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O ABIOMED

22 Cherry Hill Drive
Danvers, Massachusetts 01923

Dear Fellow Stockholder:

On behalf of the Board of Directors, | cordially invite you to attend the 2020 Annual
Meeting of Stockholders of ABIOMED, Inc., to be held at 8:00 a.m., Eastern Time,
on Wednesday, August 12, 2020, at the Beauport Hotel, located at 55 Commercial
Street, Gloucester, Massachusetts 01930. The notice and proxy statement for the
2020 Annual Meeting are attached to this letter and describe the business to be
conducted at the 2020 Annual Meeting.

In accordance with the rules of the Securities and Exchange Commission, we sent a
Notice of Internet Availability of Proxy Materials on or about June 30, 2020 to our
stockholders of record as of the close of business on June 15, 2020. We also
provided access to our proxy materials over the Internet beginning on that date. If
you received a Notice of Internet Availability of Proxy Materials by mail and did not
receive, but would like to receive, a printed copy of our proxy materials, you should
follow the instructions for requesting such materials included in the Notice of Internet
Availability of Proxy Materials.

To have your vote recorded, you should vote over the Internet or by telephone. In addition, if you have requested or
received a paper copy of the proxy materials, you may vote by signing, dating and returning the proxy card sent to you
in the envelope accompanying the proxy materials (or voting instruction form, if you hold your shares through a broker
bank or other nominee). We encourage you to vote by any of these methods even if you currently plan to attend the
2020 Annual Meeting. By doing so, you will ensure that your shares are represented and voted at the 2020 Annual

Meeting. If you decide to attend, you can still vote your shares in person if you wish.

On behalf of the Board of Directors, | thank you for your cooperation and look forward to seeing you on August 12, 2020.

Very truly yours,

Wolsed £ Mipune

Michael R. Minogue

Chairman, President and Chief Executive Officer

June 30, 2020






NOTICE OF 2020 ANNUAL MEETING OF
STOCKHOLDERS OF ABIOMED, INC.

DATE AND TIME: Wednesday, August 12, 2020 at 8:00 a.m., Eastern Time

PLACE: Beauport Hotel
55 Commercial Street
Gloucester, Massachusetts 01930

ITEMS OF BUSINESS: 1) Elect the three Class | director nominees listed in the accompanying proxy
statement (the “Proxy Statement”) to serve for a three-year term until the
2023 Annual Meeting of Stockholders;

2) Consider a non-binding, advisory vote to approve the compensation of our
named executive officers;

3) Ratify the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm for the fiscal year ending March 31, 2021;
and

4) Consider and act upon any matter which may properly come before the

2020 Annual Meeting and any adjournments or postponements thereof.

WHO CAN VOTE: You are entitled to vote if you were a stockholder of record at the close of business
on Monday, June 15, 2020 (the “Record Date”).

VOTING: We urge you to participate in the meeting, either by attending and voting in person
or by voting through other acceptable means as promptly as possible. You may vote
by telephone, through the Internet or by mailing your completed and signed proxy
card (or voting instruction form, if you hold your shares through a broker, bank or
other nominee). Each share is entitled to one vote on each matter to be voted upon
at the 2020 Annual Meeting. Your vote is important and we urge you to vote.

2020 ANNUAL REPORT: A copy of our annual report to stockholders for the fiscal year ended March 31,
2020 accompanies this Proxy Statement.

June 30, 2020
Danvers, Massachusetts By Order of the Board of Directors,

WC{@E/’W

Marc A. Began
Vice President, General Counsel and
Secretary

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON AUGUST 12, 2020

This Notice of Annual Meeting and the accompanying Proxy Statement are being distributed or made available, as the
case may be, on or about June 30, 2020, and the Proxy Statement and our annual report to stockholders for the fiscal
year ended March 31, 2020 are available on our website at http://www.abiomed.com/proxy.
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QUESTIONS AND ANSWERS ABOUT THE MEETING

Why am | being provided with these materials?

We are providing this proxy statement (the “Proxy Statement”) to you in connection with the solicitation by our board of
directors (the “Board” or the “Board of Directors”) of proxies to be voted at our annual meeting of stockholders to be
held on August 12, 2020 (the “2020 Annual Meeting”), and at any postponements or adjournments of the 2020 Annual
Meeting. We have either (i) delivered to you a notice of annual meeting (a “Notice”) and made these proxy materials
available to you on the Internet or (ii) delivered printed versions of these materials, including a proxy card, to you by
mail.

How do | vote my shares without attending the 2020 Annual Meeting?

If you are a stockholder of record (meaning your shares of our common stock are registered directly with our transfer
agent, American Stock Transfer & Trust Company, LLC, or “AST"), you may vote by granting a proxy. Specifically, you
may vote:

e by Internet—you may submit your proxy by going to www.proxyvote.com and following the instructions on how
to complete an electronic proxy card. You will need the 16-digit number included on your Notice or proxy card
in order to vote by Internet.

e by Telephone—you may submit your proxy by using a touch-tone telephone to dial 1-800-690-6903 and
following the recorded instructions. You will need the 16-digit number included on your Notice or proxy card in
order to vote by telephone.

e by Mail—you may vote by mail by requesting a proxy card from us, indicating your vote by completing, signing
and dating the card where indicated and by mailing or otherwise returning the card in the envelope that will be
provided to you. You should sign your name exactly as it appears on the proxy card. If you are signing in a
representative capacity, you must indicate your name and title or capacity.

If you hold your shares in street name, you may vote by submitting voting instructions to your bank, broker or other
nominee. In most instances, you will be able to do this on the Internet, by telephone or by mail as indicated above.
Please refer to information from your bank, broker or other nominee on how to submit voting instructions.

Who is entitled to vote?

Stockholders as of the close of business on June 15, 2020 (the “Record Date”) may vote at the 2020 Annual Meeting.
You have one vote for each share of common stock held by you as of the Record Date, including shares:

e held directly in your name as “stockholder of record” (also referred to as “registered stockholder”); and

e held for you in an account with a broker, bank or other nominee (shares held in “street name”)—street name
holders generally cannot vote their shares directly and instead must instruct the broker, bank or nominee on
how to vote their shares.

What constitutes a quorum?

A majority in interest of all stock issued, outstanding and entitled to vote at a meeting must be present or represented
by proxy to constitute a quorum at the 2020 Annual Meeting. Abstentions and shares represented by “broker
non-votes,” as described below, are counted as present and entitled to vote for purposes of determining a quorum. On
the Record Date, 45,044,145 shares of the Company’s common stock were outstanding, and each share is entitled to
one vote at the 2020 Annual Meeting.



What are the voting deadlines if | do not attend the 2020 Annual Meeting?

Internet and telephone voting facilities will close at 11:59 p.m. (Eastern Time) on August 11, 2020 for the voting of
shares held by stockholders of record or held in street name.

Mailed proxy cards with respect to shares held of record or in street name must be received no later than August 11, 2020.

May | revoke my proxy or change my vote?

Yes. Whether you have voted by Internet, telephone or mail, if you are a stockholder of record, you may revoke your
proxy or change your vote by:

e sending a written statement to that effect to the attention of our Vice President, General Counsel and Secretary
at ABIOMED, Inc., 22 Cherry Hill Drive, Danvers, Massachusetts 01923, provided such statement
is received no later than August 11, 2020;

e voting again by Internet or telephone at a later time before the closing of those voting facilities at 11:59 p.m.
(Eastern Time) on August 11, 2020;

e submitting a properly signed proxy card with a later date that is received no later than August 11, 2020; or
e attending the 2020 Annual Meeting and revoking your proxy and voting in person.
If you hold shares in street name, you may submit new voting instructions by contacting your bank, broker or other

nominee. You may also change your vote or revoke your proxy in person at the 2020 Annual Meeting if you obtain a
signed proxy from the record holder (broker or other nominee) giving you the right to vote the shares in person.

What is a “broker non-vote” and how does it affect voting on each proposal?

A “broker non-vote” occurs if you hold your shares in street name and do not provide voting instructions to your broker
on a proposal and your broker does not have discretionary authority to vote on such proposal. See below for a
discussion of which proposals permit discretionary voting by brokers and the effect of a “broker non-vote.”

What if | receive more than one Notice or proxy card about the same time?

It generally means you hold shares registered in more than one account. To ensure that all your shares are voted, please
sign and return each proxy card, or, if you vote by Internet or telephone, vote once for each Notice or proxy card you receive.

How do | vote my shares in person at the 2020 Annual Meeting?

First, as discussed below, you must satisfy the requirements for admission to the 2020 Annual Meeting. Then, if you
are a stockholder of record and prefer to vote your shares at the 2020 Annual Meeting, you must bring proof of
identification along with your Notice, proxy card or proof of ownership. You may vote shares held in street name at the
2020 Annual Meeting only if you obtain a signed proxy from the record holder (bank, broker or other nominee) giving
you the right to vote the shares in person.

What do | need to be admitted to the 2020 Annual Meeting?

The health and safety of our employees, directors, stockholders and other stakeholders are of utmost importance. We are
sensitive to the public health concerns that our stockholders may have and the protocols that federal, state and local
governments may impose. In light of the ongoing coronavirus, or COVID-19, outbreak, you will be able to attend the 2020
Annual Meeting in person if you present no symptoms and follow appropriate social distancing restrictions at the meeting.

Additionally, for admission to the 2020 Annual Meeting, you will need a form of valid government-issued personal
identification (such as a driver’s license) along with either your Notice, proxy card or proof of stock
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ownership as of the Record Date to enter the 2020 Annual Meeting. If your shares are held in the name of a bank,
broker or other nominee and you wish to be admitted to the 2020 Annual Meeting, you must present proof of your
ownership of our common stock as of the Record Date, such as a bank or brokerage account statement, a copy of the
voting instruction form provided by your broker, bank or other nominee, or other similar evidence of ownership. If you are
a representative or proxyholder of an entity that owns our common stock, you must present evidence that you are the
entity’s authorized representative or proxyholder, and, if the entity is a street name owner, proof of the entity’s beneficial
ownership as of the Record Date.

Are there other things | should know if | intend to attend the 2020 Annual Meeting?

Please note that no cameras, recording equipment, electronic devices, large bags, briefcases or packages will be
permitted in the 2020 Annual Meeting. Attendees may be subject to security inspections and other security precautions.
We reserve the right to limit the number of representatives who may attend the meeting.

Who will count the vote?

Representatives of Broadridge Financial Solutions, Inc. will tabulate the votes and act as inspector of election.

Could other matters be decided at the 2020 Annual Meeting?

At the date this Proxy Statement went to press, we did not know of any matters to be raised at the 2020 Annual
Meeting other than those referred to in this Proxy Statement, and the deadline for submitting proposals under our
by-laws has passed. If other matters are properly presented at the 2020 Annual Meeting for consideration and you are
a stockholder of record and have submitted a proxy card, the persons named in your proxy card will have the discretion
to vote on those matters for you.

Who will pay the cost of this proxy solicitation?

We will bear the cost of solicitation of proxies. Some of our officers and employees may solicit proxies by
correspondence, telephone or in person, without extra compensation. We may also pay to banks, brokers, nominees
and other fiduciaries their reasonable charges and expenses incurred in forwarding proxy materials to their principals.
In addition, we have hired Morrow Sodali LLC, 470 West Ave, Stamford, CT 06902 to solicit proxies. We expect to pay
Morrow Sodali LLC, 470 West Ave, Stamford, CT 06902 a fee of $12,500 plus reasonable expenses for these services.

What am | voting on, how many votes are required to approve each proposal, how are votes
counted and how does the Board recommend | vote?

The table below summarizes the proposals that will be voted on, the vote required to approve each item, how votes are
counted and how the Board recommends you vote.

Broker
Discretionary Impact of
Voting Board Voting Abstain
Proposal Vote Required Options Recommendation(2) Allowed(3) Vote
Proposal No. 1 - Election of the three Plurality of votes cast, with director resignation “EOR”
Class | director nominees listed in policy.(1) “ " “ M
this Proxy Statement WITHHOLD FOR No N/A
“FOR” “FOR” No None
Proposal No. 2 - Non-binding, Majority of votes cast “AGAINST”
advisory vote to approve the “ "
compensation of our named executive ABSTAIN
officers
Proposal No. 3 - Ratification of the Majority of votes cast “FOR” . .,
appointment of Deloitte & Touche LLP “AGAINST” FOR Yes None

as our independent registered public

accounting firm for fiscal year 2021 “ABSTAIN"

(1) We have adopted a director resignation policy that applies in uncontested elections of directors. This means that the plurality standard will
determine whether a director nominee is elected, but our resignation policy will require that the number of votes cast “for” a director must exceed the
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number of votes “withheld” from the director, or the director must submit his or her resignation. The Governance and Nominating Committee of the
Board of Directors (the “Governance and Nominating Committee”) would then consider whether to recommend that the Board of Directors accept or
reject the resignation. See “The Board of Directors and Certain Governance Matters—Director Resignation Policy” below for additional details.

(2) If you are a registered holder and you sign and submit your proxy card without indicating your voting instructions, your shares will be voted in
accordance with the Board’s recommendation.

(3) A broker non-vote will not count as a vote “for” or “against” a director and will have no effect on the outcome of the election of the three director
nominees disclosed in Proposal No. 1 or on the outcome of Proposal No. 2. If a majority of the voting power of the minimum number of shares
entitled to vote that would constitute a quorum at the 2020 Annual Meeting is required in order to approve the proposal as described in the column
“Vote Required” above, then a broker non-vote will have the same effect as a vote “against” Proposal No. 3.

What will be the result if | submit my proxy card without making specific instructions?

If you properly submit your proxy card without making specific instructions, your shares will be voted in the manner
recommended by our Board of Directors as follows: “for” each of the three Class | director nominees (Proposal No. 1);
“for” the approval of the compensation of our named executive officers (Proposal No. 2); and “for” the ratification of the
appointment of our independent registered public accounting firm (Proposal No. 3). If any other matters not included in
this Proxy Statement properly come before the meeting, the shares represented by the proxy will be voted by the
holders of the proxies in accordance with their best judgment to the extent permitted by Rule 14a-4(c) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). The proxy may be removed at any time prior to
exercise by the means discussed under “—May | revoke my proxy or change my vote?”

Is there a list of stockholders entitled to vote at the 2020 Annual Meeting?

The names of stockholders entitled to vote at the 2020 Annual Meeting will be available at the 2020 Annual Meeting
and for ten days prior to the 2020 Annual Meeting for any purpose germane to the 2020 Annual Meeting, between the
hours of 9:00 a.m. and 4:30 p.m. (Eastern Time), at our principal executive offices at 22 Cherry Hill Drive, Danvers,
Massachusetts 01923, by contacting Marc A. Began, our Vice President, General Counsel and Secretary.



PROPOSALS REQUIRING YOUR VOTE

Proposal No. 1 — Election of Directors

Our Board of Directors currently consists of seven directors and is divided into three classes. We refer to these classes
as Class I, Class Il and Class lll. The term of a class of directors expires each year at the annual meeting of
stockholders. Each director continues to serve as a director until his or her successor is duly elected and qualified, or
until his or her earlier removal, death or resignation. This year, the terms of the Class | directors, Dorothy E. Puhy, Paul
G. Thomas and Christopher D. Van Gorder, expire at the 2020 Annual Meeting. Eric A. Rose and Jeannine M. Rivet
currently serve as Class Il directors, with their terms of office expiring at the 2021 Annual Meeting of Stockholders, and
Michael R. Minogue and Martin P. Sutter currently serve as Class Il directors, with their terms of office expiring at the
2022 Annual Meeting of Stockholders.

Our Board of Directors has nominated each of Ms. Puhy, Mr. Thomas and Mr. Van Gorder to serve as a Class |
director for a three-year term until the 2023 Annual Meeting of Stockholders, or until his or her successor has been duly
elected and qualified or until his or her earlier removal, death or resignation. If any nominee at the time of the 2020
Annual Meeting is unable or unwilling to serve or is otherwise unavailable for election, and our Board of Directors
designates another nominee, the persons named as proxies will vote the proxy for such substitute nominee. Our Board
of Directors has no reason to believe that any substitute nominee or nominees will be required, and all of the nominees
have indicated that they will be willing and able to serve as directors and to serve if elected. The nominees are not
being nominated pursuant to any arrangement or understanding with any person.

The following information describes the offices held and other business directorships of each nominee for election at
the 2020 Annual Meeting and each director continuing in office beyond the 2020 Annual Meeting. Ages set forth below
are as of June 15, 2020. Beneficial ownership of equity securities of the nominees and other directors is described in
“Security Ownership of Certain Beneficial Owners and Management.”



Class | — Nominees for Term Expiring This Year

The Governance and Nominating Committee and the Board believe that each of the nominees for election at the 2020
Annual Meeting possesses a strong and unique set of attributes. The particular experience, qualifications or skills of
each nominee that the Governance and Nominating Committee believes will advance the Company’s goals are
included in the individual biographies below. The Governance and Nominating Committee and the Board believe that,
as a group, these nominees provide the Board with an optimal balance of experience, leadership, competencies,

qualifications and skills.

Director Since: 2003
e Lead Director (since 2005)

Board Committees:
* Audit (Chair)
* Regulatory and Compliance

Age: 68

DOROTHY E. PUHY

Position, Principal Occupation and Professional Experience:

Former Executive Vice President and Chief Operating Officer, Dana-Farber
Cancer Institute. Ms. Puhy served as Executive Vice President and Chief
Operating Officer for the Dana-Farber Cancer Institute from 2012 until her
retirement in March 2019. Ms. Puhy previously served as the Chief Financial
Officer of the Dana-Farber Cancer Institute from 1994 to 2012 and as its
Assistant Treasurer from 1995 to 2012. From 1985 to 1994, Ms. Puhy held
various financial positions at the New England Medical Center Hospitals,
Inc., including Chief Financial Officer from 1989 to 1994. Ms. Puhy received
her Bachelor of Arts from the University of Pennsylvania and her Master of
Business Administration from the Wharton School of Business at the
University of Pennsylvania.

Other Public Company Directorships: Eaton Vance Corp.

Other Current and Prior Non-Public Company Directorships,
Trusteeships and Memberships: Chairwoman of the board of directors of
Blue Cross Blue Shield of Massachusetts and member of the boards of
directors of CRICO (a captive professional and general liability insurance
company) and United Way of Massachusetts Bay and Merrimack Valley.

Director Qualifications: We believe Ms. Puhy’s financial acumen, her
executive level experience at a major medical research institute and her
extensive industry knowledge qualify her to serve as a member of our Board
of Directors.



Director Since: 2011

Board Committees:

e Compensation (Chair)

e Governance and Nominating
¢ Regulatory and Compliance

Age: 64

-

k
i

Director Since: 2016

Board Committees:
e Governance and Nominating
¢ Regulatory and Compliance (Chair)

Age: 67

PAUL G. THOMAS

Paosition, Principal Occupation and Professional Experience:

Chief Executive Officer and Founder, Prominex, Inc. In January 2018,
Mr. Thomas co-founded Prominex, Inc., a start-up company focused on the
development of molecular diagnostic assays for point-of-care infectious disease
testing. Mr. Thomas currently serves as Prominex’s Chief Executive Officer.
Prior to his employment with Prominex, Mr. Thomas served as the founder,
President, Chief Executive Officer and director of Roka Bioscience, Inc. from
September 2009 until his retirement in January 2017. Previously, he served as
President, Chief Executive Officer and Chairman of LifeCell from October 1998
until its acquisition by Kinetic Concepts. Prior to joining LifeCell, Mr. Thomas
held various senior positions, including President of the Pharmaceuticals
division, during a 15-year tenure with Ohmeda Inc. Mr. Thomas received his
Bachelor of Science in Chemistry from St. Michael's College and his Master of
Business Administration from Columbia University, and completed his
postgraduate studies in chemistry at the University of Georgia.

Other Public Company Directorships: RTI Surgical Holdings, Inc.

Prior Public Company Directorships (within the last five years):
Aegerion Pharmaceuticals, Inc. (until its merger with Novelion Therapeutics
in 2016).

Director Qualifications: We believe that Mr. Thomas’ extensive leadership
experience with companies in the life sciences industry qualifies him to
serve as a member of our Board of Directors.

CHRISTOPHER D. VAN GORDER, FACHE

Paosition, Principal Occupation and Professional Experience:

President, Chief Executive Officer and Director of Scripps Health. Since
2000, Mr. Van Gorder has been President, Chief Executive Officer and a
director of Scripps Health, where he oversees all functions of the integrated
health system. Mr. Van Gorder currently is a clinical professor of health
practice at the University of Southern California Price School of Public
Policy, where he also serves on the board of councilors. Mr. Van Gorder
received his undergraduate degree from California State University, Los
Angeles, and his master's degree in public administration/health services
administration from the University of Southern California. He has also
completed the Chief Executive Officer Program at the Wharton School of
Business at the University of Pennsylvania.

Other Current and Prior Non-Public Company Directorships,
Trusteeships and Memberships: Member of the board of directors of
Z-Medica, LLC. Formerly on the board of governors for the American
College of Healthcare Executives and formerly on the board of directors of
the California Hospital Association.

Director Qualifications: We believe that Mr. Van Gorder's experience as a
business leader, his expertise in the healthcare field and his executive level
industry experience qualify him to serve as a member of our Board of Directors.



Continuing Members of the Board of Directors

The directors whose biographies are below will continue in office beyond the term of the 2020 Annual Meeting.

Class Il — Directors Whose Term Expires in 2021

Director Since: 2016

Board Committees:
e Compensation
o Audit

Age: 72

JEANNINE M. RIVET

Position, Principal Occupation and Professional Experience:

Former Executive Vice President, UnitedHealth Group. Ms. Rivet served as
Executive Vice President of UnitedHealth Group from 2001 until her
retirement in December 2018. Previously, she served as Chief Executive
Officer of UnitedHealthcare from 1998 to 2001, Chief Executive Officer of
Ingenix from 2001 to 2003 and Chief Executive Officer of Optum from
December 2003 to 2005. Ms. Rivet received her Bachelor of Science in
Nursing from Boston College and her Master’'s Degree in Public Health from
Boston University. She also worked as a registered nurse for several years
prior to entering the managed care business.

Other Current and Past Non-Public Company Directorships,
Trusteeships and Memberships: Advisory board member of Solutran, Inc.,
a customized treasury management company. Board member of Anser
Innovation LLC, a healthcare technology solutions company. Formerly on
the board of directors of Schwan Food Company.

Director Qualifications: We believe that Ms. Rivet's extensive knowledge
of the managed care business, her direct healthcare experience, her
executive-level experience and her management abilities and experience
qualify her to serve as a member of our Board of Directors.



Director Since: 2014 (formerly a
director from 2007 — 2012)

Board Committees:
o Audit

Age: 69

DR. ERIC A. ROSE

Position, Principal Occupation and Professional Experience:

Executive Chairman, SIGA Technologies, Inc. Dr. Rose serves as Chairman
of SIGA Technologies, Inc. (“SIGA”), a developer of antiviral drugs directed
at potential agents of bioterror. SIGA successfully developed a cure for
smallpox, which is now in the strategic national stockpile of the United
States government. The company has received more than $600 million in
contract revenue and research support from the United States Biomedical
Advanced Research and Development Authority. The company filed
voluntary proceedings under Chapter 11 of the United States Bankruptcy
Code in September 2014 and exited from bankruptcy protection in April
2016. Dr. Rose served from 2007 to 2016 as Executive Vice President for
Life Sciences at MacAndrews & Forbes and Chief Executive Officer and
Chairman of SIGA. Dr. Rose chaired the Department of Health Evidence &
Policy at the Mount Sinai School of Medicine from 2008 to 2013, where he
now serves as professor. From 1994 to 2007, he was Surgeon-in-Chief at
New York-Presbyterian Hospital/Columbia and Chairman of the Department
of Surgery at the Columbia University College of Physicians and Surgeons.
A heart surgeon, researcher and entrepreneur, Dr. Rose helped grow
Columbia’s Department of Surgery over 25 years while investigating,
managing and developing complex medical technologies. He has authored
or co-authored more than 300 scientific publications and has received more
than $25 million in NIH support for his research. Dr. Rose pioneered heart
transplantation in children, performing the first successful pediatric heart
transplant in 1984, and has investigated many alternatives to heart
transplantation, including cross-species transplantation and man-made
heart pumps. He received both his undergraduate and medical degrees
from Columbia University.

Other Public Company Directorships: SIGA Technologies, Inc. and
Mesoblast Ltd.

Other Current Non-Public Company Directorship: Member of the board of
directors of Orchestra Biomed.

Director Qualifications: We believe that Dr. Rose’s distinguished work as
a heart surgeon and researcher, his work as an entrepreneur in our industry
and his executive level industry experience qualify him to serve as a
member of our Board of Directors.



Class Il Directors Whose Term Expires in 2022

Director Since: 2004

Age: 53

MICHAEL R. MINOGUE

Position, Principal Occupation, Professional Experience, Other
Non-Public Company Directorships and Other Information:

Chairman, President and Chief Executive Officer, ABIOMED, Inc.
Mr. Michael R. Minogue has been Chairman, President and Chief Executive
Officer of ABIOMED, Inc. since 2004. Mr. Minogue transitioned the
Company’s mission to creating the field of heart recovery with the
acquisition and development of new technologies such as the Impella®, the
world’s smallest heart pump, and extracorporeal membrane oxygenation
(ECMO). ABIOMED has been one of the fastest growing, GAAP profitable
medtech companies and ranked the third best performing stock on the S&P
500 for the last decade. ABIOMED has earned numerous global regulatory
approvals on new products and indications in the United States, Europe,
Japan and other countries. ABIOMED employs approximately 1,500 people
with facilities in Danvers, Massachusetts, Aachen and Berlin, Germany and
Tokyo, Japan.

In addition to his responsibilities at ABIOMED, Mr. Minogue currently serves
on the medical device industry association board of directors for AdvaMed,
and serves on the board for the Medical Device Innovation Consortium
(MDIC). He also serves on Insulet Corporation’s Board of Directors and was
on the boards of LifeCell and Bioventus.

Before joining ABIOMED, Mr. Minogue spent 11 years with General Electric
Healthcare, where he held numerous leadership positions and holds three
patents. Mr. Minogue also served as an officer in the U.S. Army, which
included multiple distinctions including Airborne, Ranger, Desert Storm
Veteran and Bronze Star. He received his Bachelor of Science degree in
Engineering Management from the United States Military Academy at West
Point and his Master of Business Administration from the University of
Chicago.

Mr. Minogue co-founded the Mike and Renee Minogue Foundation and the
Mentoring Veterans Program (MVPvets) (www.mvpvets.org), a 501(c)(3)
nonprofit organization that helps military veterans network with industry
mentors to discover career opportunities in the medtech industy. He serves
on the Board of Directors after serving as the Chairman for the past eight
years. Mr. Minogue is the Chairman of the Governor’'s Advisory Council on
Veterans’ Services for Massachusetts and supports the Inner-City
Scholarship Fund, Boys and Girls Club, and multiple educational initiatives.
Mr. Minogue is married with five children and enjoys reading, mentoring,
running, coaching, skiing and playing sports.
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Director Since: 2008

Board Committees:
e Compensation
e Governance and Nominating (Chair)

Age: 65

MARTIN P. SUTTER

Position, Principal Occupation and Professional Experience:

Co-Founder and a Managing Director, EW Healthcare Partners. Since 1985,
Mr. Sutter has been the Co-Founder and a Managing Director of EW
Healthcare Partners, previously known as Essex Woodlands Health
Ventures, a healthcare-focused growth equity firm. Educated in chemical
engineering and finance, Mr. Sutter has more than 35 years of management
experience in operations, marketing, finance and venture capital. Mr. Sutter
holds a Bachelor of Science degree from Louisiana State University and a
Master of Business Administration from the University of Houston.

Other Current and Past Non-Public Company Directorships,
Trusteeships and Memberships: Board of managers of Bioventus, an
orthobiologics company focused on active healing therapies, biosurgical
products and sports medicine; board of directors of Prolacta Bioscience,
which provides human milk-based nutritional products for critically ill,
premature infants in neonatal intensive care units; and board of directors of
TissueTech, a private regenerative medicine company with a specialized
focus on tissue from the amniotic membrane and umbilical cord, with wide
ranging clinical applications across ophthalmology, wound care, and
orthopedics. Formerly on the boards of directors of the following EW
Healthcare Partners’ portfolio investments: ATS Medical (later acquired by
Medtronic, Inc.); BioForm Medical (later acquired by Merz GmbH & Co
KGaA); LifeCell (later acquired by Kinetic Concepts); St. Francis Medical
(later acquired by Kyphon, Inc./Medtronic, Inc.); Confluent Surgical (later
acquired by Tyco International/Covidien); and Rinat Neurosciences (later
acquired by Pfizer, Inc.).

Director Qualifications: We believe that Mr. Sutter’s in-depth knowledge of
the medical device industry, his skills as an investor in developing medical
device companies, his extensive board experience and his position as a
representative of a stockholder in our Company qualify him to serve as a
member of our Board of Directors.

Our Board of Directors recommends that you vote FOR the election of each of Ms. Puhy, Mr. Thomas and

Mr. Van Gorder.
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Proposal No. 2 — Advisory Vote on Compensation of our Named Executive Officers

Pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the “Dodd-Frank Act”) and
related SEC rules, we are required to provide our stockholders with the opportunity to vote to approve, on a
non-binding, advisory basis, the compensation of our “named executive officers” as disclosed in this Proxy Statement in
the “Compensation Discussion and Analysis,” compensation tables and accompanying narrative disclosures from page
30 to page 59. We refer to this non-binding advisory vote as the “say-on-pay” vote. Although this vote is not binding on
us, we value the opinion of our stockholders. Our Board of Directors and the Compensation Committee of our Board of
Directors (the “Compensation Committee”) will carefully consider the outcome of the vote as we make future decisions
on executive compensation.

As described in the “Compensation Discussion and Analysis,” by offering compensation that is competitive with peer
organizations, our compensation programs are designed to attract, retain and motivate our executive officers and to
reward superior financial, strategic and operational performance in a manner consistent with our team-oriented values
and corporate goals. Our compensation consists of a mixture of cash payments and equity incentives, which we believe
aligns our executive compensation with the interests of our stockholders. We review our compensation policies
annually with the help of Willis Towers Watson, a compensation consultant, to understand how our policies compare to
market practices and to ensure our compensation policies create the right incentives to attract, retain and motivate our
workforce. We encourage you to carefully review the “Compensation Discussion and Analysis” for a discussion of the
factors underlying the structure of our executive compensation program.

Additionally, in fiscal 2020, we undertook an extensive outreach initiative to our stockholder base to understand better
our stockholders’ concerns about our pay practices, in part in response to the results of our “say-on-pay” vote for fiscal
2019. For more information about our stockholder outreach efforts, specifically related to executive compensation and
the related changes made to such compensation program for fiscal 2021 (which were also strongly motivated by prior
corporate performance), see “Compensation Discussion and Analysis—Review of Fiscal 2021 Executive
Compensation Based on Prior Corporate Performance.”

We are asking you to indicate your support for the compensation of our named executive officers for fiscal 2020 as
described in this Proxy Statement. The vote on this proposal is not intended to address any specific element of
compensation but rather relates to the overall compensation of our named executive officers, as described in this Proxy
Statement pursuant to Item 402 of Regulation S-K (including in the Compensation Discussion and Analysis,
compensation tables and accompanying narrative disclosures). Thus, we ask our stockholders to vote in favor of the
following resolution at the 2020 Annual Meeting:

“RESOLVED, that the Stockholders of ABIOMED, Inc. APPROVE, on an advisory basis, the compensation paid to the
named executive officers, as disclosed in the Company’'s Proxy Statement for the 2020 Annual Meeting of
Stockholders, pursuant to Item 402 of Regulation S-K, including the ‘Compensation Discussion and Analysis,’ the
compensation tables and accompanying narrative disclosures.”

Our Board of Directors recommends that you vote FOR the non-binding, advisory vote on the compensation of
our named executive officers, as disclosed in this Proxy Statement.
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Proposal No. 3 — Ratification of Appointment of our Independent Registered Public
Accounting Firm

Under rules of the Securities and Exchange Commission (the “SEC”) and The Nasdaq Stock Market LLC (the “Nasdaq
Stock Market”), the appointment of our independent registered public accounting firm is the direct responsibility of the
Audit Committee of our Board of Directors (the “Audit Committee”). Although ratification by our stockholders of this
appointment is not required by law, our Board of Directors believes that seeking stockholder ratification is a good
practice, which provides stockholders an avenue to express their views on this important matter.

Our Audit Committee, composed solely of independent directors, has reappointed Deloitte & Touche LLP as our
independent registered public accounting firm for the fiscal year ending March 31, 2021. The Audit Committee and the
Board of Directors believe that the continued retention of Deloitte & Touche LLP to serve as the Company’s
independent registered public accounting firm is in the best interests of the Company and its stockholders. Our Board
of Directors recommends that stockholders vote to ratify the appointment. If our stockholders do not ratify the
appointment of Deloitte & Touche LLP, the Audit Committee may reconsider its decision. Additionally, even if
stockholders ratify the appointment, the Audit Committee may, in its discretion, appoint a new independent registered
public accounting firm at any time during the year if it believes that such a change would be in the best interest of the
Company and its stockholders. For information on the fees paid by us to Deloitte & Touche LLP in the 2019 and 2020
fiscal years, see “Independent Registered Public Accounting Firm Fees.”

We expect that representatives of Deloitte & Touche LLP will attend the 2020 Annual Meeting. They will have an
opportunity to make a statement if they wish and will be available to respond to appropriate questions from
stockholders who attend the 2020 Annual Meeting.

Our Board of Directors recommends that you vote FOR the proposal to ratify the appointment by our Audit
Committee of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year
ending March 31, 2021.
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EXECUTIVE OFFICERS AND SENIOR OFFICERS OF OUR COMPANY

Our executive officers are appointed by, and serve at the discretion of, our Board of Directors. There are no family
relationships among our directors and executive officers. Our executive officers who are not also directors, as well as
certain senior officers, are listed below. For information on Mr. Minogue, see “Continuing Members of the Board of
Directors” under Proposal No. 1 — Election of Directors. Ages set forth below are as of June 15, 2020.

Vice President and Chief
Financial Officer

Age: 49

TODD A. TRAPP

Principal Occupation and Other Information

Mr. Trapp was appointed as our Vice President and Chief Financial Officer on
April 9, 2018. He currently oversees the Finance, IT and Human Resources
functions. From April 2015 to March 2018, Mr. Trapp served as Chief Financial
Officer of Watts Water Technologies, Inc., where he was responsible for the global
finance and IT operations. Prior to joining Watts Water Technologies, Mr. Trapp
spent 13 years in a variety of financial and operational roles at Honeywell
International Inc., including as Vice President of Global Financial Planning and
Analysis, Chief Financial Officer of the Airlines Business Unit, Director of Finance
for the Transportation Systems Business Group, Investor Relations Manager and
other finance management positions. Prior to joining Honeywell, Mr. Trapp held
several treasury and finance operational roles at United Business Media, Inc. and
Pearson Inc. Mr. Trapp received his Bachelor of Science in Accounting from
Providence College and his Master of Business Administration in Finance from
Northeastern University. He is also Six Sigma Green Belt certified.

Senior Vice President and
Chief Operating Officer

Age: 58

DAVID M. WEBER

Principal Occupation and Other Information

Dr. Weber joined us in April 2007 as our Senior Vice President and Chief
Operating Officer. Prior to joining us, Dr. Weber served as General Manager,
Aviation Business at GE Security - Homeland Protection from April 2005 until April
2007 where he led GE Security’s Aviation and Transportation Business and was
responsible for product development, marketing and sales. From June 2004 until
April 2005, he served as General Manager, MRI Marketing at GE Healthcare
where he was responsible for strategic product planning, go-to-market and product
launch activities, including developing product roadmaps and introducing new
product technologies to the market, and from March 2001 until June 2004, he
served as Manager, Global High Field MRI Business, GE Medical Systems where
he was responsible for new product planning and development. Dr. Weber
received his Bachelor of Science in Physics from Denison University, his Bachelor
of Science in Nuclear Engineering from Columbia University, his Master of Science
in Medical Physics from the University of Wisconsin and his Doctor of Philosophy
in Medical Physics from the University of Wisconsin.
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Vice President and Chief
Commercial Officer

Age: 47

ANDREW J. GREENFIELD

Principal Occupation and Other Information

Mr. Greenfield was appointed as our Vice President and Chief Commercial Officer
in April of 2019. He joined us in 2005 and prior to this recent appointment, served
as Vice President and General Manager, Global Marketing. In addition to
overseeing our global commercial operations, Andrew oversees government
affairs, reimbursement, global marketing, Asia Pacific and physician programs.
Before joining us, Mr. Greenfield held positions in sales, marketing and finance at
GE Healthcare including consulting with large U.S. health systems, eCommerce
and Six Sigma from 1999 to 2005. Prior to GE Healthcare, he held positions in
sales, marketing and finance at The Boeing Company, including European Country
Manager, and is a graduate of the Fiscal Development Program. He received his
Bachelor Degree in Finance from the University of lllinois and his Master of
Business Administration degree from St. Louis University. Mr. Greenfield also
holds a Master Blackbelt in Six Sigma and Change Acceleration Process
certification from GE.

Vice President and General
Manager, Global Sales

Age: 56

MICHAEL G. HOWLEY

Principal Occupation and Other Information

Mr. Howley joined us in March 2009 and serves as our Vice President and General
Manager, Global Sales. Prior to joining us, Mr. Howley spent 20 years at GE
Healthcare. From February 2006 to February 2009, he was General Manager at
GE Healthcare, overseeing the Americas X-ray and Interventional Radiology
division. From April 2004 to February 2006, Mr. Howley held the General Manager
position for the Clinical Information Systems at GE. From October 2002 to April
2004, he was the Americas Sales Manager of Functional and Molecular Imaging.
Prior to this role, Mr. Howley held several other national and regional sales
positions at GE, beginning in 1989. Mr. Howley received his Bachelor of Science in
Business Administration and Marketing from Auburn University.
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Vice President, General
Counsel and Secretary

Age: 53

MARC A. BEGAN

Principal Occupation and Other Information

Mr. Began joined us in June 2018 and serves as our Vice President, General
Counsel, and Secretary responsible for leading the Company’s legal, compliance
a