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Insmed Incorporated
10 Finderne Avenue, Building 10
Bridgewater, New Jersey 08807

(908) 977-9900
ANNUAL MEETING OF SHAREHOLDERS

April 13, 2016

To the Shareholders:

        We cordially invite you to attend the 2016 Annual Meeting of Shareholders to be held at the Bridgewater Marriott, 700 Commons Way,
Bridgewater, New Jersey 08807, on May 19, 2016, at 9:00 a.m. local time (the "Annual Meeting"). A formal notice of the meeting, together with
a proxy statement and proxy form, is enclosed with this letter. The notice points out that you will be asked to:

1.
elect three Class I directors, Alfred F. Altomari, Steinar J. Engelsen, M.D. and William H. Lewis, to serve until the 2019
Annual Meeting of Shareholders;

2.
ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2016; and

3.
transact such other business as may properly come before the meeting.

        Please read the notice and proxy statement carefully, and vote by telephone, electronically through the internet, by completing, signing, and
mailing the enclosed proxy card promptly, or in person at the Annual Meeting. You may inspect a list of shareholders of record at the
Company's headquarters during regular business hours during the period before the Annual Meeting and the list of shareholders shall be
available at the Annual Meeting for inspection at any time.

        Whether or not you plan to attend the Annual Meeting in person and regardless of the number of shares of Insmed common stock you own,
please vote promptly.

Sincerely yours,
/s/ DONALD HAYDEN, JR.

DONALD HAYDEN, JR.
Chairman of the Board
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INSMED INCORPORATED
10 Finderne Avenue, Building 10
Bridgewater, New Jersey 08807

(908) 977-9900

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 19, 2016

        NOTICE IS HEREBY GIVEN that the 2016 Annual Meeting of Shareholders of Insmed Incorporated will be held at the Bridgewater
Marriott, 700 Commons Way, Bridgewater, New Jersey 08807, on May 19, 2016, at 9:00 a.m. local time and at any adjournment or
postponement thereof (the "Annual Meeting"), for the following purposes:

1.
To elect three Class I directors, Alfred F. Altomari, Steinar J. Engelsen, M.D. and William H. Lewis, to serve until the 2019
Annual Meeting of Shareholders;

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

3.
To transact such other business as may properly come before the meeting.

        Holders of record of shares of Insmed common stock at the close of business on March 28, 2016 will be entitled to vote at the Annual
Meeting.

        You are requested to vote promptly by telephone, electronically through the internet, or by completing, signing, and mailing the enclosed
proxy card regardless of whether you expect to attend the Annual Meeting. If you are present at the Annual Meeting, you may vote in person
even if you already have sent in your proxy.

By Order of the Board
/s/ CHRISTINE PELLIZZARI

Christine Pellizzari
Corporate Secretary

April 13, 2016
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PROXY STATEMENT
for

ANNUAL MEETING OF SHAREHOLDERS
of

INSMED INCORPORATED
To be held May 19, 2016

THE PROXY STATEMENT AND FORM OF PROXY FOR OUR 2016 ANNUAL MEETING AND OUR ANNUAL REPORT ON
FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2015 FILED ON FEBRUARY 25, 2016, ARE AVAILABLE AT:

www.insmed.com under the heading "Investor Relations�SEC Filings."
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In this Proxy Statement, we use the words "Insmed Incorporated" to refer to Insmed Incorporated, a Virginia corporation, and we use the words
"Company," "Insmed," "we," "us" and "our" to refer to Insmed Incorporated and its consolidated subsidiaries. Insmed and ARIKAYCE are
trademarks of Insmed Incorporated. This Proxy Statement also contains trademarks of third parties. Each trademark of another company
appearing in this Proxy Statement is the property of its owner.
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PROXY STATEMENT
for

ANNUAL MEETING OF SHAREHOLDERS
of

INSMED INCORPORATED
To be held May 19, 2016

GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Distribution of Proxy Solicitation and Other Required Annual Meeting Materials

        The Board of Directors (the "Board") of Insmed Incorporated is soliciting your proxy for the Annual Meeting of Shareholders to be held at
the Bridgewater Marriott, 700 Commons Way, Bridgewater, New Jersey 08807, on May 19, 2016, at 9:00 a.m., local time and any adjournment
or postponement thereof (the "Annual Meeting"). We intend to begin mailing the proxy statement and related proxy materials to shareholders on
or about April 15, 2016.

Information about the Annual Meeting

        Who May Vote.    Shareholders of record at the close of business on March 28, 2016 (the "Record Date"), will be entitled to notice of and
to vote at the Annual Meeting. As of the Record Date, we had 61,870,206 outstanding shares of our common stock, $0.01 par value per share
(the "Common Stock"). Each share of our Common Stock entitles the holder to one vote with respect to all matters submitted to shareholders at
the Annual Meeting. Beneficial owners of shares of our Common Stock may direct the record holder of the shares on how to vote the shares held
on their behalf.

        Shareholders of Record.    If on the Record Date, shares of our Common Stock were registered directly in your name with our transfer
agent, then you are a shareholder of record. As a shareholder of record, you may vote in person or by proxy at the Annual Meeting. Whether or
not you plan to attend the Annual Meeting, we hope you will take the time to vote your shares.

How can you vote? If you are a record holder, meaning your shares are registered in your name, you may vote or submit a proxy:

1.
By Telephone�Dial 1-800-690-6903 using any touch-tone phone to transmit your voting instructions up until 5:00 p.m.
Eastern Time the day before the meeting date. Have your proxy card in hand when you call and follow the voting
instructions given to you over the phone.

2.
By Mail�Complete and sign the enclosed proxy card and mail it in the enclosed postage prepaid envelope. Your shares will be
voted according to your instructions. If you sign your proxy card but do not specify how you want your shares voted, they
will be voted as recommended by our Board. Unsigned proxy cards will not be voted.

3.
By Internet�If you have Internet access, you may authorize the voting of your shares by following the "Submit a proxy by
Internet" instructions set forth on the enclosed proxy card. You must specify how you want your shares voted or your vote
will not be completed and you will receive an error message. Your shares will be voted according to your instructions.

4.
In Person at the Meeting�If you attend the Annual Meeting, you may deliver a completed and signed proxy card in person or
you may vote by completing a ballot, which we will provide to you at the Annual Meeting.

        Beneficial Owners of Shares.    If on the Record Date, your shares of our Common Stock were not held in your name, but rather were held
in an account at a brokerage firm, bank, dealer, or other similar organization, then you are the beneficial owner of shares held in "street name,"
and these proxy

1
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materials have been forwarded to you by that organization. The organization holding your account is considered to be the shareholder of record
for purposes of voting at the Annual Meeting and is required to vote those shares in accordance with your instructions. If you do not give
instructions to the organization holding your account, then the organization will have discretion to vote the shares with respect to "routine"
matters but will not be permitted to vote the shares with respect to "non-routine" matters. Accordingly, if you do not instruct your broker or other
agent on how to vote your shares with respect to the "non-routine" matters, your shares will be "broker non-votes" with respect to that proposal,
which means your shares will not be voted. Proposal 1, the election of directors, is a non-routine matter. Proposal 2, the ratification of an
independent registered public accounting firm, is a routine matter. As a beneficial owner, you have the right to direct your broker or other agent
on how to vote the shares in your account. You are also invited to attend the Annual Meeting. If you are a beneficial owner and not the
shareholder of record, you may not vote your shares in person at the Annual Meeting unless you request and obtain a valid proxy from your
broker or other agent.

        Quorum and Vote Required to Approve Each Item on the Proxy.    Shares of our Common Stock representing a majority of the votes
entitled to be cast on a matter at the Annual Meeting will constitute a quorum for the transaction of business with respect to such matter, unless
otherwise provided by law or in our Articles of Incorporation, as amended ("Articles of Incorporation").

        Proposal 1, the election of directors, requires the affirmative vote of the holders of a plurality of the votes cast in the election of directors.
This means that the nominee(s) who receive the highest number of affirmative votes cast are elected irrespective of how small the number of
affirmative votes is in comparison to the total number of shares voted. Signing and returning your proxy will constitute a vote "for" the nominees
unless your proxy specifies that you are withholding authority to vote for the nominees or for a specific nominee. Any votes that are withheld
and any broker non-votes will not be included in determining the number of votes cast. In the event that any of the nominees are unavailable for
election, the Board may either reduce the number of directors or choose a substitute nominee. If the Board selects a substitute nominee, the
shares represented by proxy will be voted "for" the substitute nominee unless other instructions are given in the proxy. The Board has no reason
to believe that any nominee will be unavailable.

        Proposal 2, ratification of an independent registered public accounting firm, does not require shareholder ratification under Virginia law,
our Articles of Incorporation, or our Amended and Restated Bylaws ("Bylaws"). However, the Board is submitting the appointment of Ernst &
Young LLP to the shareholders for ratification as a matter of good corporate practice. Approval of Proposal 2 requires the affirmative vote of a
majority of the votes cast, in person or by proxy, at the Annual Meeting. In the event that Proposal 2 is not approved, the Audit Committee of the
Board will consider the vote and the reasons therefore in future independent auditor selection decisions.

        Revoking a Proxy.    Anyone giving a proxy may revoke it at any time before it is voted by voting in person at the Annual Meeting or by
delivering a later dated proxy or written notice of revocation to our Corporate Secretary. Attendance at the Annual Meeting will not itself revoke
a proxy. A proxy, if executed and not revoked, will be voted at the Annual Meeting.

        Cost of Soliciting Proxies.    We will pay the cost of soliciting proxies. In addition to the use of mail, proxies may be solicited in person or
by telephone by our employees. We have engaged Proxy Advisory Group to assist us in the solicitation of proxies from brokers, nominees,
fiduciaries and other custodians. We will pay Proxy Advisory Group approximately $10,000 for their services and reimburse them for their
out-of-pocket expenses for such items as mailing, copying, phone calls, faxes and other related items. We will indemnify Proxy Advisory Group
from any losses arising from that firm's proxy soliciting services on our behalf.

2
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Principal Executive Offices of Insmed

        The address of our principal executive offices is 10 Finderne Avenue, Building 10, Bridgewater, New Jersey, 08807.

Forward-Looking Statements

        This proxy statement contains "forward-looking statements" (as defined in the Private Securities Litigation Reform Act of 1995). These
statements are based on our current expectations and involve risks and uncertainties, which may cause results to differ materially from those set
forth in the statements. The forward-looking statements may include statements regarding actions to be taken by us. We undertake no obligation
to publicly update any forward-looking statement, whether as a result of new information, future events or otherwise. Forward-looking
statements should be evaluated together with the many uncertainties that affect our business, particularly those mentioned in the risk factors in
Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2015 and in our periodic reports on Form 10-Q and Form 8-K
filed with the SEC.

3
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 PROPOSAL NO. 1

ELECTION OF CLASS I DIRECTORS

        The Board has nominated three current Class I directors, Alfred F. Altomari, Steinar J. Engelsen, M.D. and William H. Lewis (the
"nominees" and each a "nominee") for re-election at the Annual Meeting for the three-year term expiring at the 2019 Annual Meeting of
Shareholders. Each of the nominees was recommended for election by the Nominations and Governance Committee and the other members of
the Board. Below is some information on the nominees.

        Alfred F. Altomari.    Mr. Altomari was elected to our Board in August 2012. Since October 2010, Mr. Altomari has served as President and
Chief Executive Officer of Agile Therapeutics, Inc. (Nasdaq: AGRX), a women's health specialty pharmaceutical company. Mr. Altomari is also
a member of Agile's board of directors and prior to being named President and Chief Executive Officer, he served as Agile's Executive
Chairman from 2004 to 2010. From 2008 to September 2010, Mr. Altomari was a consultant to Agile. From 2003 to 2008, Mr. Altomari held
multiple senior management positions at Barrier Therapeutics, Inc., including Chief Commercial Officer, Chief Operating Officer, and Chief
Executive Officer. In 2008, in his role as Chief Executive Officer and as a member of Barrier's board of directors, Mr. Altomari completed the
successful sale of Barrier to Stiefel Laboratories, which was subsequently acquired by GlaxoSmithKline plc. From 1982 to 2003, Mr. Altomari
held numerous executive roles in general management, commercial operations, business development, product launch preparation, and finance
with Johnson & Johnson. Mr. Altomari also serves on the board of directors of Recro Pharma, Inc. (Nasdaq: REPH). Mr. Altomari holds a
Master of Business Administration degree from Rider University and Bachelor of Science degrees in finance and accounting from Drexel
University.

        Key Attributes, Experience and Skills: Mr. Altomari is a pharmaceutical industry veteran with more than 30 years of experience. The Board
believes that Mr. Altomari's experience in pharmaceutical companies with commercialized products, the launch of certain products, and more
than 20 years of focus on the development and marketing of specialty pharmaceutical products makes him uniquely suited to guide the Board in
strategic planning, as well as operational and commercial matters.

        Steinar J. Engelsen, M.D.    Dr. Engelsen has been a member of our Board since our inception in November 1999 and was a director of
Insmed Pharmaceuticals Inc., our predecessor entity, from 1998 to 2000. Since November 1996, Dr. Engelsen has been a partner of Teknoinvest
AS, a venture capital firm based in Norway. In addition, from January to November 2000, Dr. Engelsen was acting chief executive officer of
Centaur Pharmaceuticals, Inc., a biopharmaceutical company. From 1989 until 1996, Dr. Engelsen held various management positions within
Hafslund Nycomed AS, a pharmaceutical company based in Europe, which was subsequently acquired by Takeda Pharmaceutical Company
Limited, and its affiliated companies. He was responsible for therapeutic research and development, serving as Senior Vice President, Research
and Development of Nycomed Pharma AS from 1994 until 1996. Dr. Engelsen also serves on the board of directors of Capnia, Inc. (Nasdaq:
CAPN), a medical device company. Dr. Engelsen holds a Master of Science degree in nuclear chemistry and a Doctor of Medicine degree from
the University of Oslo and is a Certified European Financial Analyst.

        Key Attributes, Experience and Skills: Dr. Engelsen has more than 20 years of experience in the pharmaceutical industry, including his
experience as a financial analyst and as an investor in biopharmaceutical companies. The Board believes that Dr. Engelsen's finance and
management experience in biopharmaceutical companies enables him to provide operating insights.

        William H. Lewis.    Mr. Lewis joined us in September 2012 as our President and Chief Executive Officer and as a member of our Board.
Mr. Lewis was a consultant to our Board from June 2012 until September 2012. In 2005, Mr. Lewis co-founded Aegerion Pharmaceuticals, Inc.
(Nasdaq: AEGR), a biopharmaceutical company focused on developing therapies for rare diseases. At Aegerion, Mr. Lewis
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served in a series of successively more senior executive administrative and financial roles, notably serving as Chief Financial Officer from
March 2005 to August 2009, at which time he became President and served in that role until June 2011. Prior to Aegerion, Mr. Lewis spent more
than 10 years working in the United States and Europe in investment banking for JP Morgan, Robertson Stephens, and Wells Fargo. Mr. Lewis
serves on the Supervisory Board of uniQure, N.V. (Nasdaq: QURE), a Netherlands-based gene therapy company, and the Board of Trustees of
Oberlin College. Mr. Lewis holds a Bachelor of Arts degree cum laude from Oberlin College, a Master of Business Administration from Case
Western Reserve University and a Juris Doctor with Honors from Case Western Reserve University. Prior to attending graduate school he
worked in the Foreign Service for the U.S. Government.

        Key Attributes, Experience and Skills: Mr. Lewis has more than 10 years of executive experience in the life sciences industry and a track
record of success for over 20 years in the pharmaceutical and finance industries both in the United States and internationally. During his tenure
at Aegerion, Mr. Lewis played a pivotal role in re-orienting the company's strategy to focus on rare disease indications enabling Aegerion to go
public in one of the best performing initial public offerings of 2010. The Board believes that Mr. Lewis brings significant qualifications
including his experience as a seasoned entrepreneur and senior executive with a fast-growing biotechnology company. In addition, Mr. Lewis
offers the Board significant insights and experience with financing, orphan drug development and commercialization, and international business
development.

THE BOARD RECOMMENDS THAT YOU VOTE "FOR" EACH OF THE CLASS I DIRECTOR NOMINEES.

The Board

        Our Articles of Incorporation provide that our Board shall consist of not more than 12 directors, with the exact number to be prescribed by
our Bylaws. Our Bylaws provide that the number of directors constituting our Board shall be designated by a resolution of the Board but shall be
not less than six or more than ten. Our Bylaws are posted on our website at www.insmed.com under the heading "Investor Relations�Corporate
Governance." Our Board has adopted resolutions designating up to nine directors. The directors are divided into three classes�Class I, Class II,
and Class III. Each class of directors serves for three years on a staggered term basis.

        The Board has nominated three Class I directors, each of whom is currently a director with a term of office that expires at our 2016 Annual
Meeting of Shareholders: Alfred F. Altomari, Steinar J. Engelsen, M.D., and William H. Lewis. If re-elected, their term of office will expire at
our 2019 Annual Meeting of Shareholders. The term of the Class II directors, Donald Hayden, Jr., David W.J. McGirr, and Myrtle Potter, will
expire at the 2017 Annual Meeting of Shareholders. The term of the Class III directors, David Brennan and Melvin Sharoky, M.D., will expire at
the 2018 Annual Meeting of Shareholders.

        The following table sets forth the names of the directors nominated to be re-elected at the Annual Meeting and the names of the continuing
directors not subject to re-election, the year each such person was first elected as a director, the positions currently held by each such person, the
year such person's

5

Edgar Filing: INSMED Inc - Form DEF 14A

11



Table of Contents

current term as a director will expire and the director class to which such person belongs or will belong:

Nominee's or Director's Name Age Position(s) with the Company

Year First
Became

Director and
Year Current

Term Will Expire
Class of
Director

Nominees for Class I Directors:
Alfred F. Altomari(1)(2) 57 Director 2012 - 2019 I
Steinar J. Engelsen, M.D.(2)(3) 65 Director 1999 - 2019 I
William H. Lewis 47 President and CEO, Director 2012 - 2019 I
Continuing Directors:
Donald Hayden, Jr.(4) 60 Chairman of the Board 2010 - 2017 II
David W.J. McGirr(5) 61 Director 2013 - 2017 II
Myrtle Potter(6) 57 Director 2014 - 2017 II
David Brennan(6) 62 Director 2014 - 2018 III
Melvin Sharoky, M.D.(4)(6) 65 Director 2001 - 2018 III

(1)
Chairman of the Compensation Committee.

(2)
Member of the Audit Committee.

(3)
Chairman of the Nominations and Governance Committee.

(4)
Member of the Nominations and Governance Committee.

(5)
Chairman of the Audit Committee.

(6)
Member of the Compensation Committee.

Incumbent Directors Whose Term Expires at the 2017 Annual Meeting of Shareholders (Class II Directors)

        Donald Hayden, Jr.    Mr. Hayden has been a member of our Board since December 2010. Mr. Hayden has been the non-Executive
Chairman of our Board since December 2010, except for the period from May 2012 to September 2012, when he acted as our Executive
Chairman during a transition of senior level management. He previously served as the Executive Chairman of Transave, a biotechnology
company, from 2006 until 2010, when Transave was acquired by Insmed. From 1981 to 2006, Mr. Hayden was an executive with Bristol-Myers
Squibb Company, where he served in key executive roles including President of Global Pharmaceuticals; Executive Vice President and
President, Americas; Executive Vice President of the Health Care Group; President of Oncology and Immunology; and Senior Vice President of
Worldwide Franchise Management and Business Development. Mr. Hayden currently serves as Chairman of REGENXBIO (Nasdaq: RGNX)
and Vitae Pharmaceuticals, Inc. (Nasdaq: VTAE), as well as lead independent director of Amicus Therapeutics Inc. (Nasdaq: FOLD), all of
which are clinical-stage biopharmaceutical companies. Mr. Hayden also serves on the board of Otsuka America Pharmaceuticals, a
privately-held company, and is a senior advisor to Prospect Venture Partners, a venture capital firm. Mr. Hayden holds a Bachelor of Arts degree
in general studies from Harvard University and a Master of Business Administration degree from Indiana University.

        Key Attributes, Experience and Skills: Mr. Hayden has more than 30 years of pharmaceutical industry experience, including roles in
executive management, commercialization, business development, and financial and strategic planning. This extensive experience makes him a
valuable asset to our Board. Furthermore, Mr. Hayden's leadership abilities and experiences make him particularly well qualified to be our
Chairman.

6
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        David W.J. McGirr.    Mr. McGirr has been a member of our Board since October 2013. From March 2013 to June 2014, Mr. McGirr
served as a Senior Advisor to the Chief Executive Officer of Cubist Pharmaceuticals, Inc., a publicly traded biopharmaceutical company that
was acquired by Merck and Co. in January 2015. He previously served at Cubist as Senior Vice President and Chief Financial Officer, from
November 2002 to March 2013, and as Treasurer from 2002 until 2003. From 1999 to 2002, Mr. McGirr was the President and Chief Operating
Officer of hippo inc., a venture-financed internet technology company, and was also a member the hippo inc. board of directors from 1999 to
2003. From 1996 to 1999, he was the President of GAB Robins North America, Inc., a risk management company, serving also as Chief
Executive Officer from 1997 to 1999. Mr. McGirr was a private equity investor from 1995 to 1996. From 1978 to 1995, Mr. McGirr served in
various positions within the S.G. Warburg Group, ultimately as Chief Financial Officer, Chief Administrative Officer and Managing Director of
S.G. Warburg & Co., Inc., a position held from 1992 to 1995. Mr. McGirr serves on the board of directors of Relypsa, Inc. (Nasdaq: RLYP), a
biopharmaceutical company, and Roka Bioscience, Inc. (Nasdaq: ROKA), a molecular diagnostics company. Mr. McGirr also serves on the
board of Rhythm Pharmaceuticals, Inc., a privately-held clinical-stage biopharmaceutical company. Mr. McGirr holds a Bachelor of Science
degree in civil engineering from the University of Glasgow and a Master of Business Administration degree from The Wharton School at the
University of Pennsylvania.

        Key Attributes, Experience and Skills: Mr. McGirr has more than 30 years of experience as a senior financial executive including 11 years
at Cubist, during which the company secured a number of product approvals and launched these products across multiple markets. The Board
believes that Mr. McGirr brings a unique combination of skills to the Board, including public company executive and board experience, capital
markets insight, operational and corporate development experience, and significant expertise in the healthcare sector, specifically with infectious
diseases. Mr. McGirr's background is ideally suited to help guide the Company in building a commercial biopharmaceutical company with a
franchise of novel therapies at the intersection of orphan, pulmonary, and infectious diseases.

        Myrtle Potter.    Ms. Potter has been a member of our Board since December 2014. Ms. Potter serves as a Director of Rite Aid (NYSE:
RAD), Everyday Health (NYSE: EVDY), Liberty Mutual Holding Company, and Proteus Digital Health, and as a Trustee of The University of
Chicago. She served on the Board of Medco Health Solutions from December 2007 until its acquisition by Express Scripts (Nasdaq; ESRX) in
April 2012, and continued as a Director of Express Scripts until June 2012. Ms. Potter is the Chief Executive Officer of Myrtle Potter &
Company, LLC, a global healthcare advisory firm. She has served in this capacity from 2005 to present. From 2000 to 2005, Ms. Potter was
President of Commercial Operations and Chief Operating Officer at Genentech, where she also served as a member of the Executive Committee.
At Genentech, Ms. Potter led the commercialization of a robust portfolio, including Avastin�, Rituxan�, Herceptin�, Tarceva�, Xolair�, Nutropin�,
Activase� and TNkase�. Prior to Genentech, Ms. Potter was President of Bristol-Myers Squibb's $3.5 billion, 3,500-person U.S. Cardiovascular
and Metabolic business. Before Bristol-Myers Squibb, Ms. Potter was with Merck & Co. for 14 years. Her last job at Merck was as Vice
President of an $800 million U.S. pharmaceutical business unit. She began her career at Procter & Gamble Company. Ms. Potter holds a
Bachelor of Arts degree in Political Science from The University of Chicago.

        Key Attributes, Experience and Skills: Ms. Potter has over 30 years of experience in the pharmaceutical industry. The Board believes that
Ms. Potter's experience, including extensive commercial and operational experience leading pharmaceutical companies in bringing new
therapies to market, makes her well-suited to guide the Board in operational and commercial matters.
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Incumbent Directors Whose Term Expires at the 2018 Annual Meeting of Shareholders (Class III Directors)

        David Brennan.    Mr. Brennan joined Insmed's Board of Directors in May 2014. From 2006 to 2012, Mr. Brennan was the Chief Executive
Officer of AstraZeneca PLC (NYSE: AZN), a global biopharmaceutical company. Previously at AstraZeneca, Mr. Brennan served as Executive
Vice President of North America from 2001 to 2006; and as Senior Vice President of Commercialization and Portfolio Management from 1999
to 2001. Mr. Brennan also served as a member of the Board of Directors of AstraZeneca from 2005 to 2012. Prior to AstraZeneca, Mr. Brennan
held various positions at Astra Pharmaceuticals, L.P., Astra Merck, Inc. and Merck and Co. Inc. Mr. Brennan also serves as a member of the
board of directors of Alexion Pharmaceuticals (Nasdaq: ALXN) and a member of the Supervisory Board of Innocoll AG (Nasdaq: INNL).
Mr. Brennan received a B.A. in Business Administration from Gettysburg College.

        Key Attributes, Experience and Skills: Mr. Brennan has more than 37 years of experience in the pharmaceutical industry. The Board
believes that Mr. Brennan's public company and public company board experience, including roles in executive management, commercialization
and product management makes him a valuable asset to the Board.

        Melvin Sharoky, M.D.    Dr. Sharoky has been a member of our Board since May 2001 and served as Chairman of our Board from June
2009 to December 2010. Since January 2008, Dr. Sharoky has been retired. From 2007 to 2012, he was a member of the board of directors of
Par Pharmaceutical Companies, Inc., a publicly-traded pharmaceutical manufacturer, which was subsequently acquired by Endo
International plc (Nasdaq: ENDP). From 2002 to 2007, Dr. Sharoky was President and Chief Executive Officer of Somerset
Pharmaceuticals, Inc. Dr. Sharoky continued as a consultant to Somerset until 2007. From 2001 to 2002, Dr. Sharoky was retired. From July
1995 to June 2001, Dr. Sharoky served as President of Somerset Pharmaceuticals. From 1995 through 1998, Dr. Sharoky was President of
Watson Pharmaceuticals, Inc. (now Actavis plc), and from 1993 to 1998 he was President and Chief Executive Officer of Watson's
wholly-owned subsidiary, Circa Pharmaceuticals, Inc. From 1988 to 1993, Dr. Sharoky held various senior executive positions with Circa
Pharmaceuticals. From February 1986 to June 1988, Dr. Sharoky was Vice President and Chief Medical Officer of Pharmakinetics
Laboratories, Inc. Dr. Sharoky holds a Bachelor of Arts degree in biology from the University of Maryland in Baltimore County and a Doctor of
Medicine degree from the University of Maryland School of Medicine.

        Key Attributes, Experience and Skills: Dr. Sharoky has more than 28 years of experience in the pharmaceutical industry. The Board
believes that, in addition to his medical experience as a physician, Dr. Sharoky's background as an executive of pharmaceutical companies
brings senior management, leadership, financial and strategic planning experience to our Board.

Executive Officers

        The following table sets forth our current executive officers, their ages, the positions currently held by each such person as of the date of
this Proxy Statement and the period holding such positions.

Name Age Position(s)

Period During Which
Officer Served in Such

Position(s)
William H. Lewis 47 President and Chief Executive

Officer
September 2012�Present

Andrew T. Drechsler 44 Chief Financial Officer November 2012�Present
Eugene J. Sullivan, M.D. 51 Chief Medical and Scientific

Officer
March 2015�Present

Christine Pellizzari 48 General Counsel and Corporate
Secretary

July 2013�Present

S. Nicole Schaeffer 47 Senior Vice President, Human
Resources and Corporate Services

January 2013�Present
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        William H. Lewis.    Mr. Lewis's biographical information is summarized above under "Election of Class I Directors."

        Andrew T. Drechsler.    Mr. Drechsler joined Insmed as Chief Financial Officer in November 2012. Mr. Drechsler has 19 years of financial
and operational leadership experience in both public and private life sciences companies. From 2007 to 2012, Mr. Drechsler was Chief Financial
Officer of VaxInnate Corporation, a privately held biotechnology company. From 2005 to 2007, Mr. Drechsler was Chief Financial Officer of
Valera Pharmaceuticals, a publicly traded specialty pharmaceutical company that was acquired by Indevus Pharmaceuticals, and is now part of
Endo Pharmaceuticals. From 1997 to 2005, Mr. Drechsler held senior financial positions with i-STAT, now part of Abbott Laboratories, and
Biomatrix, now part of Sanofi. From 1994 to 1997, Mr. Drechsler was an auditor with Coopers & Lybrand (now PricewaterhouseCoopers)
during which time he became a certified public accountant. Mr. Drechsler graduated magna cum laude with a Bachelor of Science degree in
accounting from Villanova University.

        Eugene J. Sullivan, M.D.    Dr. Sullivan joined Insmed as Chief Medical and Scientific Officer in March 2015. Dr. Sullivan has more than
20 years of experience with a focus on pulmonary and orphan diseases and has trained as a medical doctor in internal medicine, pulmonary
medicine, and critical care medicine. Since 2012, Dr. Sullivan has also functioned as a consultant widely advising others on strategic regulatory
and clinical drug development matters and similarly served Insmed from January 2014 to March 2015. From April 2014 through June 2014,
Dr. Sullivan served as Vice President, Global Regulatory Affairs at AstraZeneca Pharmaceuticals, LP. From 2007 through 2012, Dr. Sullivan
was the Chief Medical Officer of United Therapeutics Corporation (Nasdaq: UTHR). From 2006 to 2012, Dr. Sullivan also served as the Chief
Medical Officer of Lung Rx, LLC, a wholly-owned subsidiary of United Therapeutics, and from 2010 to 2012 also fulfilled the responsibilities
of Chief Clinical Development Officer at Lung Rx. From 1999 through 2006, Dr. Sullivan held successively senior positions at the U.S. Food
and Drug Administration, including Deputy Director of the Division of Pulmonary and Allergy Products. Dr. Sullivan graduated summa cum
laude from the University of Maryland with a Bachelor of Science degree. Dr. Sullivan earned his medical degree from the University of
Maryland, School of Medicine and conducted his internship and residency in Internal Medicine at the Medical College of Virginia. Dr. Sullivan
completed his fellowship training in Pulmonary and Critical Care Medicine at the University of Colorado Health Sciences Center and received a
Masters of Pulmonary Vascular Disease from the University of Bologna in Italy.

        Christine Pellizzari.    Ms. Pellizzari joined Insmed as General Counsel and Corporate Secretary in July 2013. Ms. Pellizzari has over
20 years of experience in the global biotechnology and pharmaceutical industry, including senior-level leadership roles. From August 2007 to
December 2012, Ms. Pellizzari served as Executive Vice President, General Counsel and Secretary for Aegerion Pharmaceuticals, Inc. From
1998 to 2007, Ms. Pellizzari served as Senior Vice President, General Counsel and Secretary of Dendrite International, Inc., a publicly traded
company that provided the global pharmaceutical industry with sales effectiveness, promotional and compliance solutions until it was acquired
by Cegedim S.A. (Euronext: CGM) in 2007. Prior to her tenure at Dendrite, Ms. Pellizzari practiced law at the firm of Wilentz, Goldman &
Spitzer where she specialized in health care transactions and related regulatory matters. Before joining Wilentz, Ms. Pellizzari served as a law
clerk to the Honorable Reginald Stanton, Assignment Judge for the Superior Court of New Jersey. Ms. Pellizzari received her Bachelor of Arts
degree, cum laude, from the University of Massachusetts, Amherst and her Juris Doctor degree from the University of Colorado, Boulder.

        S. Nicole Schaeffer.    Ms. Schaeffer joined Insmed as Senior Vice President, Human Resources and Corporate Services in January 2013.
From October through December 2012, Ms. Schaeffer was a consultant to Insmed. Ms. Schaeffer has more than 25 years of experience in human
resources, organizational development, corporate operations, and building life science organizations. From March
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2005 to June 2012, Ms. Schaeffer served as Senior Vice President, Administration and Human Resources, for Amicus Therapeutics (Nasdaq:
FOLD) where she was responsible for the human resources, facilities, and information technology functions. Prior to Amicus, she served as
Senior Director, Human Resources, for three portfolio companies of Flagship Ventures, a venture capital firm, and in that capacity she managed
human resources for three life sciences companies. Ms. Schaeffer has also held HR leadership positions with Oak Industries, from 1997 to 2000,
and EMC Corporation, from 1994 to 1996. Ms. Schaeffer received her Bachelor of Arts degree from the University of Rochester and her Master
of Business Administration degree from Boston University.

 CORPORATE GOVERNANCE

Corporate Governance Matters

        Code of Business Conduct and Ethics.    We have adopted a Code of Business Conduct and Ethics that applies to all of our directors,
officers (including our chief executive officer, chief financial officer, controller and any person performing similar functions) and employees.
Our Code of Business Conduct and Ethics contains written standards designed to communicate our expectations of our directors, officers, and
employees when making decisions and conducting themselves in corporate activities, including the ethical handling and use of confidential
information; actual or apparent conflicts of interest; compliance with applicable governmental laws, rules and regulations; protection of our
assets and proprietary information; the ethical handling of payments and gifts received in the normal course of business and of payments made to
government personnel; prompt internal reporting of violations of our Code of Business Conduct and Ethics; and accountability for adherence to
our Code of Business Conduct and Ethics. We have established a means for individuals to report a violation or suspected violation of the Code
of Business Conduct and Ethics anonymously, including those violations relating to accounting, internal controls or auditing matters, and federal
securities laws. Our Code of Business Conduct and Ethics is posted on our website at www.insmed.com under the heading "Investor
Relations�Corporate Governance." We intend to satisfy the disclosure requirements regarding any amendment to, or waiver from, a provision of
the Code of Conduct by making disclosures concerning such matters available on our website at www.insmed.com under the heading "Investor
Relations�Corporate Governance."

        Corporate Governance Guidelines.    We have adopted Corporate Governance Guidelines to assist and guide the Board in the exercise of
its responsibilities. The Corporate Governance Guidelines contain written standards pertaining to director qualifications, director responsibilities,
structure of our Board, director access to management and independent advisors, director compensation, and performance evaluation of our
Board and committees, among other things. The Corporate Governance Guidelines help to ensure that the Board is independent from
management, the Board adequately performs its oversight functions, and the interests of the Board and management align with the interests of
our stockholders. Our Corporate Governance Guidelines are interpreted in accordance with all applicable laws and regulations, the Nasdaq
Listing Rules, and our Articles of Incorporation and our Bylaws. Our Corporate Governance Guidelines and Bylaws are posted on our website at
www.insmed.com under the heading "Investor Relations�Corporate Governance."

        Meetings of the Board.    The Board held seven meetings during 2015, all of which were regularly scheduled meetings. Each director
attended at least 75% of the Board meetings that occurred in 2015 while he or she was a director. No director missed more than one Board
meeting in 2015 during his or her tenure as a director. Each director attended at least 75% of the committee meetings that occurred in 2015
during his or her tenure on such committees.

        Independence of the Directors and Director Nominees.    The Board has determined that the following members of the Board are
independent, as that term is defined under the general independence standards of the Nasdaq Listing Rules: Mr. Altomari, Mr. Brennan,
Dr. Engelsen, Mr. Hayden,
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Mr. McGirr, Ms. Potter, and Dr. Sharoky. Mr. Lewis is not considered independent because he is currently employed by the Company.

Director Nominating Process

        The Nominations and Governance Committee.    Our Nominations and Governance Committee, which is described more fully below under
"Corporate Governance�Nominations and Governance Committee," performs the functions of a nominating committee and serves as an
independent and objective party to identify and nominate qualified candidates for directorship, consistent with criteria approved by the Board,
and establishes such criteria based on factors it considers appropriate. Among the factors that the Board considers are strength of character,
maturity of judgment, career specialization, relevant technical skills, diversity, independence, and the extent to which the candidate would fill a
present need of the Board. The committee takes a leadership role in shaping our corporate governance, including overseeing the evaluation of
the Board and its committees. The committee's Charter contains information concerning its responsibilities, including identifying and evaluating
the director candidates. The Nominations and Governance Committee Charter and the Corporate Governance Guidelines are both available on
our website at www.insmed.com under the heading "Investors�Corporate Governance." The Board has determined that all members of the
Nominations and Governance Committee are independent as defined in Rule 5605(a)(2) of the Nasdaq Listing Rules and our Corporate
Governance Guidelines.

        Director Candidate Recommendations and Nominations by Shareholders.    The Nominations and Governance Committee's Charter
provides that the committee will consider director candidate recommendations by shareholders. Shareholders should submit any such
recommendations for the Nominations and Governance Committee through the method described below under "Corporate
Governance�Communications with the Board." In addition, in accordance with our Bylaws, any person who is a shareholder of record on the
record date for the shareholder meeting, on the date of the shareholder meeting, and on the date such person provides required notice to the
Company may nominate persons for election to the Board if such shareholder complies with the notice procedures set forth in the Bylaws and
summarized in this Proxy Statement under the heading "Proposals for 2017 Annual Meeting."

        Nominations and Governance Committee Process for Identifying and Evaluating Director Candidates.    The Nominations and Governance
Committee evaluates all director candidates in accordance with the director qualification standards described in the Corporate Governance
Guidelines and the Nominations and Governance Committee Charter, including the provision that diversity of backgrounds and experience
should be emphasized in board composition, and seeks candidates with experience in the pharmaceutical and biotechnology industries, as well as
business, management, accounting and financial experience. The Nominations and Governance Committee evaluates a candidate's qualifications
to serve as a member of the Board based on the skills and characteristics of such individual Board members, as well as the composition of the
Board as a whole. In addition, the Nominations and Governance Committee will evaluate a candidate's independence, diversity, skills and
experience in the context of the Board's needs.

Communications with the Board

        The Board has approved a process for shareholders to send communications to the Board. Shareholders can send communications to the
Board and, if applicable, to the Nominations and Governance Committee or to specified individual directors in writing c/o Ms. Christine
Pellizzari, Corporate Secretary, Insmed Incorporated, 10 Finderne Avenue, Building 10, Bridgewater, New Jersey, 08807. All letters sent to
Ms. Pellizzari will be forwarded, as appropriate, to the Board, the Nominations and Governance Committee or any specified individual directors.

11

Edgar Filing: INSMED Inc - Form DEF 14A

17



Table of Contents

Director Attendance at Annual Meeting

        Our policy is that directors attend the annual meeting of shareholders. All directors attended the 2015 Annual Meeting of Shareholders in
accordance with our policy.

Board Leadership Structure

        Our corporate governance documents provide the Board with the flexibility to select the appropriate leadership for the company in the way
it believes best at a given time. The Board believes that its current leadership structure, with Mr. Lewis serving as Chief Executive Officer and
Mr. Hayden serving as our independent non-executive Chairman, is appropriate for the Company at this time. Both Mr. Lewis and Mr. Hayden
are actively engaged on significant matters affecting us, such as long-term strategy. The Chief Executive Officer has overall responsibility for all
aspects of our operation, while the Chairman has a greater focus on governance of the Company, including oversight of the Board. We believe
this balance of shared leadership between the two positions is a strength for the Company. As our independent non-executive Chairman,
Mr. Hayden calls and chairs regular and special meetings of the Board and all executive sessions of the independent directors, chairs and
presides at annual or special meetings of shareholders, provides meaningful input into the agenda of Board meetings, authorizes the retention of
outside advisors, consultants and legal counsel who report directly to the Board, consults frequently with committee chairs and has the right to
and often does attend Board committee meetings.

The Role of the Board in Risk Oversight

        The Board has primary responsibility for overseeing the Company's risk management. The Board administers its oversight responsibility
for risk management directly and through its committees. Each committee chairman reports to the Board regarding the committee's
considerations of management's processes for identifying, evaluating, and controlling significant risks. In addition, the officers responsible for
oversight of particular risks within the Company provide updates and information to our Board. The Board considers specific risk topics,
including risks associated with our strategic plan, our capital structure, our research and development activities, our manufacturing and supply
chain, and our operations. Our Board believes that full and open communication between management and the Board is essential for effective
risk management and oversight. The Board and each of its committees have full access to our senior management, as well as the ability to
engage outside advisors and other experts. Management routinely informs the Board of developments that could affect our risk profile or other
aspects of our business and development. We face a number of risks, including those described under the "Risk Factors" section of our Annual
Report on Form 10-K for the year ended December 31, 2015, which is available on our website at www.insmed.com under the heading "Investor
Relations�SEC Filings."

        The Audit Committee periodically discusses with management our policies and guidelines regarding risk assessment and risk management
as well as our major financial and operational risk exposures and the steps that management has taken to monitor and control such exposures.
The Audit Committee oversees disclosure controls and procedures, including applicable internal control over financial reporting and meets with
the Chief Financial Officer, the General Counsel, the Vice President of Quality Assurance, the Vice President, Corporate Controller, external
audit personnel, and other senior managers as appropriate to review issues regarding compliance with the applicable legal and regulatory
requirements.

        The Compensation Committee assesses and monitors whether any of our compensation policies and programs has the potential to
encourage excessive risk taking. The Compensation Committee periodically discusses with management and our independent auditor major risk
exposures of the Company and the steps taken to monitor, control and minimize such exposures. The Compensation
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Committee also reviews and evaluates our processes and policies for identifying and assessing key risk areas and for formulating and
implementing steps to address such risk areas. As part of this process, the Compensation Committee develops and periodically reviews
guidelines and policies to govern the process by which this is handled. Our Compensation Committee typically engages an independent
consultant to advise it on topics related to Board and executive compensation. The Company believes that the risks arising from our overall
compensation policies and practices for our employees are not reasonably likely to have a material adverse effect on the Company. During the
last year, the Compensation Committee, with the assistance of ExeQuity, its independent compensation consultant, reviewed the executive
compensation program and determined that the design of the compensation policies, including the components, weightings and focus of the
elements of executive compensation, do not encourage management to assume excessive or inappropriate risks.

        The Nominations and Governance Committee oversees the risks associated with our corporate governance and operating practices,
including those relating to the composition of the Board, the structure and function of Board committees and meeting logistics and policies. The
Nominations and Governance Committee regularly reviews the Board's performance, oversees evaluation of each of the Board's committees,
oversees our corporate governance and formulates and recommends corporate governance standards to our Board.

Committees of the Board

        Our Bylaws provide that the Board may create one or more committees of the Board. Currently, the Board has three standing committees:
the Audit Committee, the Compensation Committee and the Nominations and Governance Committee.

Audit Committee

        Composition and Attendance.    Our Audit Committee consists of Mr. McGirr (Chairman), Dr. Engelsen, and Mr. Altomari. During 2015,
the Audit Committee held six meetings. Each of Mr. McGirr, Dr. Engelsen and Mr. Altomari attended all meetings of the Audit Committee held
during their respective time served on the Audit Committee.

        Responsibilities and Duties.    The Audit Committee assists our Board in fulfilling its oversight responsibilities relating to the accounting,
reporting and financial practices of the Company and seeking to ensure our compliance with applicable legal and regulatory requirements. The
Committee reviews and oversees:

�
the financial statements, financial reports and other financial information that we provide to governmental bodies, our
shareholders and others;

�
our systems of internal controls regarding finance and accounting;

�
our auditing, accounting, and financial reporting processes;

�
the qualifications and independence of our independent registered public accounting firm; and

�
the engagement and compensation of our independent registered public accounting firm to perform audit services and any
permissible non-audit services.

        Our Board has adopted an amended written charter for the Audit Committee, which is available on our website at www.insmed.com under
the heading "Investor Relations�Corporate Governance." The Audit Committee reviews and reassesses the adequacy of the charter at least
annually.

        Independence.    Rule 5605(c)(2) of the Nasdaq Listing Rules and Rule 10A-3 of the Exchange Act of 1934, as amended (the "Exchange
Act"), each require that the members of our Audit Committee be independent. Our Board has determined that all three of the current Audit
Committee members,
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Mr. McGirr, Dr. Engelsen, and Mr. Altomari, are "independent directors" within the meaning of Rule 5605(a)(2) of the Nasdaq Listing Rules,
Rule 10A-3 of the Exchange Act and our Corporate Governance Guidelines.

        Financial Literacy and Expertise.    Our Board determined that each of the members of the Audit Committee is able to read and understand
fundamental financial statements, including our consolidated balance sheet, statement of operations, statement of cash flows, and statement of
stockholders equity, and has accounting or related financial management expertise, as such terms are interpreted by our Board. Our Board also
has determined that Mr. McGirr is an "audit committee financial expert," as that term is defined in the rules promulgated by the Securities and
Exchange Commission ("SEC") pursuant to the Sarbanes-Oxley Act of 2002, as amended.

Compensation Committee

        Composition and Attendance.    Our Compensation Committee consists of Mr. Altomari (Chairman), Mr. Brennan, Ms. Potter, and
Dr. Sharoky. During fiscal 2015, the Compensation Committee held nine meetings. Each of Mr. Altomari, Mr. Brennan, Ms. Potter,
Dr. Sharoky, and Dr. Randall Whitcomb, who resigned from the Board effective as of May 21, 2015, attended all Compensation Committee
meetings that occurred in 2015 during their tenure on the Compensation Committee.

        Responsibilities and Duties.    The Compensation Committee develops and oversees the implementation of our compensation philosophy
for our executive officers and is responsible for our executive and other compensation plans. The Committee's primary objectives are to develop
and maintain an executive compensation policy that:

�
creates a direct relationship between pay levels and corporate performance and returns to shareholders;

�
provides overall competitive pay levels to effectively attract and retain executive talent;

�
creates proper incentives to enhance shareholder value; and

�
rewards performance.

        Our Board has adopted an amended written charter for the Compensation Committee, a copy of which is available on our website at
www.insmed.com under the heading "Investor Relations�Corporate Governance." The Compensation Committee reviews and reassesses the
adequacy of the charter at least annually.

        Independence.    Rule 5605(d)(2) of the Nasdaq Listing Rules requires that the members of our Compensation Committee be independent.
Our Board has determined that all four of the current Compensation Committee members, Mr. Altomari, Mr. Brennan, Ms. Potter and
Dr. Sharoky, are "independent directors" within the meaning of Rule 5605(a)(2) of the Nasdaq Listing Rules and our Corporate Governance
Guidelines. In addition, all of the members of our Compensation Committee are "non-employee directors" within the meaning of the rules of
Section 16 of the Securities Exchange Act and "outside directors" for purposes of Section 162(m) of the Internal Revenue Code of 1986, as
amended (the "Code").

Nominations and Governance Committee

        Composition and Attendance.    Our Nominations and Governance Committee consists of Dr. Engelsen (Chairman), Mr. Hayden, and
Dr. Sharoky. During fiscal 2015, the Nominations and Governance Committee held five meetings. Each of Dr. Engelsen, Mr. Hayden,
Dr. Sharoky, and Dr. Whitcomb attended all meetings of the Nominations and Governance Committee that occurred in
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2015 during their respective time served on the Nominations and Governance Committee. Dr. Whitcomb's resignation from the Board was
effective as of May 21, 2015.

        Responsibilities and Duties.    The Nominations and Governance Committee identifies and nominates qualified candidates for directorship
and serves in a leadership role in shaping our corporate governance and overseeing the evaluation of the Board and its committees. The
Nominations and Governance Committee:

�
assists the Board by identifying and recruiting individuals qualified to become Board members and recommending to the
Board the director nominees for the next annual meeting of shareholders;

�
recommends to the Board director nominees for
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