining the voting stock outstanding,
but not the outstanding voting stock owned by the interested stockholder, (i) shares owned by persons
who are directors and also officers and (ii) shares owned by employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan
will be tendered in a tender or exchange offer; or

at or subsequent to the date of the transaction, the business combination is approved by the board of
directors of the corporation and authorized at an annual or special meeting of stockholders, and not by
written consent, by the affirmative vote of at least 66.67% of the outstanding voting stock that is not
owned by the interested stockholder.
Generally, a business combination includes a merger, asset or stock sale, or other transaction or series of transactions
together resulting in a financial benefit to the interested stockholder. An interested stockholder is a person who,
together with affiliates and associates, owns or, within three years prior to the determination of interested stockholder
status, did own 15% or more of a corporation s outstanding voting stock. We expect the existence of this provision to
have an anti-takeover effect with respect to transactions our board of directors does not approve in advance. We also
anticipate that DGCL Section 203 may also discourage attempts that might result in a premium over the market price
for the shares of common stock held by stockholders.

Restated Certificate of Incorporation and Restated Bylaws Provisions

Our restated certificate of incorporation and our restated bylaws include a number of provisions that could deter
hostile takeovers or delay or prevent changes in control of our company, including the following:

Board of directors vacancies. Our restated certificate of incorporation and restated bylaws authorize
only our board of directors to fill vacant directorships, including newly created seats. In addition, the
number of directors constituting our board of directors is permitted to be set only by a resolution
adopted by a majority vote of our entire board of directors. These provisions would prevent a
stockholder from increasing the size of our board of directors and then gaining control of our board of
directors by filling the resulting vacancies with its own nominees. This makes it more difficult to
change the composition of our board of directors but promotes continuity of management.
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Classified board. Our restated certificate of incorporation and restated bylaws provide that our board
of directors will be classified into three classes of directors, each with staggered three-year terms. A
third party may be discouraged from making a tender offer or otherwise attempting to obtain control of
us as it is more difficult and time consuming for stockholders to replace a majority of the directors on a
classified board of directors.

Stockholder action; special meetings of stockholders. Our restated certificate of incorporation
provides that our stockholders may not take action by written consent, but may only take action at
annual or special meetings of our stockholders. As a result, a holder controlling a majority of our
capital stock would not be able to amend our restated bylaws or remove directors without holding a
meeting of our stockholders called in accordance with our restated bylaws. Further, our restated
bylaws and restated certificate of incorporation provide that special meetings of our stockholders may
be called only by a majority of our board of directors, the chairman of our board of directors, our Chief
Executive Officer, our President or our Lead Independent Director, thus prohibiting a stockholder from
calling a special meeting. These provisions might delay the ability of our stockholders to force
consideration of a proposal or for stockholders controlling a majority of our capital stock to take any
action, including the removal of directors.

Advance notice requirements for stockholder proposals and director nominations. Our restated
bylaws provide advance notice procedures for stockholders seeking to bring business before our annual
meeting of stockholders or to nominate candidates for election as directors at our annual meeting of
stockholders. Our restated bylaws also specify certain requirements regarding the form and content of
a
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stockholder s notice. These provisions might preclude our stockholders from bringing matters before
our annual meeting of stockholders or from making nominations for directors at our annual meeting of
stockholders if the proper procedures are not followed. We expect that these provisions might also
discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the acquirer s
own slate of directors or otherwise attempting to obtain control of our company.

No cumulative voting. The Delaware General Corporation Law provides that stockholders are not
entitled to the right to cumulate votes in the election of directors unless a corporation s certificate of
incorporation provides otherwise. Our restated certificate of incorporation does not provide for
cumulative voting.

Directors removed only for cause. Our restated certificate of incorporation provides that stockholders
may remove directors only for cause and only by the affirmative vote of the holders of at least
two-thirds of our outstanding common stock.

Issuance of undesignated preferred stock. Our board of directors has the authority, without further
action by the stockholders, to issue up to 5,000,000 shares of undesignated preferred stock with rights
and preferences, including voting rights, designated from time to time by our board of directors. The
existence of authorized but unissued shares of preferred stock would enable our board of directors to
render more difficult or to discourage an attempt to obtain control of us by means of a merger, tender
offer, proxy contest or other means.

Exchange Listing

Our common stock is listed on The Nasdaq Global Select Market under the symbol DXCM.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC. The
transfer agent s address is 6201 15th Avenue, Brooklyn, New York 11219, and its telephone number is (800)

11

Table of Contents 24



Edgar Filing: DEXCOM INC - Form S-3ASR

Table of Conten
DESCRIPTION OF DEBT SECURITIES
General

We will issue the debt securities offered by this prospectus and any accompanying prospectus supplement under an
indenture to be entered into between us and the trustee identified in the applicable prospectus supplement. The terms
of the debt securities will include those stated in the indenture and those made part of the indenture by reference to the
Trust Indenture Act of 1939, as in effect on the date of the indenture. We have filed a copy of the form of indenture as
an exhibit to the registration statement in which this prospectus is included. The indenture will be subject to and
governed by the terms of the Trust Indenture Act of 1939. Unless otherwise specified in the applicable prospectus
supplement, the debt securities will represent our direct, unsecured obligations and will rank equally with all of our
other unsecured indebtedness.

We may issue the debt securities in one or more series with the same or various maturities, at par, at a premium, or at
a discount. We will describe the particular terms of each series of debt securities in a prospectus supplement relating
to that series, which we will file with the SEC. The prospectus supplement relating to the particular series of debt
securities being offered will specify the particular amounts, prices and terms of those debt securities. These terms may
include:

the title of the series;

the aggregate principal amount, and, if a series, the total amount authorized and the total amount
outstanding;

the issue price or prices, expressed as a percentage of the aggregate principal amount of the debt
securities;

any limit on the aggregate principal amount;

the date or dates on which principal is payable;

the interest rate or rates (which may be fixed or variable) or, if applicable, the method used to
determine such rate or rates;

the date or dates from which interest, if any, will be payable and any regular record date for the interest
payable;

the place or places where principal and, if applicable, premium and interest, is payable;
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the terms and conditions upon which we may, or the holders may require us to, redeem or repurchase
the debt securities;

the denominations in which such debt securities may be issuable, if other than denominations of
$1,000 or any integral multiple of that number;

whether the debt securities are to be issuable in the form of certificated securities (as described below)
or global securities (as described below);

the portion of principal amount that will be payable upon declaration of acceleration of the maturity
date if other than the principal amount of the debt securities;

the currency of denomination;

the designation of the currency, currencies or currency units in which payment of principal and, if
applicable, premium and interest, will be made;

if payments of principal and, if applicable, premium or interest, on the debt securities are to be made in
one or more currencies or currency units other than the currency of denomination, the manner in which
the exchange rate with respect to such payments will be determined;

if amounts of principal and, if applicable, premium and interest may be determined by reference to an
index based on a currency or currencies or by reference to a commodity, commodity index, stock
exchange index or financial index, then the manner in which such amounts will be determined;

the provisions, if any, relating to any collateral provided for such debt securities;

any addition to or change in the covenants and/or the acceleration provisions described in this
prospectus or in the indenture;

any events of default, if not otherwise described below under Events of Default ;

the terms and conditions, if any, for conversion into or exchange for shares of our common stock or
preferred stock;

any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents; and
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the terms and conditions, if any, upon which the debt securities shall be subordinated in right of
payment to our other indebtedness.

12
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We may issue discount debt securities that provide for an amount less than the stated principal amount to be due and
payable upon acceleration of the maturity of such debt securities in accordance with the terms of the indenture. We
may also issue debt securities in bearer form, with or without coupons. If we issue discount debt securities or debt
securities in bearer form, we will describe material U.S. federal income tax considerations and other material special
considerations which apply to these debt securities in the applicable prospectus supplement.

We may issue debt securities denominated in or payable in a foreign currency or currencies or a foreign currency unit
or units. If we do, we will describe the restrictions, elections, and general tax considerations relating to the debt
securities and the foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement.

Debt securities offered under this prospectus and any prospectus supplement will be subordinated in right of payment
to certain of our outstanding senior indebtedness. In addition, we will seek the consent of the holders of any such
senior indebtedness prior to issuing any debt securities under this prospectus to the extent required by the agreements
evidencing such senior indebtedness.

Registrar and Paying Agent

The debt securities may be presented for registration of transfer or for exchange at the corporate trust office of the
security registrar or at any other office or agency that we maintain for those purposes. In addition, the debt securities
may be presented for payment of principal, interest and any premium at the office of the paying agent or at any office
or agency that we maintain for those purposes.

Conversion or Exchange Rights

Debt securities may be convertible into or exchangeable for shares of our common stock. The terms and conditions of

conversion or exchange will be stated in the applicable prospectus supplement. The terms will include, among others,
the following:

the conversion or exchange price;

the conversion or exchange period;

provisions regarding the convertibility or exchangeability of the debt securities, including who may
convert or exchange;

events requiring adjustment to the conversion or exchange price;

provisions affecting conversion or exchange in the event of our redemption of the debt securities; and

any anti-dilu
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