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LETTER FROM OUR CEO
March 2019
To our Stockholders:

We invite you to attend the 2019 Annual Meeting of Stockholders of Alnylam Pharmaceuticals, Inc., which will be
held online on Thursday, April 25, 2019, beginning at 12:00 p.m., Eastern Time. You may attend the meeting virtually
via the Internet at www.virtualshareholdermeeting.com/ALNY2019, where you will be able to vote electronically and
submit questions. You will need the 16-digit control number included with these proxy materials to attend the annual
meeting.

The following notice of our annual meeting of stockholders contains details of the business to be conducted at the
meeting. Only stockholders of record at the close of business on March 1, 2019 will be entitled to notice of, and to
vote at, the annual meeting.

On behalf of our Board of Directors, thank you for your continued support and investment in Alnylam.

Very truly yours,

John M. Maraganore, Ph.D.
Chief Executive Officer and Director
On behalf of the Board of Directors of

Alnylam Pharmaceuticals, Inc.
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Place:
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Items of Business:
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NOTICE OF 2019 ANNUAL MEETING

OF STOCKHOLDERS

Thursday, April 25, 2019

12:00 p.m., Eastern Time

Online at www.virtualshareholdermeeting.com/ALNY2019

March 1, 2019. Only Alnylam stockholders of record at the close of business on the
record date for the annual meeting are entitled to notice of, and to vote at, the annual
meeting or any adjournment or postponement thereof.

1. To elect four (4) members to our board of directors, as nominated by our board of
directors, each to serve as a Class III director for a term ending in 2022, or until a
successor has been duly elected and qualified;

2. To approve an amendment to our Restated Certificate of Incorporation to permit
the holders of at least a majority of our common stock to call special meetings of the
stockholders;

3. To approve an amendment to our Restated Certificate of Incorporation to increase
the number of authorized shares of common stock from 125,000,000 to 250,000,000
shares;

4. To approve, contingent upon the approval of Item 3, an amendment to our 2018
Stock Incentive Plan to, among other things, increase the number of shares of
common stock authorized for issuance thereunder by 3,290,000 shares;

5. To approve, on a non-binding advisory basis, the compensation of our named
executive officers, as described in the Compensation Discussion and Analysis,
executive compensation tables and accompanying narrative disclosures in this proxy
statement;

6. To ratify the appointment of PricewaterhouseCoopers LLP, an independent
registered public accounting firm, as our independent auditors for the fiscal year
ending December 31, 2019; and

7. To transact any other business that may properly come before the annual meeting
or any adjournment or postponement thereof.

To participate in the annual meeting virtually via the Internet, please visit
www.virtualshareholdermeeting.com/ALNY2019. You will need the 16-digit control
number included on your proxy card or the instructions that accompanied your proxy
materials. Stockholders will be able to vote and submit questions during the
annual meeting.

You will not be able to attend the annual meeting in person.

Proposal 1 relates solely to the election of four (4) Class III directors nominated by
our board of directors and does not include any other matters relating to the election
of directors, including without limitation, the election of directors nominated by any
stockholder of the company.
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Your vote is important regardless of the number of shares you own. Whether or
not you plan to participate in the annual meeting online, we hope you will take
the time to vote your shares. To assure your representation at the annual
meeting, if you are a stockholder of record, please vote in one of these three
ways:

Vote Over the Internet, by going to www.proxyvote.com and entering the 16-digit
control number provided on your proxy card or voting instruction form;

Vote by Telephone, by calling 1-800-690-6903 or the number on your proxy card or
voting instruction form. You will need the 16-digit control number provided on your
proxy card or voting instruction form; or

Vote by Mail, by completing, signing and dating the proxy card or voting instruction
form and mailing it in the accompanying pre-addressed envelope. If you vote over

the Internet or by telephone, please do not mail your proxy.

If you vote via the Internet or by telephone or mail your proxy in, you will not limit
your right to vote online at the annual meeting.

If your shares are held in street name, that is, held for your account by a broker or
other nominee, you will receive instructions from the holder of record that you must
follow for your shares to be voted.

Important Notice Regarding the Availability of Proxy Materials

for the Stockholder Meeting to Be Held on April 25, 2019

This Notice of 2019 Annual Meeting, Proxy Statement, 2018 Annual Report on Form 10-K and Annual Report to
Stockholders are available for viewing, printing and downloading at www.proxyvote.com.

By Order of the Board of Directors,

Laurie B. Keating

Executive Vice President, Chief Legal Officer and Secretary

Cambridge, Massachusetts

March , 2019

This notice and proxy statement are expected to be first mailed to stockholders on or about March , 2019.

Our Annual Report to Stockholders and our Annual Report on Form 10-K for the fiscal year ended
December 31, 2018 are being mailed with these proxy materials to all stockholders entitled to vote at the annual
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PROXY STATEMENT SUMMARY

This summary highlights important information you will find in this Proxy Statement. As it is only a summary, please
review the complete Proxy Statement before you vote.

Virtual Annual Meeting Information

Date: Thursday, April 25, 2019

Time: 12:00 p.m., Eastern Time

Location: Online at www.virtualshareholdermeeting.com/ALNY2019
You will not be able to attend the annual meeting in person.

Record Date: March 1, 2019

Voting Items and Board Recommendations

Board
Recommendation
Proposal 1 Election of Four (4) Class III Directors FOR All Nominees
Proposal 2 Approval of a Charter Amendment to Permit Holders of FOR

at least a Majority of our Common Stock to Call Special
Meetings of Stockholders

Proposal 3 Approval of a Charter Amendment to Increase Number FOR
of Authorized Shares of Common Stock

Proposal 4 Approval of an Amendment to 2018 Stock Incentive Plan FOR

Proposal 5 Say-on-Pay Advisory Vote on Approval of Executive FOR
Compensation

Proposal 6 Ratification of Independent Auditors FOR

All proxies will be voted in accordance with the instructions contained in those proxies. If no choice is specified, the
proxies will be voted in favor of the matters set forth in the accompanying Notice of Meeting. On any other matters
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How to Vote

Vote Right Away Through Advance Voting Methods

Vote During Meeting

Vote by Internet

Using Your Computer

Go to WWW.Pproxyvote.com
and enter the 16-digit control
number provided on your
proxy card or voting
instruction form.

Vote by

Telephone

Call 1-800-690-6903 or the
number on your proxy card
or voting instruction form.
You will need the 16-digit
control number provided
on your proxy card or
voting instruction form.

Vote by

Mail

Complete, sign and date
the proxy card or voting
instruction form and mail
it in the accompanying
pre-addressed envelope.

Vote During the

Meeting

See Important

Information About the
Annual Meeting and

Voting Voting for details
on how to vote during the
Annual Meeting.

Important Notice Regarding the Availability of Proxy Materials for

the Annual Meeting of Stockholders to be Held on April 25, 2019

This Proxy Statement, our Annual Report on Form 10-K and our Annual Report to Stockholders are available for
viewing, printing and downloading at www.proxvvote.com.

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2018, as filed with the Securities
and Exchange Commission, or SEC, on February 14, 2019, will be furnished without charge to any stockholder upon
written request to Alnylam Pharmaceuticals, Inc., 300 Third Street, Cambridge, Massachusetts 02142, Attention:

Investor Relations and Corporate Communications.

This Proxy Statement and our Annual Report on Form 10-K for the fiscal year ended December 31, 2018 are also
available on the SEC s website at www.sec.gov.
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IMPORTANT INFORMATION ABOUT THE

ANNUAL MEETING AND VOTING

Notice and Access

We are providing these proxy materials to you in connection with the solicitation by our board of directors of proxies
to be voted at our 2019 annual meeting of stockholders to be held online on Thursday, April 25, 2019 at 12:00 p.m.,
Eastern Time (ET). As a stockholder of Alnylam, you are invited to participate in our annual meeting virtually via the
Internet, and are entitled and requested to vote on the proposals described in this proxy statement.

Who Can Vote

To be entitled to vote, you must be a stockholder of record at the close of business on March 1, 2019, the record date
for our annual meeting. As of the record date, there were 106,304,442 shares of our common stock outstanding.

If you were a stockholder of record on March 1, 2019, you are entitled to vote all of the shares that you held on that
date at the annual meeting and at any postponement or adjournment thereof.

Voting Rights

Each outstanding share of our common stock will be entitled to one vote on each matter considered at the annual
meeting.

Voting
Alnylam s stockholders may vote their shares over the Internet, by telephone or during the annual meeting by going to

www.virtualshareholdermeeting.com/ALNY2019. If you requested and/or received a printed version of the proxy card,
you may also vote by mail.

By Internet. You may vote at www.proxyvote.com, 24 hours a day, seven days a week. You will need the
16-digit control number included on your proxy card or voting instruction form. Votes submitted through
the Internet must be received by 11:59 p.m. ET on April 24, 2019.

By Telephone. You may vote using a touch-tone telephone by calling 1-800-690-6903, 24 hours a day,
seven days a week. You will need the 16-digit control number included on your proxy card or voting
instruction form. Votes submitted by telephone must be received by 11:59 p.m. ET on April 24, 2019.

By Mail. If you received printed proxy materials, you may submit your vote by completing, signing and
dating each proxy card received and returning it in the prepaid envelope. Sign your name exactly as it
appears on the proxy card. Proxy cards submitted by mail must be received no later than April 24, 2019 to
be voted at the annual meeting.

During the Annual Meeting. You may vote during the annual meeting by going to
www.virtualshareholdermeeting.com/ALNY2019. You will need the 16-digit control number included on
your proxy card or voting instruction form. If you previously voted via the Internet (or by telephone or
mail), you will not limit your right to vote online at the annual meeting.

Table of Contents 14
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If you vote via the Internet or by telephone, your electronic vote authorizes the named proxies in the same manner as
if you signed, dated and returned your proxy card. If you vote via the Internet or by telephone, do not return your
proxy card.

Revoking a Proxy

If your shares are registered directly in your name, you may revoke your proxy and change your vote at any time
before the annual meeting. To do so, you must do one of the following:

Vote over the Internet or by telephone as instructed above. Only your latest Internet or telephone vote is
counted. You may not change your vote over the Internet or by telephone after 11:59 p.m. ET on April 24,
2019.
Sign a new proxy and submit it as instructed above. Only your latest dated proxy, received by no later than
April 24, 2019, will be counted.
Participate in the annual meeting virtually via the Internet and vote again. Participating in the annual
meeting will not revoke your Internet vote, telephone vote or proxy, unless you vote again.
Note that if your shares are held in street name, you may submit new voting instructions by contacting your bank,
broker or other nominee.

Discretionary Voting Authority

If your shares are registered directly in your name, you are a stockholder of record who may vote at the meeting, and
we are sending these proxy materials directly to you. As the stockholder of record, you have the right to direct the
voting of your shares by voting over the Internet, by telephone, by returning your proxy or by voting online during the
annual meeting at www.virtualshareholdermeeting.com/ALNY2019.

If your shares are held in an account at a bank or at a brokerage firm or other nominee holder, you are considered the
beneficial owner of shares held in street name, and these proxy materials are being forwarded to you by your bank,
broker or other nominee who is considered the stockholder of record for purposes of voting at the annual meeting. As
the beneficial owner, you have the right to direct your bank, broker or other nominee on how to vote your shares and
to participate in the virtual annual meeting. You should receive a proxy card and voting instructions with these proxy
materials from that organization rather than from us. You will receive instructions from your bank, broker or other
nominee explaining how you can vote your shares and whether they permit Internet or telephone voting. Follow the
instructions from your bank, broker or other nominee included with these proxy materials, or contact your bank,
broker or other nominee to request a proxy form. We encourage you to provide voting instructions to your bank,
broker or other nominee by giving your proxy to them. This ensures that your shares will be voted at the annual
meeting according to your instructions. You will not be able to vote shares you hold in street name at the annual
meeting; instead you must instruct your bank, broker or other nominee in advance of the meeting.

Note that under New York Stock Exchange, or NYSE, rules, if you hold shares through a bank, broker or other
institution and you do not provide your voting instructions to them at least ten days before the annual meeting, that
firm has the discretion to vote your shares on proposals that the NYSE has determined are routine. Such firm will not
have the discretion to vote your shares on
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proposals that the NYSE has determined are non-routine. A broker non-vote refers to a share represented at the
meeting held by a broker, as to which instructions have not been received from the beneficial owner or person entitled
to vote such shares and with respect to which, on one or more but not all matters, the broker does not have
discretionary voting power to vote such share.

Participating in the Virtual Annual Meeting

This year our annual meeting will be a completely virtual meeting. There will be no physical meeting location. The
meeting will only be conducted via live webcast.

To participate in the virtual meeting, visit www.virtualshareholdermeeting.com/ALNY2019 and enter the 16-digit
control number included on your proxy card or on the instructions that accompanied your proxy materials. You may
begin to log into the meeting platform beginning at 11:45 a.m. ET on April 25, 2019. The meeting will begin promptly
at 12:00 p.m. ET on April 25, 2019.

If you wish to submit a question, you may do so in two ways. If you want to ask a question before the meeting, then
beginning on March , 2019 and until 11:59 p.m. on April 24, 2019, you may log into www.proxyvote.com and enter
your 16-digit control number. Once past the login screen, click on Questions for Management, type in your question,
and click Submit. Alternatively, if you want to submit your question during the meeting, log into the virtual meeting
platform at www.virtualshareholdermeeting.com/ALNY2019, type your question into the Ask a Question field, and
click Submit.

Questions pertinent to meeting matters will be answered during the meeting, subject to time constraints. The meeting
is not to be used as a forum to present personal matters, or general economic, political or other views that are not
directly related to the business of Alnylam and the matters properly before the meeting, and therefore questions on
such matters will not be answered. Any questions pertinent to meeting matters that cannot be answered during the
meeting due to time constraints will be posted online and answered at
hitp://investors.alnylam.com/shareholder-services/annual-meeting. The questions and answers will be available as
soon as practical after the meeting and will remain available until one week after posting.

If you encounter any technical difficulties with the virtual meeting platform on the meeting day, please call
1-855-449-0991 (Toll Free) or 1-720-378-5962 (International Toll). Technical support will be available starting at
11:30 a.m. ET on April 25, 2019 and will remain available until thirty minutes after the meeting has finished.

Requirements for a Meeting Quorum

A majority of our outstanding shares of common stock must be present to hold the annual meeting and conduct
business. This is called a quorum. For purposes of determining whether a quorum exists, we count as present any
shares that are voted over the Internet, by telephone, by completing and submitting a proxy, or that are represented
online at the meeting, as well as any absentions and broker non-votes. If a quorum is not present, we expect to adjourn
the annual meeting until we obtain a quorum.

Vote Required to Approve Each Item on the Proxy

You may vote for, against or abstain on each of the proposals being placed before our stockholders. Abstentions and
broker non-votes are included in the determination of the number of
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shares present at the annual meeting for determining a quorum at the meeting, but they are not counted as shares cast.
Accordingly, abstentions and broker non-votes, if any, would have no effect on the vote for Proposals 1, 4, 5 and 6,
because these Proposals are based on a percentage of the votes that are actually cast at the annual meeting.
Abstentions and broker non-votes, if any, would have the same effect as a vote against Proposals 2 and 3, because
these Proposals are based on a percentage of the total votes entitled to be cast at the annual meeting, rather than a
percentage of the votes that are actually cast at the annual meeting.

Proposal 1 Election of Four (4) Class III Directors

With respect to the election of directors (Proposal 1), each nominee presented in Proposal 1 must be elected by a
majority of the votes either cast online or by proxy at the annual meeting. Nominees are elected by a majority vote for
non-contested director elections. Because the number of nominees properly nominated for the annual meeting is the
same as the number of directors to be elected, the election of directors at this annual meeting is non-contested. If the
number of votes FOR a nominee exceeds the number of votes AGAINST a nominee (among votes properly cast by
stockholders who are either present online or represented by proxy), then the nominee will be elected.

With respect to Proposal 1, you may:

vote FOR all nominees;

vote FOR one or more nominee(s) and AGAINST one or more of the other nominee(s);

vote AGAINST all nominees; or

ABSTAIN from voting for or against one or more nominee(s).
Proposal 2 Approval of a Charter Amendment to Permit the Holders of at least a Majority of our Common Stock
to Call Special Meetings of the Stockholders

To approve Proposal 2 relating to an amendment, or Charter Amendment, to our Restated Certificate of Incorporation,
also referred to as our Charter, to permit holders of at least a majority of our common stock to call special meetings of
the stockholders, stockholders holding at least 75% of the votes the stockholders are entitled to cast at the annual
meeting must vote FOR the proposal.

Proposal 3 Approval of a Charter Amendment to Increase the Number of Authorized Shares of Common Stock
from 125,000,000 to 250,000,000 Shares

To approve Proposal 3 relating to a Charter Amendment to increase the number of authorized shares of common stock
from 125,000,000 to 250,000,000 shares, stockholders holding a majority of the votes the stockholders are entitled to
cast at the annual meeting must vote FOR the proposal.

Proposal 4 Approval of an Amendment to our 2018 Stock Incentive Plan

To approve Proposal 4 relating to the amendment to our 2018 Stock Incentive Plan, which we refer to as the 2018
Plan, stockholders holding a majority of the votes either cast on the matter online or by proxy at the annual meeting
must vote FOR the proposal.

The effectiveness of Proposal 4 and the amendment to the 2018 Plan, which we refer to as the Plan Amendment, is

contingent on the approval of Proposal 3 to approve a Charter Amendment to increase
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the number of authorized shares of common stock. As a result, if the stockholders do not approve Proposal 3, then the
Plan Amendment cannot become operative even if the stockholders approve Proposal 4.

Proposal 5 Non-binding Advisory Vote on the Compensation of Our Named Executive Officers

To approve Proposal 5, stockholders holding a majority of the votes either cast on the matter online or by proxy at the
annual meeting must vote FOR the approval of the compensation of our named executive officers, as described in the

Compensation Discussion and Analysis, executive compensation tables and accompanying narrative disclosures in
this proxy statement.

As an advisory vote, this proposal is not binding. The outcome of this advisory vote will not overrule any decision by
us or our board of directors (or any committee thereof). However, our compensation committee and our board of
directors value the opinions expressed by our stockholders in their vote on this proposal and will consider the outcome
of the vote when making future compensation decisions for our named executive officers.

Proposal 6 Ratification of Appointment of Independent Auditors

To approve Proposal 6, stockholders holding a majority of the votes either cast on the matter online or by proxy at the
annual meeting must vote FOR the proposal.

Although stockholder approval of our audit committee s appointment of PricewaterhouseCoopers LLP as our
independent auditors for the year ending December 31, 2019 is not required, we believe that it is advisable to give
stockholders an opportunity to ratify this appointment. If this proposal is not approved at the annual meeting, our audit
committee will reconsider its appointment of PricewaterhouseCoopers LLP as our independent auditors for the year
ending December 31, 2019.

Other Matters to be Voted On

The board of directors is not aware of any other issue or matter that may come before the annual meeting other than
the election of four (4) Class III directors, the approval of two separate Charter Amendments, the approval of the Plan
Amendment, the non-binding advisory vote on the compensation of our named executive officers and the ratification
of the appointment of our independent auditors. If any other matters are properly presented at the annual meeting, the
persons named in the accompanying proxy intend to vote, or otherwise act, in accordance with their best judgment on
the matter.

Vote Results

Preliminary voting results will be announced at the annual meeting. We expect to report the voting results in a Current
Report on Form 8-K within four business days following the adjournment of our annual meeting. If final voting results
are not available to us in time to file a Current Report on Form 8-K within four business days after the annual meeting,
we intend to file a Current Report on Form 8-K to publish preliminary results and, within four business days after the
final results are known to us, to file an additional Current Report on Form 8-K to publish the final results.
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The inspector of election and the tabulator of all proxies, ballots and voting tabulations that identify stockholders are
independent and are not Alnylam employees.

Cost of Soliciting Proxies

We will bear the cost of soliciting proxies. In addition to these proxy materials, our directors, officers and employees
may solicit proxies by telephone, e-mail, facsimile and in person, without additional compensation. We have also
retained Alliance Advisors LLC to solicit proxies by mail, courier, telephone and facsimile and to request brokers,
custodians and fiduciaries to forward proxy soliciting materials to the owners of stock held in their names. For these
services, we paid a fee of approximately $22,000, plus expenses. We may reimburse brokers or persons holding stock
in their names, or in the names of their nominees, for their expenses in sending proxies and proxy materials to
beneficial owners.

Alnylam s 401(k) Savings Plan

You may give voting instructions for the number of shares of Alnylam common stock equal to the interest in Alnylam
common stock credited to your 401(k) plan account as of the record date. To vote these shares, complete and return to
Broadridge Financial Solutions, Inc. the proxy card sent to you with this proxy statement. The 401(k) plan trustee will
vote your shares according to your instructions. Only Broadridge and its affiliates or agents will have access to your
individual voting instructions. You may revoke previously given voting instructions by filing with the trustee either a
written revocation or a properly completed and signed proxy bearing a later date. To vote your 401(k) plan shares, you
must provide your voting instructions to Broadridge before 11:59 p.m. ET on April 22, 2019, for your proxy to be
valid and your vote to count. If you do not provide voting instructions to the 401(k) plan trustee, the 401(k) plan
trustee will not vote your shares.

Householding of Annual Meeting Materials

Some banks, brokers and other nominee record holders may be participating in the practice of householding proxy
statements and annual reports. This means that only one copy of our proxy statement and annual report to stockholders
may have been sent to multiple stockholders in your household. We will promptly deliver a separate copy of either
document to you upon written or oral request to Alnylam Pharmaceuticals, Inc., 300 Third Street, Cambridge,
Massachusetts 02142, Attention: Investor Relations and Corporate Communications, telephone: (617) 551-8200. If
you want to receive separate copies of the proxy statement or annual report to stockholders in the future, or if you are
receiving multiple copies and would like to receive only one copy per household, you should contact your bank,
broker or other nominee record holder, or you may contact us at the above address and phone number.
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CORPORATE GOVERNANCE

General

We believe that good corporate governance is important to ensure that Alnylam is managed for the long-term benefit
of our stockholders. This section describes key corporate governance practices that we have adopted.

Corporate Governance Strengths

We are commiitted to exercising good corporate governance practices. We believe that good governance promotes the
long-term interests of our stockholders and strengthens the accountability of our board of directors and management.
The highlights of our corporate governance practices include the following:

Ten out of 11 of our current directors are independent;
Independent directors hold regular executive sessions;
All board committees are comprised solely of independent committee members;
Our board of directors is diverse in terms of tenure, gender, experience and skills;
We conduct annual board and committee self-evaluations;
Our full board of directors and its committees participate in risk oversight;
Our board of directors and its committees may engage outside advisors independently of management;
Our independent compensation consultant reports directly to our compensation committee;
We have a clawback policy for recoupment of excess proceeds from cash and equity incentive compensation;
We have majority voting in the election of directors in uncontested elections, with a director resignation
policy;
Stock ownership guidelines for directors (including our chief executive officer) and our president help to align
directors and officers with stockholder interests;
We have a strict policy of no pledging or hedging of company shares; and
We seek annual advisory approval of executive compensation by stockholders.
Corporate Governance Materials

We have adopted a code of business conduct and ethics, which applies to all of our officers, directors and employees,
as well as charters for our audit committee, our compensation committee, our nominating and corporate governance
committee, and our science and technology committee. We have also adopted corporate governance guidelines. We
have posted copies of these documents on the Corporate Governance page of the Investors section of our website,
www.alnvlam.com. We intend to disclose on our website any amendments to, or waivers from, our code of business
conduct and ethics required to be disclosed by law or Nasdaq Global Select Market listing standards.
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Corporate Governance Guidelines

Our board of directors has adopted corporate governance guidelines to assist in the exercise of its duties and
responsibilities and to serve the best interests of Alnylam and our stockholders. These guidelines, which provide a
framework for the conduct of our board of directors business, provide that:

our board of directors principal responsibility is to oversee the management of Alnylam;
a majority of the members of our board shall be independent directors;
the independent directors meet regularly in executive session;
directors have full and free access to management and, as necessary and appropriate, independent
advisors;
annually, our board and its committees will conduct a self-evaluation to determine whether they are
functioning effectively;
our nominating and corporate governance committee will evaluate the composition, organization and
governance of our board of directors and its committees and identify individuals qualified to become
board members;
our nominating and corporate governance committee will review annually the external commitments of
our board members to evaluate any potential conflicts of interest; and
our nominating and corporate governance committee will review all proposed external commitments of
our executive officers to evaluate any potential conflicts of interest and confirm that external time
commitments are appropriate relative to the executive s responsibilities to the company.

Our Environmental Sustainability and Social Responsibility Efforts

For patients and society to benefit from the therapies we develop, we believe they must be available to those who will
benefit from them. We are committed to assisting patients with no or limited drug coverage to access the medicines
they need. We provide patient support and education programs and help patients in financial need access
ONPATTRO® (patisiran), our first marketed drug, approved in 2018. In 2017, we announced our Patient Access
Philosophy, which focuses our commercial objectives on being proactive about patient access while delivering value
to patients, physicians, and insurers. This philosophy commits us to act with urgency for patients, pursue value-based
agreements where payment is based on the ability to deliver outcomes in real world settings, and to not increase the
annualized price of our medicines above the consumer price index unless valuable new innovation has been achieved.
We have also been at the forefront of developing innovative agreements and partnerships designed to improve
population health and patient access, as well as outcomes-based and risk-sharing approaches that directly link the
price of our therapeutics to their effectiveness.

In addition, as the leading RNAi therapeutics company, the way we operate, the work we do, and the support we
provide to our local communities is tied to our desire to extend and improve the lives of our patients. We are
committed to patient advocacy and community endeavors that promote and improve the understanding of rare disease
and wellness. Our company participates in charitable activities relevant to our business and linked to our mission,
vision and values. For example, we provide, support and sponsor diversity and inclusion efforts both within our
company and in our communities. We support educational and cultural institutions in our communities, and we also
encourage employee volunteerism, partnering with community service organizations to provide opportunities for
employees to donate time and talents to assist neighbors in need.
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On top of our commitments to patient access and social responsibility, we believe that we have a responsibility to
monitor and control our ecological impact and adopt best practices on environmental and social issues that may have a
material effect on corporate strategy, risks, opportunities or performance. We continue to implement initiatives that
exemplify our commitment to the environment and are currently constructing a state-of-the-art manufacturing facility
in Norton, Massachusetts with these beliefs in mind.
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INFORMATION CONCERNING DIRECTOR NOMINEES
ELECTION OF CLASS III DIRECTORS (PROPOSAL 1)

We have three classes of directors, Class I, Class II and Class III. At each annual meeting, directors are elected for a
term of three years to succeed those whose terms are expiring. The directors are divided as equally as possible among
the three classes, and the terms of the three classes are staggered so that only one class is elected by stockholders
annually. Kevin P. Starr resigned from our board of directors effective March 31, 2018. Mr. Starr was elected to our
board of directors in 2003 and most recently served as a Class III director. In connection with Mr. Starr s resignation,
our board of directors reduced the size of our board to ten directors. In May 2018, our board of directors expanded the
size of the board from ten to 11 directors and elected Colleen F. Reitan as a Class III director to fill the vacancy,
effective June 1, 2018. Ms. Reitan s term expires at the 2019 annual meeting. In October 2018, John K. Clarke
resigned from our board of directors, effective January 10, 2019. Mr. Clarke was a co-founder of Alnylam and had
served on our board of directors since 2002. Most recently, Mr. Clarke served as a Class II director. On October 9,
2018, our board of directors elected Margaret A. Hamburg, M.D. as a Class III director effective January 10, 2019 to
fill the vacancy created by the resignation of Mr. Clarke. Dr. Hamburg s term also expires at the 2019 annual meeting.

At the annual meeting, we are proposing the election of four (4) Class III directors to hold office until the annual
meeting of stockholders to be held in 2022, or until their respective successors have been duly elected and qualified.
Upon the recommendation of the nominating and corporate governance committee of our board, our board has
nominated Margaret A. Hamburg, M.D., Steven M. Paul, M.D., Colleen F. Reitan and Amy W. Schulman for election
to the board of directors as Class III directors. Drs. Hamburg and Paul and Mses. Reitan and Schulman are currently
serving as Class III directors. Dr. Hamburg has served as a director since January 2019, Dr. Paul has served as a
director since September 2010, Ms. Reitan has served as a director since June 2018 and Ms. Schulman has served as a
director since July 2014. The persons named in the enclosed proxy will vote to elect each nominee for Class III
director unless the proxy is marked otherwise. Drs. Hamburg and Paul and Mses. Reitan and Schulman have indicated
their willingness to serve on our board, but if any nominee should be unwilling or unable to serve, the person acting
under the proxy may vote the proxy for a substitute nominee designated by our board, unless the board reduces the
number of directors accordingly.

Each nominee for Class III director receiving a majority of the votes cast by stockholders entitled to vote thereon will
be elected to serve on our board. As described more fully below under the heading Majority Voting Policy, we have
adopted a resignation policy in the event a director nominee does not receive a majority of such votes. Abstentions

and broker non-votes, if any, are not counted for purposes of this proposal. The Class III directors elected at this year s

annual meeting will serve as members of our board until the 2022 annual meeting of stockholders, or until their
respective successors are duly elected and qualified.

Board Recommendation
Our board of directors unanimously recommends a vote FOR the election of

each of Drs. Hamburg and Paul and Mses. Reitan and Schulman as a Class III director.
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Set forth below for each director, including the Class III director nominees, is information as of March 1, 2019 with
respect to his or her (a) name and age, (b) positions and offices at Alnylam, if any, (c) principal occupation and
business experience during at least the past five years, (d) directorships, if any, of other publicly-held companies, held
currently or during the past five years, and (e) the year such person became a member of our board of directors.

We have also included information below regarding each director s specific experience, qualifications, attributes and
skills that led the nominating and corporate governance committee and our board of directors to the conclusion that he
or she should serve as a director in light of our business and structure. Our board has determined that each director
serving on our board of directors, with the exception of Dr. Maraganore, is independent within the meaning of the
director independence standards of the Nasdaq Global Select Market and the Securities Exchange Act of 1934, as
amended, or the Exchange Act. There are no family relationships among any of our directors or executive officers.

Class III Directors/Nominees to be elected at the 2019 annual meeting (terms expiring in 2022)

Margaret A. Hamburg, M.D.  Dr. Hamburg has served as a member of our board of directors since January 2019.

Director since: 2019 Experience, Expertise and Qualifications

Age: 63 Dr. Hamburg currently serves as Foreign Secretary of the National Academy of
Medicine and as Chair of the Board of the American Association for the
Advancement of Science (AAAS). From May 2009 to April 2015, Dr. Hamburg
served as the Commissioner of the U.S. Food and Drug Administration (FDA).
From January 2001 to May 2009, Dr. Hamburg worked for the Nuclear Threat
Initiative, first as Vice President for biological programs, then as Senior Scientist.
From November 1997 to January 2001, Dr. Hamburg served as the Assistant
Secretary for Planning and Evaluation in the Department of Health and Human
Services. Prior to that, she was New York City s health commissioner. Dr. Hamburg
currently serves on a number of non-profit boards. She is also a fellow of the
American College of Physicians and the AAAS, and member of Harvard University
Global Advisory Council, the Harvard Medical School Board of Fellows, the World
Dementia Council, the Global Health Scientific Advisory Committee for the Bill
and Melinda Gates Foundation, the Dean s Advisory Council for the George
Washington School of Public Health and the Saw See Hock School of Public Health
International Advisory Panel, and chairs the Joint Coordinating Group for the
Coalition for Epidemic Preparedness Initiative (CEPI).

Key Contributions to the Board
Dr. Hamburg has an extensive background in matters of science, medicine, public
health and regulatory issues, having held policy positions in the Obama, Clinton

and Reagan administrations, including serving as the Commissioner of the FDA
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Steven M. Paul, M.D.

Committees:
Compensation Committee

Science and Technology
Committee

Director since: 2010

Age: 68
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Health and Rockefeller University. Dr. Hamburg s distinguished career and
expertise in the field brings a unique regulatory and policy perspective, as well as
valuable scientific and operational expertise, to our board as we continue to advance
our late stage clinical development pipeline, initiate additional clinical programs,
and continue to build our global commercial operations following the launch of
ONPATTRO in 2018.

Dr. Paul has served as a member of our board of directors since September 2010.

Experience, Expertise and Qualifications

Dr. Paul has served as the Chief Executive Officer and Chair of the Board of
Karuna Pharmaceuticals, Inc., a clinical-stage drug development company, since
August 2018. From September 2014 to July 2018, Dr. Paul served as the President,
Chief Executive Officer of Voyager Therapeutics, Inc., a biotechnology company.
Dr. Paul has also served as an adjunct professor of Psychiatry at Washington
University of St. Louis School of Medicine since September 2017. Dr. Paul was the
founding director of the Appel Alzheimer s Disease Research Institute, and was a
Professor of Neurology (Neuroscience), Psychiatry and Pharmacology at Weill
Cornell Medical College of Cornell University from September 2010 to 2017.

Dr. Paul also served as a Venture Partner at Third Rock Ventures, a healthcare
venture firm, from September 2010 to 2017. Dr. Paul served for 17 years at Eli
Lilly and Company, a pharmaceutical company, most recently as the Executive
Vice President for Science and Technology and President of the Lilly Research
Laboratories, a division of Eli Lilly and Company, from July 2003 to his retirement
in February 2010. He is a member of the Institute of Medicine of the National
Academy of Sciences and a fellow of the AAAS. Prior to joining Lilly, Dr. Paul
served in several senior roles at the National Institute of Mental Health, including
serving as the Scientific Director of the Intramural Research Program. Dr. Paul also
serves as a director of Voyager Therapeutics, Inc. and SAGE Therapeutics, Inc.,
and formerly served as a director of the Sigma-Aldrich Corporation (which was
acquired by Merck KGaA).

Key Contributions to the Board

Dr. Paul brings to our board more than 20 years of management experience in the
pharmaceutical industry and 35 years of scientific research experience. He is widely
recognized as a leader across many dimensions of medical research and drug
development, and this expertise is important to our board as we continue to advance
our late stage clinical development pipeline, initiate additional clinical programs
and continue to build our global commercial operations following the launch of
ONPATTRO in 2018.
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Colleen F. Reitan

Committees:

Audit Committee

Director since: 2018

Age: 59
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Ms. Reitan has served as a member of our board of directors since June 2018.

Experience, Expertise and Qualifications

Ms. Reitan served as President of Plan Operations of Health Care Service
Corporation, or HCSC, the largest customer-owned health insurer in the United
States and an independent licensee of Blue Cross and Blue Shield Association from
October 2008 to April 2018. While at HCSC, she also served as the company s
Chief Operating Officer from January 2009 to January 2015. Previously, Ms. Reitan
served as President and Chief Operating Officer of Blue Cross Blue Shield of
Minnesota from 2006 to 2008.

Key Contributions to the Board

Ms. Reitan brings to our board over 30 years of experience in the healthcare payer
and reimbursement market, including most recently as President of Plan Operations
of HCSC. As we continue to advance our late stage clinical development pipeline
and continue to build our global commercial operations following the launch of
ONPATTRO in 2018, Ms. Reitan s experience with provider network management,
strategic planning and business development will provide valuable insight to our
board. Ms. Reitan s extensive background in business management also make her an
asset to our audit committee on which she serves.
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Amy W. Schulman

Committees:

Compensation
Committee (Chair)

Nominating and

Corporate Governance
Committee

Director since: 2014

Age: 58
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Ms. Schulman has served as a member of our board of directors since July 2014.

Experience, Expertise and Qualifications

Ms. Schulman joined Polaris Partners, a venture capital firm, in August 2014. In
July 2015, Ms. Schulman co-founded Lyndra, Inc., where she serves as the Chief
Executive Officer and a director. In February 2017, Ms. Schulman became Chief
Executive Officer of Olivo Laboratories, LLC and also serves as Executive Chair of
SQZ Biotech. Since July 2014, Ms. Schulman has also been a senior lecturer at
Harvard Business School. Ms. Schulman served as Chief Executive Officer of Arsia
Therapeutics, Inc. from August 2014 to November 2016, when Arsia was acquired
by Eagle Pharmaceuticals, Inc. Ms. Schulman was previously the Executive Vice
President and General Counsel of Pfizer Inc., a global pharmaceutical company,
from May 2008 to July 2014, where she also served as the Business Unit Lead for
Pfizer s Consumer Healthcare business from 2012 to 2013. Before joining Pfizer,
she was a partner at DLA Piper. Ms. Schulman also serves as a director of
Ironwood Pharmaceuticals, Inc. and Arsanis, Inc., and formerly served as a director
of Blue Buffalo Pet Products, Inc. and BIND Therapeutics, Inc.

Key Contributions to the Board

Ms. Schulman brings to our board a diverse background that includes legal,
operational and commercial expertise. As our business grows and becomes more
complex, Ms. Schulman s unique qualifications will enable her to counsel us in a
number of critical areas, including commercial strategy and capability building, as
well as legal, regulatory and transactional considerations. In addition, her
experience at Pfizer as Executive Sponsor of Pfizer s Global Women s Council,
where she helped shape efforts to increase diversity and expand opportunities for
both women and men across the company, has been an important resource as we
continue to grow our workforce to support the advancement of our late stage
clinical development pipeline and continue to build our global commercial
operations following the launch of ONPATTRO in 2018.
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Class I Directors Whose Terms Expire in 2020

Michael W. Bonney

Chair of the Board

Committees:
Audit Committee

Nominating and Corporate
Governance Committee

Director since: 2014

Age: 60
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Mr. Bonney has served as a member of our board of directors since December 2014
and was appointed chair of our board in December 2015.

Experience, Expertise and Qualifications

Mr. Bonney has served as the Executive Chair of Kaleido Biosciences, a
biotechnology company, since June 2017. From June 2017 until August 2018, he
also served as Kaleido s Chief Executive Officer. Mr. Bonney was a Partner at Third
Rock Ventures, a healthcare venture firm, from January to July 2016. Mr. Bonney
previously served as the Chief Executive Officer and a member of the board of
directors of Cubist Pharmaceuticals, Inc., a biopharmaceutical company (now a
wholly-owned subsidiary of Merck & Co., Inc.), from June 2003 until his

retirement in December 2014. From January 2002 to June 2003, he served as

Cubist s President and Chief Operating Officer. In addition, Mr. Bonney is the Chair
of the board of directors of Magenta Therapeutics, Inc. and serves as a director of
Celgene Corporation, Syros Pharmaceuticals, Inc. and Sarepta Therapeutics, Inc.

Mr. Bonney formerly served as a director of Global Blood Therapeutics, Inc., NPS
Pharmaceuticals, Inc. and Cubist.

Key Contributions to the Board

Mr. Bonney possesses over 30 years of operational, commercial and senior
management experience in the biopharmaceutical industry, including his long
tenure as the Chief Executive Officer and a director of Cubist. Mr. Bonney also has
a keen understanding of the interplay between management and the board and is
well-versed in the current best practices in corporate governance. His breadth of
experience and deep commercial background enable him to make significant
contributions as chair of our board as we continue to advance our late stage clinical
development pipeline and continue to build our global commercial operations
following the launch of ONPATTRO in 2018.
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John M. Maraganore, Ph.D.  Dr. Maraganore has served as our Chief Executive Officer and as a member of our
board of directors since December 2002.
Chief Executive Officer

Experience, Expertise and Qualifications
Director since: 2002
Dr. Maraganore also served as our President from December 2002 to December
Age: 56 2007. From April 2000 to December 2002, Dr. Maraganore served as Senior Vice
President, Strategic Product Development for Millennium Pharmaceuticals, Inc., a
biopharmaceutical company (now a wholly-owned subsidiary of Takeda
Pharmaceutical Company Limited). He also serves as a director of Agios
Pharmaceuticals, Inc. and Chair of the Biotechnology Industry Organization, a
non-profit biotechnology trade organization. Dr. Maraganore formerly served as a
director of bluebird bio, Inc. and Regulus Therapeutics Inc.

Key Contributions to the Board

Dr. Maraganore has over 30 years of experience in the biotechnology industry,
bringing to our board critical scientific, research and development, and general
management expertise. In prior roles, Dr. Maraganore has led the research,
development and FDA approval and commercialization of important drug therapies,
including Angiomax®, an anticoagulant for patients undergoing coronary
angioplasty procedures, of which Dr. Maraganore was an inventor. As a founder

and leader of new businesses, he has developed high-performing organizations and
created stockholder value while focusing on leading-edge scientific research. A true
visionary, strategist and innovator, Dr. Maraganore s broad experience and personal
passion bring an invaluable perspective to our board.

Table of Contents 37



Edgar Filing: ALNYLAM PHARMACEUTICALS, INC. - Form PRER14A

Table of Conten

Paul R. Schimmel, Ph.D.
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Director since: 2002
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Dr. Schimmel is a scientific founder of Alnylam and has served as a member of our
board of directors since June 2002. As required by our corporate governance
guidelines, Dr. Schimmel offered his resignation to the board of directors upon
reaching the age of 75. After considering Dr. Schimmel s many contributions to the
board of directors and his specialized experience in areas critical to our company,
our board of directors determined not to accept Dr. Schimmel s resignation and

Dr. Schimmel was re-elected as a director at the 2017 annual meeting of
stockholders.

Experience, Expertise and Qualifications

Dr. Schimmel has been the Ernest and Jean Hahn Professor of Molecular Medicine
and a member of the faculty of the Skaggs Institute for Chemical Biology at the
Scripps Research Institute since 1997. Previously, he was John D. and Catherine T.
Professor of Biochemistry and Biophysics at the Massachusetts Institute of
Technology. Dr. Schimmel is a member of the National Academy of Sciences, the
Institute of Medicine, the American Philosophical Society, the National Academy
of Inventors, and the American Academy of Arts and Sciences. Dr. Schimmel also
serves as a director of aTyr Pharma, Inc. and Tocagen Inc.

Key Contributions to the Board

Dr. Schimmel is a noted academic scholar, and his knowledge and experience offer
a critical scientific perspective to our board. Dr. Schimmel has authored or
co-authored more than 490 scientific papers, and has been active in many scientific
and academic organizations and committees. Having a longstanding interest in the
applications of basic biomedical research to human health, Dr. Schimmel holds
several patents and is a co-founder or founding director of a number of
biotechnology companies, of which seven, including Alnylam, became publicly
traded. As one of our scientific founders, Dr. Schimmel s insight and scientific
expertise are invaluable assets to our board when evaluating our strategy and unique
challenges as one of the first companies focused on the discovery and development
of therapeutics based on RNA interference, or RNAI.
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Phillip A. Sharp, Ph.D.

Committees:

Science and Technology
Committee (Chair)

Director since: 2002

Age: 74

Dr. Sharp is a scientific founder of Alnylam and has served as a member of our
board of directors since June 2002.

Experience, Expertise and Qualifications

Dr. Sharp is an Institute Professor at the David H. Koch Institute for Integrative
Cancer Research, Massachusetts Institute of Technology (MIT), and was the
Founding Director of the McGovern Institute for Brain Research at MIT. Dr. Sharp
has been a professor at MIT since 1974. He is a member of the National Academy
of Sciences, the Institute of Medicine and the American Academy of Arts and
Sciences. Dr. Sharp also serves as a director of Syros Pharmaceuticals, Inc. and
formerly served as a director of Biogen Inc., which he co-founded in 1978.

Key Contributions to the Board

Dr. Sharp, a leading researcher in molecular biology and biochemistry, brings to our
board a fundamental understanding of the core scientific principles of our business.
Dr. Sharp received the Nobel Prize for Physiology or Medicine in 1993, received
numerous awards and honorary degrees for his scientific work, and served on many
advisory boards for the government, academic institutions, scientific societies and
companies. Dr. Sharp also has strategic expertise based upon his role as a
co-founder and former director of Biogen. As one of our scientific founders,

Dr. Sharp s insight and scientific expertise are invaluable assets to our board when
evaluating our strategy and unique challenges as one of the first companies focused
on the discovery and development of RNAi therapeutics, and he is uniquely
qualified to serve as the chair of our science and technology committee.

Class II Directors Whose Terms Expire in 2021

Dennis A. Ausiello, M.D.

Committees:

Nominating and Corporate
Governance Committee

Table of Contents

Dr. Ausiello has served as a member of our board of directors since April 2012.

Experience, Expertise and Qualifications

Dr. Ausiello serves as the Director of the Center for Assessment Technology and
Continuous Health (CATCH), Jackson Distinguished Professor of Clinical
Medicine at Harvard Medical School and Physician-in-Chief Emeritus at
Massachusetts General Hospital, and served as the Chief of Medicine at
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Massachusetts General Hospital from 1996 to April 2013. Dr. Ausiello was the
President of the Association of American Physicians in 2006. He is a member of the
Institute of Medicine of the National Academy of Sciences and the American
Academy of Arts and Sciences. He also serves as a director of Pfizer Inc. and Seres

Therapeutics, Inc.
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Key Contributions to the Board

Dr. Ausiello s experience as a practicing physician, a scientist and a nationally
recognized leader in academic medicine enable him to bring valuable insights to our
board, particularly as we advance our late stage clinical development pipeline,
initiate additional clinical trials and continue to build our global commercial
operations following the launch of ONPATTRO in 2018. In addition, Dr. Ausiello
oversaw a large research portfolio and an extensive research and education budget
at Massachusetts General Hospital for nearly 20 years, giving him a valuable
perspective on drug discovery and development. Through his previous work as the
Chief of Medicine at Massachusetts General Hospital, Dr. Ausiello also brings
leadership, oversight and finance experience to our board.

Ms. Fanucci has served as a member of our board of directors since December
2010.

Experience, Expertise and Qualifications

Ms. Fanucci served as Senior Vice President and Chief Financial Officer of
Millennium Pharmaceuticals, Inc., a biopharmaceutical company (now a
wholly-owned subsidiary of Takeda Pharmaceutical Company Limited), from July
2004 to January 2009. While at Millennium, she also served as Vice President,
Finance and Corporate Strategy from July 2003 to June 2004, and prior to that as
Vice President of Corporate Development from 2000. Prior to joining Millennium,
Ms. Fanucci served as Vice President of Corporate Development and Strategy at
Genzyme Corporation, a biotechnology company (now Sanofi Genzyme, the
specialty care global business unit of Sanofi), from 1998 to 2000. Ms. Fanucci also
serves as a director of Ironwood Pharmaceuticals, Inc. and Syros Pharmaceuticals,
Inc., and formerly served as a director of Momenta Pharmaceuticals, Inc.

Key Contributions to the Board

Ms. Fanucci has substantial expertise with respect to public company and financial
accounting matters, including over 25 years of leadership and consulting experience
in biotechnology and healthcare companies. Her leadership in the areas of corporate
strategy, financial planning and reporting, and operations, are an asset to our board,
and in particular, as the chair of our audit committee, as we continue to grow our
company, advance our late stage clinical development pipeline, continue to build
our global commercial operations following the launch of ONPATTRO in 2018 and
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David E.I. Pyott
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Mr. Pyott has served as a member of our board of directors since December 2015.

Experience, Expertise and Qualifications

Mr. Pyott served as the Chief Executive Officer of Allergan, Inc., a global specialty
pharmaceutical and medical device company, from January 1998 to March 2015
and as the Chair of Allergan s board of directors from March 2001 until March
2015. Prior to Allergan, Mr. Pyott served as the Head of the Novartis Nutrition
Division and as a member of the Executive Committee of Switzerland-based
Novartis AG. Mr. Pyott also serves as the lead independent director at Avery
Dennison Corporation, a director of BioMarin Pharmaceutical Inc. and a member of
the Supervisory Board of Royal Philips in the Netherlands. Mr. Pyott formerly
served as a director of Edwards Lifesciences Corporation.

Key Contributions to the Board

Mr. Pyott possesses over 30 years of operational, commercial and senior
management experience, including his successful tenure as the Chief Executive
Officer and Chair of Allergan s board of directors, where he transformed the
company from a small eye care business to a global specialty pharmaceutical and
medical device company. His in-depth knowledge of pharmaceutical growth and
commercial expansion, combined with his entrepreneurial leadership experience in
the healthcare industry, position him well to serve as a member of our board and
make significant contributions as we continue to advance our late stage clinical
development pipeline and continue to build our global commercial operations
following the launch of ONPATTRO in 2018. Mr. Pyott s substantial public
company governance experience from serving on the boards of several large public
companies also makes him an asset to our board and to our nominating and
corporate governance committee, which he chairs.
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THE BOARD OF DIRECTORS AND ITS COMMITTEES

Board of Directors Meetings and Attendance

Our board met eight times during 2018 either in person or by teleconference. During 2018, each of our directors
attended at least 75% of the aggregate number of board meetings and meetings of the committees on which he or she
then served, with the exception of Drs. Paul and Sharp, who each attended a majority of the meetings of our board of
directors and meetings of the committees on which they served. The absences of Drs. Paul and Sharp were due to
other commitments that were pre-existing at the time the Alnylam meetings were scheduled.

Our directors are expected to participate in the virtual annual meeting of stockholders, unless they have a conflict that
cannot be resolved. All but two of our then-current directors attended the 2018 annual meeting of stockholders.

Board Determination of Independence

Under the Nasdaq Marketplace Rules, a director will qualify as an independent director if, in the opinion of our board,
that person does not have a relationship that would interfere with the exercise of independent judgment in carrying out
the responsibilities of a director. Our board has determined that none of Mses. Fanucci, Reitan and Schulman, Drs.
Ausiello, Hamburg, Paul, Schimmel and Sharp, and Messrs. Bonney and Pyott have a relationship which would
interfere with the exercise of independent judgment in carrying out the responsibilities of a director and that each of
these directors is an independent director as defined under Nasdaq Rule 5605(a)(2). Furthermore, our board of
directors has determined that each member of our audit committee, compensation committee and nominating and
corporate governance committee is independent within the meaning of the applicable director independence standards
of the Nasdaq Global Select Market and the Exchange Act. In making such determination, our board considered
relationships, if any, that each non-employee director or family member of such director has with Alnylam, their
beneficial ownership of our outstanding common stock and other facts and circumstances our board deemed relevant
in determining their independence.

Role of the Board

Our business is managed under the direction of the board of directors. Management has primary responsibility for the
day-to-day operations and affairs of our company and the role of our board is to provide independent oversight of
management. In its oversight role, our board, as a whole and through its committees, is responsible for establishing
broad corporate policies and reviewing our overall performance. Our board selects and provides for the succession of
executive officers and, subject to stockholder election, directors. Our board also evaluates the performance of our
chief executive officer. It reviews and approves corporate objectives, strategies and annual investment plans, and
evaluates significant policies and proposed major commitments of corporate resources. Our board also participates in
decisions that have a potential major economic impact on our company. Management keeps our directors informed of
company activity through regular
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communication, including written reports and presentations at board of directors and committee meetings, as well as
through regular informal updates between meetings with all or a subset of board members.

The Board s Role in Risk Oversight

We face a number of risks in our business, including risks related to: pre-clinical and clinical research and
development; manufacturing and clinical and commercial drug supply; regulatory reviews, approvals, policies and
oversight; global growth and capability expansion; preparations for and execution of commercial operations; our
ability to obtain reimbursement for approved drugs and the drugs we are developing if, and when, they gain regulatory
approval; intellectual property filings, prosecution, maintenance and challenges; the establishment and maintenance of
strategic alliances; competition; litigation and government investigations; and the ability to access additional funding
for our business; as well as other risks. Our management is responsible for the day-to-day management of the risks
that we face, while our board of directors, as a whole and through its committees, has responsibility for the oversight
of risk management.

Our board administers its risk oversight function directly and through its four committees. Our chair meets regularly
with our chief executive officer and other executive officers to discuss strategy and risks facing the company. Our
chair and the chair of our nominating and corporate governance committee also meet with our global head of ethics
and compliance to discuss the risks facing our business and our global compliance initiatives. Members of senior
management attend the quarterly board meetings and are available to address any questions or concerns raised by our
board on risk management-related and any other matters. Each quarter, our board of directors receives presentations
from members of senior management on strategic matters involving our business. Annually, our board reviews and
discusses with management an enterprise risk assessment focused on the key risks facing our business. In addition, as
part of its charter, the audit committee regularly discusses with management our risk exposures in the areas of
financial reporting, internal controls and compliance with legal and regulatory requirements with potential impact on
our financial statements, and the steps we take to manage them. The compensation committee assists our board in
fulfilling its oversight responsibilities with respect to the management of risks arising from our compensation policies
and programs and succession planning for our executive officers, and evaluates potential risks associated with
independent director compensation for consideration by the full board. The nominating and corporate governance
committee assists our board in fulfilling its oversight responsibilities with respect to the management of risks
associated with board organization, membership and structure, succession planning for our directors, corporate
governance, cybersecurity and our compliance programs with respect to non-financial compliance matters, including
commercial compliance, and quality programs, and our global head of ethics and compliance, our chief information
officer and our head of quality provide the committee with regular updates. The science and technology committee
reviews and advises our board regarding risks arising from our discovery and development strategy and programs.

Board Leadership Structure
Our board has determined that the roles of chief executive officer and chair of our board of directors should be
separated at the current time. Mr. Bonney, an independent director, has served as our chair since December 2015.

Prior to that time, Mr. Clarke, a co-founder of Alnylam and former independent director, served as our chair from the
founding of Alnylam in 2002. Dr. Maraganore has
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served as our chief executive officer and a director since 2002. Separating these positions allows our chief executive
officer to focus on our day-to-day business operations, while allowing the chair to lead the board in its fundamental
role of providing advice to and independent oversight of management. The board recognizes the time, effort and
energy that the chief executive officer is required to devote to his position in the current business environment, as well
as the commitment required to serve as our chair, particularly as the board s oversight responsibilities continue to
grow. While our bylaws and corporate governance guidelines do not require that our chair and chief executive officer
positions be separate, our board believes that our current leadership structure is appropriate because it provides an
effective balance between strategy development and independent leadership and management oversight.

Board Committees

Our board of directors has established four standing committees audit, compensation, nominating and corporate
governance, and science and technology each of which operates under a written charter that has been approved by our
board. We have posted copies of each committee s charter on the Corporate Governance page of the Investors section
of our website, www.alnvlam.com. The members of each committee are appointed by our board, upon the
recommendation of our nominating and corporate governance committee.

Our board has determined that all of the members of each of the audit, compensation, and nominating and corporate
governance committees are independent as defined under the Nasdaq Marketplace Rules, and, in the case of all
members of our audit committee, the independence requirements of Rule 10A-3(b)(1) under the Exchange Act.
Committee memberships as of March 1, 2019 are shown in the table below:

Science and
Nominating and

Audit Corporate Technology
Compensation Governance
Committee Committee Committee Committee

Dennis A. Ausiello, M.D.

Michael W. Bonney
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Margaret A. Hamburg, M.D.

Steven M. Paul, M.D.

Colleen F. Reitan

~
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Amy W. Schulman

Phillip A. Sharp, Ph.D.

Chair of Board  Committee Chair Member
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Audit Committee

As described more fully in its charter, the audit committee oversees our accounting and financial reporting processes,
internal controls and audit functions. In fulfilling its role, our audit committee is responsible for, among other things:

appointing, evaluating, retaining, approving the compensation of and, when necessary, terminating the
engagement of our independent auditors;

taking appropriate action, or recommending that our board of directors take appropriate action, to oversee
the independence of our independent auditors;

reviewing and discussing with management and the independent auditors our annual and quarterly
financial statements and related disclosures, including earnings releases and financial guidance;

monitoring our internal control over financial reporting, disclosure controls and procedures, and
compliance with financial corporate securities, tax and similar regulatory or legal requirements relating to
financial matters;

reviewing and discussing our financial risk management policies, including but not limited to our
investment policy;

reviewing and approving matters related to tax planning;

establishing policies regarding hiring employees from our independent auditors and procedures for the
receipt and retention of accounting-related complaints and concerns;

meeting independently with our independent auditors and management; and

preparing the annual audit committee report required by SEC rules, which is included below under the
heading Report of the Audit Committee.
In addition, our audit committee must approve or ratify any related person transaction entered into by us. Our policies
and procedures for the review and approval of related person transactions are summarized under the heading Policies
and Procedures for Related Person Transactions, which appears below.

The current members of our audit committee are Mses. Fanucci (Chair) and Reitan and Mr. Bonney. Mr. Starr
resigned from our board and as the chair of our audit committee effective March 31, 2018, at which time Ms. Fanucci
was appointed as chair and Mr. Bonney was again appointed as a member of the committee. In October 2018,
Mr. Clarke resigned from our board, effective January 10, 2019, at which time Ms. Reitan was appointed as a member
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of the committee. We believe that each member of our audit committee satisfies the requirements for membership,
including independence, under the Nasdaq Marketplace Rules and Rule 10A-3(b)(1) under the Exchange Act. Our
board has determined that each of Ms. Fanucci and Mr. Bonney is an audit committee financial expert as defined in
Item 407(d)(5) of Regulation S-K. No member of our audit committee is the beneficial owner of more than 10% of
our common stock.

Our audit committee met seven times during 2018, either in person or by teleconference.
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Compensation Committee

Our compensation committee s responsibilities include, among other things:

annually reviewing and making recommendations to our board with respect to corporate goals and
objectives relevant to the compensation of our executive officers;

reviewing and approving, or making recommendations to our board with respect to, the compensation of
our chief executive officer and other executive officers;

overseeing an evaluation of our senior executives;

reviewing and making recommendations to our board with respect to management succession planning;

overseeing and administering our stock-based compensation plans and 401(k) plan, and performing the
duties imposed on the compensation committee by the terms of those plans;

reviewing and making recommendations to our board with respect to director compensation;

reviewing, and amending as necessary, our compensation philosophy and objectives, and reviewing
annually and updating our peer group for compensation purposes;

reviewing and discussing any potential risks that could arise from our compensation policies and
programs;

reviewing and discussing annually with management our Compensation Discussion and Analysis, which is
included beginning on page 45 of this proxy statement;

preparing the annual compensation committee report required by SEC rules, which is included
immediately following the Compensation Discussion and Analysis section appearing below;

reviewing the results of any say-on-pay votes and considering whether to make or recommend adjustments
to the executive compensation policies as a result of such votes; and

overseeing engagement with stockholders and proxy advisory firms on executive compensation matters.
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The processes and procedures followed by our compensation committee in considering and determining executive
compensation are described below under the heading Compensation Discussion and Analysis.
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The current members of our compensation committee are Ms. Schulman (Chair) and Drs. Paul and Schimmel.

Mr. Starr resigned from our board and as a member of our compensation committee effective March 31, 2018, at
which time Dr. Paul was again appointed as a member of the committee. We believe that each member of our
compensation committee is an independent director within the meaning of the director independence standards of the
Nasdaq Marketplace Rules, a non-employee director as defined in Rule 16b-3 of the Exchange Act, and an outside
director pursuant to Section 162(m) of the Internal Revenue Code of 1986, as amended, also referred to as the Code.

Our compensation committee met four times during 2018, either in person or by teleconference.
Compensation Committee Interlocks and Insider Participation

During fiscal year 2018, none of the members of our compensation committee was a current or former officer or
employee of Alnylam and none had any related person transaction involving Alnylam.

During fiscal year 2018, no executive officer of our company served as: (i) a member of the compensation committee
(or other committee of the board of directors performing equivalent functions or, in the absence of any such
committee, the entire board of directors) of another entity, one of whose executive officers served on our
compensation committee; (ii) a director of another entity, one of whose executive officers served on our compensation
committee; or (iii) a member of the compensation committee (or other committee of the board of directors performing
equivalent functions or, in the absence of any such committee, the entire board of directors) of another entity, one of
whose executive officers served as a director of our company.

Risk Considerations in Executive Compensation

Our compensation committee has discussed the concept of risk as it relates to our executive compensation program

and our compensation committee does not believe our executive compensation program encourages excessive or
inappropriate risk taking. As described more fully below in Compensation Discussion and Analysis, we structure our
pay to consist of both fixed and variable compensation to motivate our executives to produce superior short-and
long-term results that are in the best interests of our company and stockholders in order to attain our ultimate objective
of increasing stockholder value. We have established, and our compensation committee endorses, several controls to
address and mitigate compensation-related risk.

We engaged our outside consultant, Radford, to assist the compensation committee in evaluating whether our policies
and practices create excessive risk in our compensation programs. In conducting its independent assessment, Radford
reviewed all of our incentive compensation and other programs and determined there were no compensation policies
or practices that encourage excessive or inappropriate risk-taking. Radford discussed the detailed findings of this
review with management and the chair of the compensation committee in February 2017, and management presented
the results of the review to the compensation committee. As a result, the compensation committee concluded that our
compensation policies and practices are not reasonably likely to have a material adverse effect on our company. The
compensation committee intends to continue to evaluate on an ongoing basis the potential risks associated with our
compensation policies and practices, and has engaged Radford to conduct an updated assessment of our compensation
policies

Table of Contents 53



Table of Contents

Edgar Filing: ALNYLAM PHARMACEUTICALS, INC. - Form PRER14A

54



Edgar Filing: ALNYLAM PHARMACEUTICALS, INC. - Form PRER14A

Table of Conten

and practices during 2019. As a result of the successful approval and launch of our first commercial product in 2018,
this evaluation will include the potential risks associated with field-based incentive compensation and
commercial-related goals and targets, as well as any other changes to our compensation policies and practices since
the last assessment was conducted.

Nominating and Corporate Governance Committee

Our nominating and corporate governance committee is responsible for, among other things:

advising our board on board organization, structure and appropriate size;

identifying individuals qualified to become members of our board and evaluating candidates
recommended by stockholders for election to our board and stockholder proposals submitted for inclusion
in our proxy materials;

recommending to our board the persons to be nominated for election as directors and the persons to be
appointed to each of our board committees;

reviewing the external commitments of our directors and executive officers to evaluate potential conflicts
of interest or time commitment concerns;

developing and recommending to our board a set of corporate governance principles and making
recommendations to our board regarding corporate governance matters;

overseeing the annual evaluation of our board and its committees;

overseeing management s implementation of information technology policies;

monitoring the risks associated with information systems, including reviewing and discussing with
management the programs used to identify, assess, manage and monitor cybersecurity risks; and

overseeing management s implementation of compliance programs with respect to non-financial matters
and our quality programs.
As noted above, the nominating and corporate governance committee facilitates the annual board self-evaluation to
determine whether our board of directors and its committees are functioning effectively. The nominating and
corporate governance committee determines the nature of the evaluation, supervises the conduct of the evaluation, and
prepares an assessment of our board performance, to be discussed with the full board of directors. The evaluation is
aligned to board best practices and focuses on four key areas: board structure and composition; board process and
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The processes and procedures followed by our nominating and corporate governance committee in identifying and
evaluating director candidates are described below under the heading Director Nomination Process.
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The current members of our nominating and corporate governance committee are Mr. Pyott (Chair), Dr. Ausiello,
Mr. Bonney, and Mses. Fanucci and Schulman. We believe that each member of our nominating and corporate

governance committee satisfies the requirements for membership, including independence, as established under the
Nasdaq Marketplace Rules.

Our nominating and corporate governance committee met four times during 2018,

either in person or by teleconference.

Science and Technology Committee

Our science and technology committee is responsible for, among other things:
overseeing our scientific advisory board;
reviewing our overall scientific and research and development strategy;
reviewing our research and development strategy and programs; and

reviewing our regulatory and quality programs.
The current members of our science and technology committee are Drs. Sharp (Chair), Ausiello, Paul and Schimmel.

Mr. Clarke resigned from our board and as a member of our science and technology committee effective January 10,
2019.

Our science and technology committee met three times during 2018,

either in person or by teleconference.

Director Nomination Process
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Our nominating and corporate governance committee is responsible for identifying individuals qualified to become
directors, consistent with criteria approved by our board, and recommending the persons to be nominated for election
as directors.

The process followed by our nominating and corporate governance committee to identify and evaluate director
candidates includes requests to board members and others for recommendations, engagement of third-party recruiting
companies focused on identifying top-tier director candidates, meetings from time to time to evaluate biographical
information and background material relating to potential candidates, and interviews of selected candidates by
members of the committee and our board.

Criteria and Diversity

Our corporate governance guidelines specify that diversity on our board of directors should be considered by the
nominating and corporate governance committee in the director identification and nomination process. In considering
whether to recommend any particular candidate for inclusion in our board s slate of recommended director nominees,

our nominating and corporate governance committee will apply the following criteria that it believes must be met by
all directors:

a reputation for integrity, honesty and adherence to high ethical standards;
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a demonstration of business acumen, experience and the ability to exercise sound judgment in matters that
relate to the current and long-term objectives of our company and a willingness and ability to contribute
positively to the decision-making process of our company;

a commitment to understand our company and the industry and to regularly attend and participate in
meetings of our board of directors and its committees;

an interest in and ability to understand the sometimes conflicting interests of the various constituencies of
our company, which include stockholders, employees, customers, governmental bodies and the general
public, and to act in the interests of all stockholders;

no actual or apparent conflict of interest (as determined by the nominating and corporate governance
committee or the board) that would impair the director s ability to represent the interests of all of our
company s stockholders and to fulfill the responsibilities of a director; and

the ability to serve for at least five years before reaching the age of 75.
While our nominating and corporate governance committee does not have a formal policy with respect to diversity,
our board and nominating and corporate governance committee believe that it is essential that our board members
represent diverse viewpoints with broad experience in areas important to the operation of our company such as
business, science, medicine, and finance and accounting. The committee does not assign specific weights to particular
criteria and no particular criterion is a prerequisite for each prospective nominee. We believe that the backgrounds and
qualifications of our directors, considered as a group, should provide a composite mix of experience, knowledge and
abilities that will allow our board to promote our strategic objectives and fulfill its responsibilities to our stockholders.
In this context, the nominating and corporate governance committee, in addition to the qualifications set forth above,
also considers a variety of attributes in selecting nominees to our board, such as:

an understanding of, and experience in, the biotechnology and pharmaceutical industries, and the
regulatory landscape in which such companies operate;

an understanding of, and experience in, accounting oversight and governance, finance, sales and
marketing, and complex business transactions;

leadership experience with public companies or other significant organizations;

international experience; and

diversity of age, gender, race and national origin, education, professional experience and differences in

viewpoints and skills.
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These factors and others are considered useful by our board of directors and are reviewed in the context of an
assessment of the perceived needs of our board at a particular point in time.

The director nominee biographies appearing above under the heading Information Concerning Director Nominees
Election of Class III Directors (Proposal 1) indicate each nominee s
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experience, qualifications, attributes and skills that led our nominating and corporate governance committee and board
to conclude that he or she should continue to serve as a member of our board. Our nominating and corporate
governance committee and board believe that each of the nominees has had substantial achievement in his or her
professional and personal pursuits, and possesses the background, talents and experience that our board desires and
that will contribute to the best interests of our company and to long-term stockholder value.

Below we highlight the composition of our continuing directors and our director nominees:

Stockholder Nominations

Stockholders may recommend individuals to our nominating and corporate governance committee for consideration as
potential director candidates by submitting their names, together with appropriate biographical information and
background materials and, if the stockholder is not a stockholder of record, a statement as to whether the stockholder
or group of stockholders making the recommendation has beneficially owned more than 5% of our common stock for
at least a year as of the date such recommendation is made, to the Nominating and Corporate Governance Committee,
c/o Corporate Secretary, Alnylam Pharmaceuticals, Inc., 300 Third Street, Cambridge, Massachusetts 02142.
Assuming that appropriate biographical and background material has been provided on a timely basis, the committee
will evaluate stockholder-recommended candidates by following substantially the same process, and applying
substantially the same criteria, as it follows for candidates submitted by others. Stockholders also have the right under
our bylaws to nominate director candidates directly, without any action or recommendation on the part of the
committee or our board of directors, by following the procedures set forth below under the heading Stockholder
Proposals.

At the annual meeting, stockholders will be asked to consider the election of Drs. Hamburg and Paul and Mses. Reitan
and Schulman, each of whom currently serves on our board of directors. Drs. Hamburg and Paul and Mses. Reitan and
Schulman were proposed to our board by our nominating and corporate governance committee and our board
determined to include them as its nominees.

Majority Voting Policy

Our bylaws provide that the vote required for the election of a director by the stockholders shall, except in a contested
election, be the affirmative vote of a majority of the votes cast with respect to the election of such director nominee at
a meeting of stockholders. In order to receive a majority of the votes cast, the number of shares voted FOR must
exceed the number of votes AGAINST. In any non-contested election of directors, any incumbent director nominee
who receives a greater number of votes cast against his or her election than in favor of his or her election shall,
promptly following the certification of the stockholder vote, tender his or her resignation to the
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board. The board shall then decide, through a process managed by our nominating and corporate governance
committee, whether to accept the resignation, or take other action. The board expects that a director whose resignation
is under consideration shall abstain from participating in any decision regarding his or her resignation. In reaching its
decision, the board may consider any factors deemed relevant, including the incumbent director nominee s
qualifications, the incumbent director nominee s past and expected future contributions to the company, the overall
composition of the board, and whether accepting the tendered resignation would cause us to fail to meet any
applicable rule or regulation (including Nasdaq Global Select Market listing standards and federal securities laws).
The board will publicly disclose its decision and rationale, within 90 days following certification of the stockholder
vote. If an incumbent director nominee s resignation is not accepted, he or she will continue to hold office until the
next annual meeting and until his or her successor shall be duly elected and qualified. In such circumstances, the
director will remain in his or her existing class and the election held at the next such annual meeting shall be whether
to elect him or her to serve the remainder of his or her three-year term.

Stockholder Engagement and Communications with the Independent Directors

We regularly engage with our stockholders through open dialogue and direct individual communication to solicit their
feedback on our executive compensation, corporate governance and disclosure practices in order to gain a better
understanding of the practices they most value. Stockholder feedback is important, and the information we glean from
these engagements is highly valued. Our stockholder engagement team has consisted of certain independent directors
and members of our legal, investor relations and human resources expertise areas. Stockholders also regularly meet
with members of our senior management team to discuss our strategy and review our business, goals and performance.

In addition, our board of directors will give appropriate attention to written communications that are submitted by
stockholders, and will respond if and as appropriate. The chair of our board (if an independent director), the lead
director (if one is appointed), or otherwise the chair of our nominating and corporate governance committee, is
primarily responsible for monitoring communications from stockholders and for providing copies or summaries to the
other directors as he or she considers appropriate.

Communications are forwarded to all directors if they relate to important substantive matters and include suggestions
or comments that the chair of our board (if an independent director), or the lead director (if one is appointed), or
otherwise the chair of our nominating and corporate governance committee, considers to be important for the directors
to know. In general, communications relating to corporate governance and long-term corporate strategy are more
likely to be forwarded than communications relating to ordinary business affairs, personal grievances and matters as to
which we tend to receive repetitive communications.

Stockholders who wish to send communications on any topic to our board should address such communications to the

Board of Directors, c/o Corporate Secretary, Alnylam Pharmaceuticals, Inc., 300 Third Street, Cambridge,
Massachusetts 02142.
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DIRECTOR COMPENSATION

Compensation of Directors

We compensate our non-employee directors for their service as directors. We do not pay directors who are also our
employees any additional compensation for their service as a director. Accordingly, Dr. Maraganore does not receive
any additional compensation for his service as a director.

Our compensation committee periodically reviews the compensation we pay our non-employee directors, with input
from its independent compensation consultants. Our compensation committee compares our board compensation to
compensation paid to non-employee directors of our peer group companies. Our compensation committee also
considers the responsibilities we ask of our board members along with the amount of time required to perform those
responsibilities. During 2017, our compensation committee, with the assistance of its independent compensation
consultants, performed a comprehensive review of director compensation. Following this review, in March 2018, the
compensation committee and our board of directors determined to adjust certain elements of the cash compensation
paid to our non-employee directors, including the fees for our audit and compensation committee chairs and our
compensation committee members, to be more competitive with our peer group. In addition, based on the results of
this review and the significant increase in our stock price over 2017, as well as the continuing evaluation and
management of our equity compensation strategy across the organization to manage our equity utilization during a
period of rapid growth, the compensation committee and our board of directors determined to reduce the initial and
annual stock option awards for non-employee directors.

The table below reflects the non-employee director compensation that was in effect through March 2018 as well as the
changes (in italics) to non-employee director compensation that were approved in March 2018, and were effective as
of April 1, 2018. Increases in fees were pro-rated for 2018 based upon the date of approval and each non-employee
director s committee appointments, if applicable.

Compensation Amount Compensation Amount
Before April 1, 2018 as of April 1, 2018

Annual Retainer $50,000 $50,000
Board Chair Fee $30,000 $30,000
Committee Chair Fees:

Audit $15,000 $25,000
Compensation $10,000 $20,000
Nominating and Corporate Governance $10,000 $10,000
Science and Technology $10,000 $10,000
Committee Member Fees:

Audit $10,000 $10,000
Compensation $7,500 $10,000
Nominating and Corporate Governance $5,000 $5,000
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Science and Technology $5,000 $5,000
Initial Stock Option Award (vests ratably in

three annual installments) 25,000 shares 18,000 shares
Annual Stock Option Award (vests on one-year

anniversary)* 11,250 shares 9,000 shares

* Each non-employee director is generally eligible for an annual stock option award beginning in the sixth month
following his or her election to our board.
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Our board mays, in its discretion, increase or decrease the size of the stock option award made to a non-employee
director upon election or in connection with the annual stock option award or make other option awards to our
non-employee directors, subject to the current limitations contained in our 2018 Plan. The exercise price of stock
option awards is the fair market value of our common stock on the date of grant. We also reimburse our directors for
reasonable travel and other related expenses incurred in connection with their service on our board.

In March 2016, based on the recommendation of our compensation committee, our board determined that it was in the
best interests of the company and its stockholders to add a limit on the maximum number of shares of common stock
that may be subject to initial or annual awards granted to non-employee directors in our stock incentive plan. In March
2018, in connection with the reduction in initial and annual stock option awards, our board of directors approved a
reduction to these maximum limits. Accordingly, in 2018, our stockholders approved new limits in connection with
their approval of the 2018 Plan. Specifically, in addition to the aggregate limit on grants to non-employee directors
contained in the 2018 Plan, the 2018 Plan includes the following limits on initial and annual awards which were
effective as of April 1, 2018:

the maximum number of shares of common stock subject to an award of stock options granted in
connection with an individual non-employee director s initial appointment or election to the board shall be
36,000 (or 24,000 in the case of restricted stock or other full value awards); and

the maximum number of shares of common stock subject to an award of stock options granted in
connection with an individual non-employee director s annual service on the board during any calendar
year shall be 18,000 (or 12,000 in the case of restricted stock or other full value awards).
As indicated in the table above, our current practice is to make stock option awards covering fewer shares of common
stock than permitted by these limits.
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The following table sets forth information concerning the compensation of our non-employee directors in 2018.

Director Compensation

ees Earned or

Paid in All Other
Cash Option Awards Compensation Total

Name ($) ($)(4(5)(6) ($) ($)

Dennis A. Ausiello, M.D. 60,000 612,423 672,423
Michael W. Bonney 92,500 612,423 704,923
John K. Clarke(1) 65,000 875,803 940,803
Marsha H. Fanucci 76,250 612,423 688,673
Steven M. Paul, M.D. 62,500 612,423 674,923
David E.I Pyott 60,000 612,423 672,423
Colleen F. Reitan(2) 29,167 1,171,201 1,200,368
Paul R. Schimmel, Ph.D. 64,375 612,423 676,798
Amy W. Schulman 72,500 612,423 684,923
Phillip A. Sharp, Ph.D. 60,000 612,423 25,000(7) 697,423
Kevin P. Starr(3) 18,125 18,125

(1)  Mr. Clarke resigned from our board of directors, effective January 10, 2019.

(2) Ms. Reitan was elected to our board of directors, effective June 1, 2018.

(3) Mr. Starr resigned from our board of directors, effective March 31, 2018.

(4) The amounts in this column reflect the aggregate grant date fair value for the fiscal year ended December 31,
2018, in accordance with Financial Accounting Standards Board, or FASB, Accounting Standards Codification,
or ASC, Topic 718, of stock options granted under our equity plans for service on our board and treated for
accounting purposes as employee awards. There can be no assurance that these amounts will ever be realized.
Whether, and to what extent, a non-employee director realizes value will depend on our actual operating
performance, stock price fluctuations and the non-employee director s continued service on our board. The
assumptions we used to calculate these amounts are included in Note 11 to our audited consolidated financial
statements for the fiscal year ended December 31, 2018 included in our Annual Report on Form 10-K, filed with
the SEC on February 14, 2019. The amount for Mr. Clarke also reflects the modification date value of $263,380
for his June 20, 2018 option grant that vested on January 10, 2019 as a result of a modification in December
2018. Please refer to Note 5(a) for additional information. Under the applicable accounting guidance,
compensation cost to be recognized for a stock option grant that vests only as a result of a modification is based
on the modification date value instead of the grant date fair value.
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(5) At December 31, 2018, our non-employee directors held the following aggregate number of shares under

outstanding stock options (representing unexercised option awards  both exercisable and unexercisable):
Director Outstanding Stock Options for Service

Number of Shares

Underlying Outstanding

Number of Shares

Underlying Stock Options for
Outstanding Stock Options
for Board Service(#) Non-Board Service(#)
Dennis A. Ausiello, M.D. 42,750
Michael W. Bonney 72,750
John K. Clarke(a) 132,750
Marsha H. Fanucci 132,750
Steven M. Paul, M.D. 136,138
David E.I. Pyott 56,500
Colleen F. Reitan 18,000
Paul R. Schimmel, Ph.D. 42,750
Amy W. Schulman 72,750
Phillip A. Sharp, Ph.D. 196,420 30,000(c)
Kevin P. Starr(b) 101,170

(a) In connection with Mr. Clarke s resignation and in recognition of his 16 years of service on our board, on
December 22, 2018, our compensation committee approved the acceleration of vesting, effective
January 10, 2019, of Mr. Clarke s 2018 annual non-employee director stock option to purchase 9,000 shares
of common stock, at an exercise price of $105.26 per share, which stock option was due to vest in full on
June 20, 2019. Mr. Clarke has the lesser of five years and the remainder of the stock option term following
the effective date of his resignation to exercise any vested stock options, after which time all such
outstanding stock options will be cancelled.

(b) Upon Mr. Starr s resignation from our board in March 2018, all unvested stock options were cancelled.
Mr. Starr has the lesser of five years and the remainder of the stock option term following the effective date
of his resignation to exercise any vested stock options, after which time all such outstanding stock options
will be cancelled.

(c) Dr. Sharp received these stock options in 2009 and 2010 in connection with his service on our scientific
advisory board.

(6) The number of shares underlying stock options granted to our non-employee directors for their service on our
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board during 2018 and the grant date fair value of such stock options are as follows:
Director Grants

Grant Date Fair Value
Number of Shares
Underlying of Stock Option
Stock
Option Grants in 2018
Date of Grants in
Grant 2018(#) $)(d)
Dennis A. Ausiello, M.D. 06/20/2018 9,000 612,423
Michael W. Bonney 06/20/2018 9,000 612,423
John K. Clarke(a) 06/20/2018 9,000 612,423
Marsha H. Fanucci 06/20/2018 9,000 612,423
Steven M. Paul, M.D. 06/20/2018 9,000 612,423
David E.L Pyott 06/20/2018 9,000 612,423
Colleen F. Reitan(b) 06/01/2018 18,000 1,171,201
Paul R. Schimmel, Ph.D. 06/20/2018 9,000 612,423
Amy W. Schulman 06/20/2018 9,000 612,423
Phillip A. Sharp, Ph.D. 06/20/2018 9,000 612,423

Kevin P. Starr(c)
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In connection with Mr. Clarke s resignation from our board in January 2019 and in recognition of his 16
years of service on our board, our compensation committee approved the acceleration of vesting of this
award, effective January 10, 2019.

Ms. Reitan was granted a stock option award upon the effective date of her election to our board.

Mr. Starr resigned from our board in March 2018, and accordingly, he did not receive a stock option award
in 2018.

The grant date fair value computed in accordance with FASB ASC Topic 718 represents the value of stock
options granted during 2018. The grant date fair value per option was $68.05, with the exception of the
grant to Ms. Reitan, for which the grant date fair value per option was $65.07. There can be no assurance
that the grant date fair value computed in accordance with FASB ASC Topic 718 will ever be realized.
Whether, and to what extent, a non-employee director realizes value will depend on our actual operating
performance, stock price fluctuations and the non-employee director s continued service on our board. The
exercise price for the June 1, 2018 and June 20, 2018 grants is $100.65 and $105.26, respectively.

(7)  This amount reflects compensation paid to Dr. Sharp for service as the chair of our scientific advisory board
during 2018.
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SECURITIES OWNERSHIP

OWNERSHIP OF OUR COMMON STOCK

The following table sets forth information regarding beneficial ownership of our common stock as of January 31,
2019, except as otherwise set forth in the footnotes below, by:

each person, or group of affiliated persons, known to us to be the beneficial owner of more than 5% of the

outstanding shares of our common stock;

each of our directors and director nominees;

our principal executive officer, our principal financial officer and our three other most highly compensated

executive officers who were serving as executive officers on December 31, 2018, whom, collectively, we

refer to as our named executive officers, or NEOs; and

all of our current directors and current executive officers as a group.
The number of shares of common stock beneficially owned by each person or entity is determined in accordance with
the applicable rules of the SEC and includes voting or investment power with respect to shares of our common stock.
The information is not necessarily indicative of beneficial ownership for any other purpose. Unless otherwise
indicated, to our knowledge, all persons named in the table have sole voting and investment power with respect to
their shares of common stock, except to the extent authority is shared by spouses under community property laws. The
inclusion herein of any shares as beneficially owned does not constitute an admission of beneficial ownership of those
shares by the person listed in the table.

Percentage (
Number of
Shares Common
Total Stock

Acquirable
Name and Address of Number of Within Beneficial Beneficiall

Beneficial Owner(1) Shares Owned(#) + 60 Days(#)(2) = Ownership(#) Owned(% )(
Holders of more than 5% of our
common stock

FMR LLC(4) 15,154,553 15,154,553 14.3
Wellington Management Group

LLP(5) 14,066,227 14,066,227 13.2
Sanofi(6) 10,554,134 10,554,134 9.9
Vanguard Specialized

Funds Vanguard Health Care Fund(7) 9,095,550 9,095,550 8.6
The Vanguard Group(8) 8,219,334 8,219,334 7.7
BlackRock, Inc.(9) 6,145,805 6,145,805 5.8
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Percentage
Number of
Shares Common
Total Stock

Acquirable
Number of Within

Name and Address of Beneficial Beneficiall

Beneficial Owner(1)

Directors and Named Executive
Officers

Shares Owned(#) +

60 Days(#)(2) =

Ownership(#) Owned(% )(

Dennis A. Ausiello, M.D. 3,500(10) 33,750 37,250 *
Michael W. Bonney 4,000(11) 63,750 67,750 =
Marsha H. Fanucci 123,750 123,750 *
Margaret A. Hamburg, M.D . ** =
John M. Maraganore, Ph.D. 193,031(12) 1,043,191 1,236,222 1.2
Steven M. Paul, M.D. 1,000 127,138 128,138 %
David E.L. Pyott 27,900(13) 47,500 75,400 *
Colleen F. Reitan*** %
Paul R. Schimmel, Ph.D. 306,996(14) 33,750 340,746 *
Amy W. Schulman 63,750 63,750 o
Phillip A. Sharp, Ph.D. 266,899(15) 217,420 484,319 *
Barry E. Greene 64,873(12)(16) 665,341 730,214 i
Yvonne L. Greenstreet, MBChB,

MBA 2,224(12) 128,716 130,940 *
Akshay K. Vaishnaw, M.D.,

Ph.D. 12,589(12) 224,937 237,526 i
Manmeet S. Soni 97(12) 81,922 82,019 *
All current directors and

current executive officers as a

group (16 persons) 898,701 2,981,333 3,880,034 3.6
* Less than 1% of our outstanding common stock.

**  Joined as a director in January 2019.
#*%  Joined as a director in June 2018.

(1)  Unless otherwise indicated, the address of each stockholder is c/o Alnylam Pharmaceuticals, Inc., 300 Third
Street, Cambridge, MA 02142.

(2) Reflects shares issuable upon the exercise of stock options that are exercisable or will become exercisable within
60 days after January 31, 2019.

3)
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Percentage of beneficial ownership is based on 106,258,250 shares of our common stock outstanding as of
January 31, 2019. Shares of common stock subject to options currently exercisable, or exercisable within 60
days of January 31, 2019, are deemed outstanding for computing the percentage of the common stock
beneficially owned by the person holding such options but are not deemed outstanding for computing the
percentage ownership of any other person.

According to Amendment No. 14 to a Schedule 13G filed by FMR LLC (previously known as FMR Corp.) with
the SEC on February 13, 2019, as of December 31, 2018, Fidelity Management & Research Company, a
wholly-owned subsidiary of FMR LLC and an investment adviser registered under Section 203 of the
Investment Advisers Act of 1940, is the beneficial owner of 15,154,553 shares of our common stock, as a result
of acting as an investment adviser to various investment companies registered under Section 8 of the Investment
Company Act of 1940. Abigail P. Johnson, Director, Chairman and Chief Executive Officer of FMR LLC and
FMR LLC, through its control of Fidelity Management & Research Company and the funds, each has sole
power to dispose of the 15,154,553 shares of our common stock owned by such funds. Fidelity Management &
Research Company carries out the voting of the shares under written guidelines established by the funds Boards
of Trustees. Various persons have the right to receive or the power to direct the receipt of dividends from, or the
proceeds from the sale of, the shares of our common stock held by these funds. The address of FMR LLC is 245
Summer Street, Boston, MA 02210.
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According to Amendment No. 7 to a Schedule 13G filed by Wellington Management Group LLP (formerly
Wellington Management Company, LLP), or Wellington Management, with the SEC on February 12, 2019, as
of December 31, 2018, Wellington Management, in its capacity as an investment adviser, may be deemed to
beneficially own 14,066,227 shares of our common stock which are held of record by clients of Wellington
Management. Those clients have the right to receive, or the power to direct the receipt of, dividends from, or the
proceeds from the sale of, such securities. Vanguard Health Care Fund is the only client known to have such
right or power with respect to more than 5% of the reported shares. Wellington Management has shared power
to vote or to direct the vote with respect to 4,070,456 shares of our common stock and shared power to dispose
or to direct the disposition of 14,066,227 shares of our common stock. The address of Wellington Management
is 280 Congress Street, Boston, MA 02210.

According to a Form 4 filed with the SEC on January 22, 2019 by Sanofi, as of January 17, 2019, Sanofi was the
record and beneficial owner of 10,554,134 shares of our common stock. In January 2014, we entered into a
global, strategic collaboration with Sanofi Genzyme (formerly Genzyme Corporation), the specialty care global
business unit of Sanofi, to discover, develop and commercialize RNAi therapeutics as genetic medicines to treat
orphan diseases, which we restructured in January 2018. The address of Sanofi is 54 Rue La Boétie, 75008 Paris
(France).

According to Amendment No. 5 to a Schedule 13G filed by Vanguard Specialized Funds Vanguard
Health Care Fund, or Vanguard, with the SEC on January 31, 2019, as of December 31, 2018, Vanguard
has the sole power to vote the shares owned. The address of Vanguard is 100 Vanguard Blvd., Malvern,
PA 19355.

According to Amendment No. 3 to a Schedule 13G filed by The Vanguard Group with the SEC on February 11,
2019, as of December 31, 2018, The Vanguard Group has the sole power to vote 67,892 of the shares owned,
shared power to vote 19,857 of the shares owned, sole dispositive power for 8,134,026 of the shares owned and
shared dispositive power for 85,308 of the shares owned. Vanguard Fiduciary Trust Company and Vanguard
Investments Australia, Ltd., wholly-owned subsidiaries of The Vanguard Group, are the beneficial owners of
39,775 and 72,374 of the shares owned, respectively. The address of The Vanguard Group is 100 Vanguard
Blvd., Malvern, PA 19355.

According to Amendment No. 2 to a Schedule 13G filed by BlackRock, Inc. with the SEC on February 4, 2019,
as of December 31, 2018, BlackRock, Inc. has the sole power to vote or direct the voting of 5,558,406 of the
shares owned. Various persons have the right to receive or the power to direct the receipt of dividends from, or
the proceeds from the sale of, the shares of our common stock held by BlackRock, Inc. The address of
BlackRock, Inc. is 55 East 5214 Street, New York, NY 10055.

Represents shares held in a trust, of which Dr. Ausiello s spouse is the trustee.

Represents shares held in a trust, of which Mr. Bonney is the trustee and over which he has sole voting and
investment power.

Table of Contents 75



(12)

(13)

(14)

15)

(16)

Edgar Filing: ALNYLAM PHARMACEUTICALS, INC. - Form PRER14A

Includes shares of our common stock contributed by Alnylam to our 401 (k) plan for the benefit of our NEOs as
of January 31, 2019: Dr. Maraganore, 3,038 shares; Mr. Greene, 2,905 shares; Dr. Greenstreet, 308 shares;
Dr. Vaishnaw, 416 shares; and Mr. Soni, 97 shares.

Represents shares held in a trust, of which Mr. Pyott is the trustee and over which he has sole voting and
investment power.

Includes shares of our common stock held by the Paul Schimmel Prototype PSP, of which Dr. Schimmel is the
trustee and over which he has sole voting and investment power, and the Schimmel Revocable Trust U/A dated
9/6/2000, of which Dr. Schimmel and his spouse are trustees and share voting and investment power.

Includes shares of our common stock held by the Phillip A. Sharp Revocable Trust, of which Dr. Sharp is the
trustee and over which he has sole voting and investment power. Also includes shares held in trusts for the
benefit of Dr. Sharp s children, of which Dr. Sharp s spouse and children are the trustees.

Includes shares of our common stock held by the Barry E. Greene Qualified Annuity Interest Trust (GRAT), of
which Mr. Greene is the sole trustee.
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Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors, executive officers and the holders of more than 10% of our
common stock to file with the SEC initial reports of ownership of our common stock and other equity securities on a
Form 3 and reports of changes in such ownership on a Form 4 or Form 5. Officers, directors and 10% stockholders are
required by SEC regulations to furnish us with copies of all Section 16(a) forms they file. Based solely on a review of
our records and written representations by the persons required to file these reports, we believe that all such persons
complied on a timely basis with the filing requirements of Section 16(a) during the fiscal year ended December 31,
2018.
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EXECUTIVE OFFICERS

All executive officers of the company are appointed annually and serve at the pleasure of our board of directors. Set
forth below with respect to each executive officer is information as of March 1, 2019 with respect to his or her

(a) name and age, (b) positions and offices at Alnylam, (c) principal occupation and business experience during at
least the past five years, and (d) directorships, if any, of other publicly-held companies, held currently or during the
past five years. There are no family relationships between any of our directors and executive officers. None of the
corporations or other organizations referred to below with which an executive officer has previously been employed or
otherwise associated is a parent, subsidiary or affiliate of Alnylam.

John M. Maraganore, Ph.D., 56, has served as our Chief Executive Officer and as a member of our board of
directors since December 2002. Dr. Maraganore also served as our President from December 2002 to December 2007.
From April 2000 to December 2002, Dr. Maraganore served as Senior Vice President, Strategic Product Development
at Millennium Pharmaceuticals, Inc., a biopharmaceutical company (now Millennium: The Takeda Oncology
Company). Dr. Maraganore serves as a member of the board of directors of Agios Pharmaceuticals, Inc. and Chair of
the Biotechnology Industry Organization, a non-profit biotechnology trade organization. Dr. Maraganore formerly
served as a director of bluebird bio, Inc. and Regulus Therapeutics Inc.

Barry E. Greene, 55, has served as our President since December 2007, as our Chief Operating Officer from the time
he joined us in October 2003 through September 2016, and from February 2004 through December 2005, as our
Treasurer. From February 2001 to September 2003, Mr. Greene served as General Manager of Oncology at
Millennium Pharmaceuticals, Inc., a biopharmaceutical company (now Millennium: The Takeda Oncology Company).
Mr. Greene serves as a member of the board of directors of Acorda Therapeutics, Inc. and as the lead independent
director of Karyopharm Therapeutics Inc.

Akshay K. Vaishnaw, M.D., Ph.D., 56, has served as our President, Research and Development since March 2018
and was our Executive Vice President of Research and Development from December 2014 to March 2018 and our
Chief Medical Officer from June 2011 to December 2016. He served as our Executive Vice President from June 2012
to December 2014 and prior to that as our Senior Vice President from June 2011 to June 2012. He served as our
Senior Vice President, Clinical Research from December 2008 to June 2011, and prior to that served as our Vice
President, Clinical Research from the time he joined us in January 2006. From December 1998 through December
2005, Dr. Vaishnaw held various positions at Biogen Inc., a biopharmaceutical company. Dr. Vaishnaw serves as a
member of the board of directors of Editas Medicine, Inc.

Yvonne L. Greenstreet, MBChB, MBA, 56, has served as our Chief Operating Officer since September 2016. Prior
to joining Alnylam, Dr. Greenstreet most recently served as the founder and Managing Director of Highgate LLC,
from January 2014 to August 2016. Prior to that time, Dr. Greenstreet served as the Senior Vice President and Head of
Medicines Development at Pfizer Inc., a multinational pharmaceutical company, from December 2010 to November
2013. Prior to joining Pfizer, Dr. Greenstreet worked for 18 years at GlaxoSmithKline plc, or GSK, a multinational
pharmaceutical, biologics, vaccines and consumer healthcare company, where she served in various
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positions, most recently as Senior Vice President and Chief of Strategy for Research and Development and as a
member of GSK s Product Management Board. Dr. Greenstreet currently serves on the Scientific Advisory Committee
of the Bill and Melinda Gates Foundation and serves as a member of the board of directors of Pacira Pharmaceuticals,
American Funds and Indivior PLC.

Laurie B. Keating, J.D., 65, has served as our Executive Vice President, Chief Legal Officer and Secretary since
March 2019 and was our Senior Vice President, General Counsel and Secretary from September 2014 to March 2019.
Prior to joining Alnylam, Ms. Keating served as Senior Vice President, General Counsel and Secretary of Millennium:
The Takeda Oncology Company, a biopharmaceutical company, from September 2004 to January 2014. Prior to
Millennium, Ms. Keating was co-founder and the first Chief Executive Officer of Hydra Biosciences, Inc. Before
co-founding Hydra, she served as an executive at several high growth technology companies. Upon graduating from
law school, Ms. Keating practiced law at McCutchen, Doyle, Brown and Enersen (which became Bingham
McCutchen and is now a part of Morgan, Lewis & Bockius).

Manmeet S. Soni, 41, has served as our Senior Vice President, Chief Financial Officer and Principal Financial
Officer since May 2017 and our Principal Accounting Officer since October 2018. From March 2016 to February
2017, Mr. Soni served as the Executive Vice President, Chief Financial Officer and Treasurer of ARIAD
Pharmaceuticals, Inc., a biopharmaceutical company, when ARIAD was acquired by Takeda Pharmaceutical
Company Limited. Mr. Soni continued as an employee of ARIAD through May 2017. Previously, he served as Chief
Financial Officer of Pharmacyclics, Inc., a biopharmaceutical company, until its acquisition by AbbVie, Inc. in May
2015, after which he supported AbbVie during the post-acquisition transition through September 2015. He first joined
Pharmacyclics in September 2012 as Corporate Controller and was promoted to serve as Principal Accounting and
Financial Officer, Treasurer in August 2013, prior to being appointed as Chief Financial Officer and Treasurer in
February 2014. Prior to joining Pharmacyclics, Mr. Soni worked at ZELTIQ Aesthetics Inc., a publicly held medical
technology company as Corporate Controller. Prior to ZELTIQ, Mr. Soni worked at PricewaterhouseCoopers from
June 2007 to January 2012 in the Life Science and Venture Capital Group. Prior to that, he worked at
PricewaterhouseCoopers India providing audit and assurance services. Mr. Soni serves as a member of the board of
directors of Pulse Biosciences, Inc. and Arena Pharmaceuticals, Inc. Mr. Soni is a certified public accountant and
completed his Chartered Accountancy from the Institute of Chartered Accountants of India.
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EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

Our compensation committee is responsible for overseeing the total compensation of our senior management team,
which is comprised of our named executive officers, or NEOs, our executive vice presidents, senior vice presidents
and vice presidents. Our compensation committee formally approves the compensation of our NEOs, executive vice
presidents and senior vice presidents. This Compensation Discussion and Analysis describes the pay philosophy
established for Alnylam s NEOs, the design of our compensation programs, the process used to examine performance
in the context of executive pay decisions, and the results for each NEO. Our NEOs for 2018 are named below.

Name Title
John M. Maraganore, Ph.D. Chief Executive Officer (CEO)
Barry E. Greene President

Yvonne L. Greenstreet, MBChB,
MBA(1) Chief Operating Officer

Akshay K. Vaishnaw, M.D., Ph.D.(2) President, Research and Development

Manmeet S. Soni Senior Vice President, Chief Financial Officer

(1) Effective March 1, 2019, Dr. Greenstreet is considered a president level employee for compensation purposes.

2
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Dr. Vaishnaw served as our executive vice president, research and development through March 8, 2018, at
which time he was appointed as our president, research and development.
Although we describe our programs in the context of the NEOs, it is important to note that our programs generally
have broad eligibility and therefore in most cases apply to employee populations outside the NEO group as well.

Stockholder Engagement and Feedback
2018 Say-on-Pay Results

We pay careful attention to any feedback we receive from our stockholders about our executive compensation
program. At our 2018 annual meeting, our say-on-pay proposal received support from 99% of the votes cast by our
stockholders on the matter. Our compensation committee believes that the stockholders, through this advisory vote,
generally endorsed our compensation philosophy and principles, thus, our compensation committee maintained the
basic structure and design of our executive compensation program for fiscal year 2018. Over the past five years, our
annual say-on-pay proposal has received consistent, overwhelming support from our stockholders, receiving at least
90% of the votes cast by our stockholders on the matter each year. Our board of directors and our compensation
committee are encouraged by the sustained level of stockholder support for our executive compensation program.
Nevertheless, the company is committed to engagement with stockholders to ensure that we continue to understand
stockholder feedback about
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our compensation programs and other key matters of interest to them, and to enable us to take that feedback into
consideration for our compensation decisions.

Alnylam maintains an ongoing commitment to corporate governance principles and strong performance orientation in
our compensation program by proactively reviewing our policies and program design. In 2018, this included an
evaluation of our incentive compensation programs. With respect to our long-term equity incentive program, we
adjusted the mix of equity for our annual awards to include performance-based stock units, or PSUs, and continued to
manage award amounts, with a goal of maintaining broad-based equity participation, delivering value that is aligned
with our compensation philosophy and proactively managing our share usage as well as dilution during a period of
rapid growth. We expect to continue to evaluate our equity compensation strategy across the organization during 2019
to manage our equity utilization during 2020 and beyond, and determine if additional adjustments are warranted,
including moving to a value-based award determination starting in 2020. We also evaluated the target award
percentages under our short-term incentive program, resulting in an increase in the CEO s target award percentage for
2018. Finally, we evaluated, with assistance from an independent compensation consultant, our peer group and made
certain adjustments for 2018.

Best Practices in Compensation Governance
In addition to our performance-sensitive direct compensation structure, Alnylam has strong compensation governance
practices. Our compensation governance practices are rooted in our Compensation Philosophy, which is described

below.

Compensation Governance

Alnylam s Policies and Practices

Pay-for-performance No default single-trigger equity acceleration

Alnylam s executive compensation program reinforces our  Our change-in-control, or CIC, agreements for

performance driven culture. A significant percentage of our  executives, adopted in 2017, and both our 2018 Plan

executive officer compensation is at-risk and may not be and our Amended and Restated 2009 Stock Incentive

realized if corporate goals are not achieved. Plan do not allow for the automatic accelerated vesting
of outstanding equity awards upon a CIC event.
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Emphasis on long-term performance

Executive compensation should reflect alignment with the
interests of stockholders. For 2018, and in each of the prior
five years, 50% of our executive officers annual equity
awards were delivered in the form of performance-based
equity awards that vest in three or four equal installments
based upon the achievement of pre-specified clinical
development, regulatory and/or commercial events. The
grant of annual performance-based equity awards
emphasizes the importance of long-term performance for
value creation.

Table of Contents

Clawback policy

We have a clawback policy that covers our chief
executive officer and our principal financial officer, as
well as all of our officers at the level of vice president
and above. The policy provides that covered executives
who engage in misconduct, including embezzlement,
fraud, willful misconduct or breach of fiduciary duty,
resulting in a financial restatement, shall be required,
upon the determination of our board of directors, to
repay the company any excess proceeds from cash and
equity incentive compensation earned during the
covered period.
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No guaranteed annual bonus or guaranteed salary
increase

We do not provide our executive officers with guaranteed
annual salary increases or annual or multi-year guaranteed
bonuses.

No excise tax and generally no other tax gross-ups

We do not provide our executives with excise tax gross-ups
and we generally do not provide other recurring tax
gross-ups.

Limited perquisites

Consistent with our pay-for-performance philosophy, we
provide very limited perquisites to our executives. We do
not provide personal perquisites such as automobile leases,
driver services or personal use of aircraft.

Independent compensation consultant

Our compensation committee engages an independent
consultant to advise it on topics related to board and
executive compensation.
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No hedging

Alnylam s Insider Trading Policy expressly prohibits
hedging company securities. Further, it does not permit
waivers allowing for pre-clearance/pre-approval under
certain situations.

No pledging

Alnylam s Insider Trading Policy expressly prohibits
pledging of company securities. Further, it does not
permit waivers allowing for pre-clearance/pre-approval
under certain situations.

Stock ownership guidelines

We maintain stock ownership guidelines for our
directors (including our CEO) and for the president of
the company.
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Select Business Highlights For 2018

We are a global commercial-stage biopharmaceutical company developing novel therapeutics based on RNAi. RNAi
is a naturally occurring biological pathway within cells for sequence-specific silencing and regulation of gene
expression. We are harnessing the RNAi pathway to develop a new class of innovative medicines, known as RNAi
therapeutics. RNAi therapeutics are comprised of small interfering RNA and function upstream of today s medicines
by silencing messenger RNA that encode for disease-causing proteins, thus preventing them from being made. We
believe this is a revolutionary approach with the potential to transform the care of patients with genetic and other
diseases.

We believe 2018 was a transformative year for Alnylam, as we continued to make significant progress on our
commercial, clinical development and other corporate goals, moving us closer toward fulfilling our Alnylam 2020
strategy of building a multi-product global commercial company with a deep and sustainable clinical pipeline and a
robust product engine by the end of 2020, a company profile rarely achieved in biotech history. Most importantly, in
August 2018, we received approval of the first ever RNAI therapeutic, ONPATTRO, for the treatment of the
polyneuropathy of hATTR amyloidosis in adults in the U.S. and for the treatment of hATTR amyloidosis in adults
with stage 1 or stage 2 polyneuropathy in the European Union, or EU. In addition, we, together with our partners,
advanced five other late-stage clinical development programs, and we continued to advance earlier stage candidates
and optimize our product platform. We also continued to execute on our business objectives, forming strategic
relationships, strengthening our financial position and
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building our global commercial infrastructure. Based on our performance in 2018, our board determined that, with
respect to NEO awards, we achieved 80% of our corporate goals for fiscal year 2018, including several key
commercial execution and late-stage pipeline goals, as well as all of our strategic infrastructure, growth and growth
management goals, and our research platform goals.

SELECT BUSINESS HIGHLIGHTS FOR 2018

COMMERCIAL ACHIEVEMENTS

Launched ONPATTRO in the U.S. in August 2018 and in several countries in Europe during the fourth quarter of
2018

Recognized ONPATTRO net revenue of $12.5 million for the year ended December 31, 2018

CLINICAL & REGULATORY ACHIEVEMENTS

Advanced robust pipeline ending 2018 with eight product candidates in clinical development, including several in
development with partners

Received approval of ONPATTRO from the FDA for the treatment of the polyneuropathy of hATTR amyloidosis in
adults in the U.S. and from the European Commission, or EC, for the treatment of hATTR amyloidosis in adult
patients with stage 1 or stage 2 polyneuropathy in the EU
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Submitted a new drug application, or NDA, to Japan s Pharmaceuticals and Medical Devices Agency, a marketing
authorisation application, or MAA, to The Swiss Agency for Therapeutic Products, and received a Priority Review
designation in Canada for ONPATTRO

Initiated the HELIOS-A Phase 3 study for vutrisiran, for the treatment of ATTR amyloidosis, and received Orphan
Drug Designations from U.S. and EU regulatory agencies

Completed enrollment in the ENVISION Phase 3 study of givosiran, for the treatment of acute hepatic porphyria,
reported positive topline results from the ENVISION interim efficacy analysis and initiated a rolling submission of an
NDA to the FDA

Received Breakthrough Therapy and Priority Medicines Designations from the U.S. and EU regulatory authorities,
respectively, for lumasiran, for the treatment of primary hyperoxaluria Type 1, or PHI, initiated the ILLUMINATE-A
Phase 3 study of lumasiran in children and adults with PH1, and aligned with the FDA on trial design for
ILLUMINATE-B, a Phase 3 pediatric study in PH1 patients less than six years of age

Our partner, Sanofi Genzyme, initiated enrollment in the ATLAS Phase 3 program for fitusiran for the treatment of
hemophilia A and B, with and without inhibitors

Our partner, The Medicines Company, advanced its ORION Phase 3 program for inclisiran, for the treatment of
hypercholesterolemia, receiving a recommendation from the Independent Data Monitoring Committee to continue the
ongoing Phase 3 ORION trials as designed and to be conducted without modification, following the fifth review of
unblinded safety and efficacy data

Advanced our early stage pipeline, including cemdisiran for the treatment of complement-mediated diseases;
ALN-AATO2 for the treatment of alpha-1 liver disease, which is based on our Enhanced Stabilization Chemistry-Plus,
or ESC+, GalNAc conjugate technology; and ALN-HBV02 (VIR-2218) for the treatment of chronic hepatitis B virus
infection, in collaboration with our partner, Vir Biotechnology, Inc.
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BUSINESS AND STRATEGIC INITIATIVES

Completed a strategic restructuring of our rare disease alliance with Sanofi Genzyme, originally formed in 2014, with
us obtaining global rights to our ATTR amyloidosis programs ONPATTRO and vutrisiran and Sanofi Genzyme
obtaining global rights to fitusiran

Formed a strategic collaboration with Regeneron Pharmaceuticals, Inc. to identify and advance RNAI therapeutics for
the treatment of nonalcoholic steatohepatitis, a chronic liver disease

Achieved hiring and growth management goals, including the establishment and staffing of our affiliate in Japan

FINANCIAL RESULTS

Exceeded our year-end cash guidance, ending the year with $1.13 billion in cash, cash equivalents, and marketable
debt securities and restricted investments, excluding equity securities

CLINICAL AND REGULATORY DISAPPOINTMENTS

FDA approval for ONPATTRO did not include the treatment of cardiomyopathy in hATTR patients

Despite positive interim analysis results for givosiran, decided to not file for accelerated approval with the FDA due
to accelerated enrollment in ENVISION; in consultation with the FDA, decided to pursue a full approval based on the
complete results of the ENVISION Phase 3 study of givosiran
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Discontinued a Phase 2 study of cemdisiran in atypical hemolytic uremic syndrome, or aHUS, due to recruitment
challenges

STOCKHOLDER RETURN

Our three-year total stockholder return (TSR) for fiscal years 2016-2018 was -8.17% and our five-year TSR for fiscal
years 2014-2018 was 2.55%. Our one-year TSR for 2018 was -42.61%

Compensation Philosophy

At Alnylam, our board believes a well-designed compensation program should align executive interests with the
drivers of growth and stockholder returns, support achievement of the company s primary business goals, and attract
and retain executives whose talents, expertise, leadership and contributions are expected to create sustained growth in
long-term stockholder value. Consequently, our board believes the substantial majority of NEO compensation should
be performance-based and variable pay.

Significant Compensation Decisions in 2018

As noted above, our compensation committee regularly reviews Alnylam s policies and program design for both our
NEOs and all employees. In 2018, this included an evaluation of our incentive compensation programs. With respect
to our long-term equity incentive program, we adjusted the mix of equity for our annual awards to include PSUs and
continued to manage award amounts, with a goal of maintaining broad-based equity participation, delivering value
that is aligned with our compensation philosophy and proactively managing our share usage as well as dilution during
a period of rapid growth. We expect to continue to evaluate our equity compensation strategy across the organization
during 2019 to manage our equity utilization during 2020 and beyond, and
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determine if additional adjustments are warranted, including moving to a value-based award determination starting in
2020. We also evaluated the target award percentages under our short-term incentive program, resulting in an increase
in the CEO s target award percentage for 2018. Finally, we evaluated, with assistance from an independent
compensation consultant, our peer group and made certain adjustments for 2018.

Role of the Compensation Consultant

Pursuant to its charter, our compensation committee has the authority to select and retain independent advisors and
counsel to assist it with carrying out its duties and responsibilities, and we have provided appropriate funding to the
compensation committee to do so. The compensation committee has exercised this authority to engage Radford as an
independent compensation consultant. Radford serves as an advisor to our compensation committee on topics
primarily related to our total compensation program, our equity compensation and our future equity compensation
strategy, director and executive compensation, and peer group selection and evaluation. Radford reports directly to our
compensation committee chair on the matters on which it has been retained. For 2018, we paid Radford approximately
$121,000 for advice and services provided to the compensation committee by Radford in its capacity as an
independent compensation consultant.

Our compensation committee regularly reviews the services provided by its outside consultant and believes that
Radford is independent from the company in providing executive compensation consulting services. Our
compensation committee has assessed the independence of Radford consistent with Nasdaq Global Select Market
listing standards and has concluded that the engagement of Radford does not raise any conflicts of interest. Our
compensation committee continues to monitor the independence of its compensation consultant on a periodic basis.

In addition to their services with respect to compensation for the NEOs and other matters, described above, in 2018,
Radford provided compensation consulting services to our management with respect to the compensation of
employees outside the United States, as well as assistance with certain proxy-related matters. For 2018, we paid
Radford approximately $167,000 for advice and services that were not related to executive compensation. The
decision to use Radford for advice and services not related to executive compensation was made by management.
While the compensation committee does not pre-approve these non-executive compensation services, it does annually
review Radford s internal guidelines and practices designed to guard against conflicts and ensure the objectivity of
advice. The compensation committee believes that the advice and services unrelated to executive compensation that
Radford provided to the company in 2018 did not impact advice and services that Radford provided to the
compensation committee on executive compensation matters or the independence of Radford with respect to
management.

Compensation Risk Oversight

We structure our pay to consist of both fixed and variable compensation to motivate our executives to produce
superior short- and long-term results that are in the best interests of our company and stockholders in order to attain
our ultimate objective of increasing stockholder value. In addition, we have established, and the compensation
committee endorses, several controls to address and mitigate compensation-related risk, such as maintaining an
anti-hedging and anti-pledging policy, stock ownership guidelines for directors (including our CEO) and the president
of the company, and a clawback policy to recover cash and equity incentive awards in the event that incentive plan
award decisions are based on financial results that are subsequently restated.
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We engaged our outside consultant, Radford, to assist the compensation committee in evaluating whether our policies
and practices create excessive risk in our compensation programs. In conducting its independent assessment, Radford
reviewed all of our incentive compensation and other programs and determined there were no compensation policies
or practices that encourage excessive or inappropriate risk-taking. Radford discussed the detailed findings of this
review with management and the chair of the compensation committee in February 2017, and management presented
the results of the review to the compensation committee. As a result, the compensation committee concluded that our
compensation policies and practices are not reasonably likely to have a material adverse effect on the company. The
compensation committee intends to continue to evaluate on an ongoing basis the potential risks associated with our
compensation policies and practices, and has engaged Radford to conduct an updated assessment of our compensation
policies and practices during 2019. As a result of the successful approval and launch of our first commercial product,
ONPATTRO, in 2018, this evaluation will include the potential risks associated with field-based incentive
compensation and commercial-related goals and targets, as well as any other changes to our compensation policies
and practices made since Radford s prior independent assessment.

Committee Process for Setting Total Compensation

Our compensation committee conducts an annual performance review of our NEOs and reviews the compensation of
each member of our senior management team, approving compensation for our NEOs and senior vice presidents and
above. Our compensation committee may also review the compensation of our NEOs during the course of the year.
Our compensation committee may apply its discretion, as it deems appropriate, in determining executive
compensation.

During the first quarter of each year, annual corporate goals and individual performance objectives are determined and
set forth in writing. Corporate goals are weighted and approved by our board. At the beginning of the second half of
each year, senior management formally reviews performance against goals for the first half of the year and re-aligns
key goals for the second half of the year if necessary and subject to board approval. For 2018, the individual
objectives for our executive officers were the same as the corporate goals for the purpose of determining annual cash
incentive awards. The individual contributions of each executive officer towards the achievement of the corporate
goals were considered for the purposes of determining other elements of compensation. Individual objectives for 2018
for the remaining members of our senior management team focused on contributions that were intended to drive
achievement of the corporate goals and were proposed by each non-executive member of senior management, with
review and input from our chief executive officer. In 2018, our compensation committee established the maximum
cash bonus opportunity for each member of our senior management team for 2018 under the annual incentive
program, representing a percentage of each individual s base salary.

In 2017, in connection with the continued build-out of our global commercial organization and preparations for the
launch of our first commercial product in 2018, our compensation committee shifted the timing of annual performance
reviews and the determination of base salary merit increases, annual cash incentive awards and annual equity awards
to the first quarter of the following year. Accordingly, with respect to year-end 2018 compensation matters, our senior
management team evaluated our corporate performance at the end of 2018 and the individual performance of
employees, as compared to the corporate goals for that year, during the first quarter of 2019. During the first quarter of
2019, our compensation committee, with input and recommendations from our
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chief executive officer, evaluated each of our NEO s individual performance and determined any increases in base
salary and any annual equity awards and/or, based solely on our performance against corporate goals, cash awards
under our annual incentive program. Our compensation committee, with input from the chair of our board, evaluated
our chief executive officer s individual performance and determined whether to change his base salary, grant him an
annual equity award and/or grant him a cash award under our annual incentive program. Given the shift in our
year-end compensation process, our compensation committee made grants of annual equity awards, and determined
changes in base salary and the amount of any annual cash incentive payments, in February 2019. Accordingly, equity
awards made with respect to 2018 performance were not granted until 2019, and therefore, are not reflected in the
executive compensation tables for 2018. Rather, the awards reflected in the executive compensation tables for 2018
were granted in respect of 2017 performance. The 2018 awards, granted in February 2019, are reflected in the tables
included in this Compensation Discussion and Analysis to provide all details of compensation related to 2018
performance. Changes in base salary of our NEOs approved in February 2019 were effective as of March 1, 2019. The
cash incentive payments awarded under our annual incentive program for 2018 were paid in March 2019.

Compensation Peer Group and Peer Selection Process

We develop our compensation programs after reviewing publicly available compensation data and subscription survey
data for our peer group, provided by Radford. In evaluating the total compensation of our NEOs, our compensation
committee, using information provided by Radford, establishes a peer group of publicly traded, national and regional
companies in the biopharmaceutical and biotechnology industries that is selected based on a balance of the following
criteria:

Peer Selection Considerations

Organizational Structure Companies whose organizational structure, number of employees, stage of
development, market capitalization, and research and development
expenditures are similar to ours

Executive Positions Companies with similar executive positions to ours
Executive Talent Pool Companies against which we believe we compete for executive talent
Operations in U.S. Public companies with substantial operations in the U.S. whose compensation

and financial data are available in proxy statements or other public documents
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In addition to the criteria above, our compensation committee also reviewed the peer selection criteria used by proxy
advisors and considered the specific peers identified independently by each advisor. There are limited companies with
a comparable profile to Alnylam. As such, Radford identified four categories of companies that were all considered
for purposes of selecting a balanced group of peers: Large Biopharma; Similarly Situated Commercial; Similarly
Situated Pre-Commercial; and Governance Peers meeting at least two selection criteria.
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2018 Peer Group

Our compensation committee periodically reviews the company s peer group to ensure that the peer companies
continue to be appropriate peers for compensation benchmarking purposes. Alnylam s 2017 peer group consisted of 17
companies operating in the biopharmaceutical/biotechnology industry. From the 2017 set of 17 companies, the
committee, in consultation with Radford, determined that three companies were no longer appropriate as peers on a
go-forward basis for a variety of reasons, including corporate transactions due to mergers and acquisitions, size and
other considerations, and also selected four companies to be added as peer companies based primarily on the
advancement of our late-stage pipeline and commercial readiness. The 2018 peer group reflecting these changes and
approved by our compensation committee is shown below, with the new peer companies identified in italics.

2018 Peer Group

Agios Pharmaceuticals, Inc.

Alexion Pharmaceuticals, Inc.

Alkermes plc

BioMarin Pharmaceutical Inc.

bluebird bio, Inc.

Exelixis, Inc.
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Incyte Corporation

Intercept Pharmaceuticals, Inc.

Tonis Pharmaceuticals, Inc.

Jazz Pharmaceuticals plc

Nektar Therapeutics

Neurocrine Biosciences, Inc.

Sage Therapeutics, Inc.

Sarepta Therapeutics, Inc.

Seattle Genetics, Inc.

Ultragenyx Pharmaceutical Inc.

United Therapeutics Corporation
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Vertex Pharmaceuticals
Incorporated

From the 2017 peer group, the following companies were excluded as a peer for 2018: ACADIA Pharmaceuticals Inc.,
Juno Therapeutics, Inc. (acquired by Celgene Corporation) and TESARO, Inc. (acquired by GlaxoSmithKline plc).

Compensation Benchmarking

To provide the appropriate context for executive pay decisions, our compensation committee, in consultation with
Radford, assessed the compensation practices and pay levels of our peer group. We believe that the compensation
practices of our peer group provided us with appropriate compensation benchmarks for evaluating the compensation
of our NEOs during 2018. In determining adjustments for base salaries for 2018 at the end of 2017, as well as target
bonus amounts under our 2018 Annual Incentive Program, our compensation committee utilized data from our 2017
peer group. In determining adjustments for base salaries at the end of 2018, as well as the amount of long-term
incentive awards granted in early 2019 for 2018 performance, our compensation committee utilized our 2018 peer

group.

Notwithstanding the similarities of our peer group to Alnylam, due to the nature of our business, we compete for
executive talent with many companies that are larger and more established than we are or that possess greater
resources than we do, as well as with prestigious academic and non-profit institutions. In keeping with our
pay-for-performance philosophy, actual compensation levels are correlated to the achievement of corporate goals. In
addition, our compensation committee uses competitive compensation data from the annual total compensation study
of peer companies to inform its decisions about overall compensation opportunities and specific compensation
elements. Additionally, the committee uses multiple reference points when
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establishing targeted compensation levels. The committee does not benchmark specific compensation elements or
total compensation to any specific percentile relative to the peer companies or the broader U.S. market. Instead, the
committee applies judgment and discretion in establishing targeted pay levels, taking into account not only
competitive market data, but also factors such experience level of the executive, scope of responsibility, critical needs
and skill sets, leadership potential and succession planning, individual performance against established corporate
goals, and contributions to long-term strategic performance.

Because a significant portion of our total compensation is tied to equity incentive compensation, total compensation
for our NEOs had been higher than the 75% percentile due to the significant appreciation in our stock price through
mid-2015 and again during 2017. In light of this, our compensation committee reviewed our equity incentive
compensation guidelines during 2015, with assistance from Radford, and made reductions in equity incentive awards
at most levels of the organization. Our compensation committee continued to evaluate our equity incentive
compensation and our long-term equity strategy in 2017 and 2018, with continued assistance from Radford, and made
further adjustments to equity incentive awards at certain levels of the organization based upon our stock price and peer
position. We expect to review our equity incentive compensation guidelines annually and to make further adjustments
in 2019 and beyond, as needed and dependent on our stock price and peer position, particularly in light of our planned
growth as we continue our commercialization efforts in 2019 and beyond.

Other Key Performance Factors and Industry Specific Considerations

The biopharmaceutical industry is characterized by a very long product development cycle, including a lengthy
research and development period and a rigorous approval phase involving human testing and governmental regulatory
approval, and while we launched our first product and became a commercial-stage company in 2018, several of the
traditional benchmarking metrics, such as profits and earnings per share, remain inappropriate measures for Alnylam.
Accordingly, the specific performance factors our compensation committee considers when determining the
compensation of our NEOs include:

key research and development achievements, including advances in RNAi delivery and technology;
initiation and progress of clinical trials, in particular late-stage programs;
achievement of regulatory milestones, including regulatory filings for product approvals and regulatory
approvals;
establishment of commercial and medical infrastructure and commercial launch readiness, as well as
patient and physician education initiatives;
early revenue results, as well as other key metrics, including progress on pricing and reimbursement
efforts;
establishment and maintenance of key strategic relationships and new business initiatives;
filing, prosecution, defense and enforcement of key intellectual property rights;
development of global organizational capabilities, success in hiring and growth management initiatives;
and
financial and operating performance.
These performance factors are considered by our compensation committee in connection with our annual performance
reviews and are a critical component in the determination of annual cash and equity incentive awards for our
executives.
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Compensation Objectives

Our compensation programs are designed to attract, motivate and retain qualified and talented executives, motivating
them to achieve our business goals and rewarding them for superior short- and long-term performance. In particular,
our compensation programs are intended to reward the achievement of specified pre-determined quantitative and
qualitative individual and corporate performance goals and objectives and to align the interests of our senior
management team with those of our stockholders in order to attain our ultimate objective of increasing stockholder
value.

Components of our Compensation Program

As discussed above, the guiding principle of our compensation program is to provide a compensation structure that
allows Alnylam to attract and retain highly qualified executive talent and to motivate such executives to achieve
clinical, business and financial goals that create value for stockholders in a manner consistent with our core business
and leadership values. Three primary components make up Alnylam s executive pay program: base salary, short-term
cash incentives and long-term equity incentives. We do not provide our executives with supplemental retirement
benefits or personal perquisites.

Each Compensation Element Serves a Unique Purpose

Compensation Element Description Strategic Role

Fixed cash compensation Attracts and rewards high performing
executives via market competitive pay and
industry norms and reflects individual
performance

Targeted within the range of the market

median taking into consideration each NEO s

individual performance, skills, experience

and internal equity

Short-Term Cash Quantitative and qualitative performance Drives company-wide and individual
INSIUVCIRAEIWELI G objectives that are annually pre-determined  performance

and based on achievement of specific

measures
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Incentives Variable Pa
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Rewards annual performance

Cash incentives are awarded only if
corporate performance against goals is at
least 50% Motivates executives to achieve
performance objectives that are key to our
annual operating and strategic plans

Awards capped at specified target

percentage (130% for fiscal year 2018)
Aligns executive and stockholder interests

Historically, primarily in the form of stock Encourages executives to achieve

options until the annual awards for 2018 multi-year strategic objectives and clinical
performance, which were split 50% stock development, regulatory and commercial
options and 50% PSUs milestones

Annual equity awards take the form of a Motivates executives to deliver sustained
50/50 mix of multi-year time- and long-term growth

performance-based vesting upon
achievement of clinical development,
regulatory and/or commercial milestones
Unique position within our peer group
focused on significant use of
performance-based vesting for equity
Equity awards for 2018 performance wereawards to align executive and stockholder
granted in February 2019 interests through long-term value creation

Enhances retention of key talent
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The compensation committee is committed to ensuring that a substantial portion of executive compensation is  at-risk
and variable. As such, 91% of our CEO s total direct compensation for 2018 and, on average, 86% of our other NEOs
total direct compensation for 2018, is variable and directly affected by both the company s and each NEO s
performance. In addition, for both our CEO and our other NEOs, 50% of annual equity compensation was made up of
performance-based stock options beginning in 2013 and continuing through the stock option awards with respect to
2017, which were granted in March 2018. Awards with respect to 2018, which were granted in February 2019, were a
mix of time-based stock options and PSUs.

Note: We included the annual stock option awards made in 2018 with respect to 2017 performance, as reflected in the
Summary Compensation Table for 2018 compensation below. With respect to the performance-based stock option
awards reflected above, we assumed that as of the grant date it was probable that 100% of the performance conditions
would be achieved. See Note 11 of the Summary Compensation Table below for additional information regarding the
treatment of performance-based stock option awards. For purposes of the calculation of All Other NEOs Average
2018 Compensation Mix, we assumed a non-pro-rated annual stock option award to Mr. Soni of 27,500. Equity
awards made for 2018 performance were granted in February 2019 and are not reflected above.

Base Salary

Our compensation committee typically determines the base salary for each new executive based on the executive s
responsibilities and experience. In addition, our compensation committee reviews and considers the level of base
salary paid by companies in our peer group for similar positions.

Merit-based increases in base salary for all of our continuing executive officers, other than our CEO, are approved by
our compensation committee based upon a recommendation from our CEO. Any merit-based increase in base salary
for our CEO is based upon an assessment of his performance by our compensation committee, input from the chair of
our board and a review by our compensation committee of the base salaries of chief executive officers in our peer

group.

During the first quarter of 2019, our compensation committee approved increases for 2019 base salary for our CEO

and each of our other NEOs, effective as of March 1, 2019, as reflected below, based upon the company s performance
against the corporate goals, as well as each NEO s individual contribution to the achievement of those corporate goals,
and a review by our compensation
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committee of the base salaries of comparable NEOs in our 2018 peer group. The annual increases for Drs. Maraganore
and Greenstreet address a gap in their base salaries relative to the market median.

The table below sets forth the 2019 and 2018 base salaries, in dollars, and the adjustment to base salaries, as a
percentage, for each of our NEOs:

Base Salary Adjustments

2019 Base 2018 Base

Salary($)* Salary($)* Increase(%)

John M. Maraganore, Ph.D. 850,000 800,000 6.3
Barry E. Greene 597,400 580,000 3.0
Yvonne L. Greenstreet, MBChB, MBA 575,000 540,000 6.5
Akshay K. Vaishnaw, M.D., Ph.D. 587,100 570,000 3.0
Manmeet S. Soni 515,000 500,000 3.0

* 2019 base salary adjustments were effective as of March 1, 2019 and 2018 base salary adjustments were
retroactive to January 1, 2018.
Short-Term Incentives 2018 Annual Incentive Program

Annual cash incentives are paid to our NEOs through Alnylam s Annual Incentive Program, or AIP. Our short-term
incentive structure is intended to align NEOs interests directly with Alnylam s corporate goals. In making its
determination regarding awards for 2018 under the AIP for our NEOs, our compensation committee and our board
considered our success against pre-established 2018 corporate goals. Based on our performance in 2018, our board
determined that, with respect to NEO awards, we achieved 80% of our corporate goals for fiscal year 2018, including
several key commercial execution and late-stage pipeline goals, as well as all of our strategic infrastructure, growth
and growth management goals, and our research platform goals.
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Annual Metrics and Goal Assessment

The 2018 corporate goals approved by our board, the relative weightings assigned to each goal, our actual
achievement during the performance period as a percentage of target and the weighted performance against these
corporate goals for 2018, as approved by our compensation committee and our full board in determining our NEOs
compensation, were as follows:

Annual Incentive Payout Matrix

Actual
Achievement
For 2018

Relative Weighted
Weighting(%) Performance( %

Execute on key commercial objectives, including:

15 100 15
i Achieve approval for ONPATTRO in U.S. and
EU;
15 50 7.5
i Achieve target revenue and number of patients on
ONPATTRO;
2.5 100 2.5
i Identify target number of new potential
ONPATTRO patients; and
20 0 0

i Stretch Goals Exceed certain target regulatory and
commercial metrics for ONPATTRO.
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Execute on key development pipeline objectives,
including:

5
i Achieve enrollment targets for ENVISION Phase
3 study;
20
i Achieve positive interim analysis results in
ENVISION Phase 3 study and file an NDA for
accelerated approval at or around year end;
10
i Initiate Phase 3 study of vutrisiran
(ALN-TTRsc02) for hATTR patients in late 2018;
5
i Achieve proof of concept for cemdisiran in aHUS
Phase 2 study in mid-2018;
2.5
i Initiate a Phase 1 study of ALN-AATO02 in late
2018;
5
i Achieve enrollment targets for ATLAS Phase 3
program by year-end 2018; and
10
i Stretch Goal Exceed certain specified pipeline
advancement timelines and metrics.
Advance early-stage research and development 2.5
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62.5

100

100

100

12.5

10

2.5

2.5
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Advance key research and platform objectives 2.5 100 7.5%

Advance key manufacturing and global 10 100 10
commercial readiness objectives

Achieve a year-end cash balance of greater than 5 100 5
$1.0 billion, including restricted investments

Approved 2018 Corporate Performance Level
for NEOs 130 80*

* Includes an additional 5% allocated by our board of directors for exceeding performance on our research and
platform objectives through the advancement of our CNS and ocular programs, which were not allocated
additional weighting as stretch goals.
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Calculation of Annual Cash Incentives

Annual cash incentives were calculated as shown below.

* If the 2018 corporate performance level was determined to be below 50%, then the corporate performance
modifier would be 0% and no awards would be granted under the AIP.

** Board of directors and/or compensation committee has the discretion to make adjustments in connection with the
AIP as it deems appropriate. Our board of directors exercised such discretion to increase the performance level
proposed for NEOs from 75% to 80% for exceeding certain goals in 2018 that were not allocated additional
weighting as stretch goals.

Our compensation committee aims to determine an appropriate mix of cash incentive opportunities and equity

incentive grants to meet short- and long-term goals and objectives. In March 2018, our compensation committee

approved the target awards for 2018 under the AIP, including the opportunity for eligible participants to achieve
incentive awards above established bonus targets based on the company s performance against 2018 corporate goals.

Each potential bonus award for 2018 ranged from 0% to 130% of the individual s target award, thus making 130% of

each individual s target award the maximum bonus award achievable in 2018 in the event the company met all of its

corporate goals (100%) plus its stretch goals (30%).
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The table below shows the target award under the 2018 AIP as a percentage of each NEO s annual base salary in 2018,
assuming (1) all of the corporate goals were met but not providing additional credit for the achievement of any stretch
goals, (2) the maximum cash award opportunity in dollars for 2018 that would be paid if all of the corporate goals

were met and certain goals were exceeded (stretch goals), (3) the actual cash bonus payments to our NEOs under the
AIP for 2018 performance, which were paid in March 2019, and (4) the actual bonus payment as a percentage of the
target award opportunity.

2018 Annual Incentive Program Awards

2018
Actual
2018 2018 AIP
2018 2018 Payout
Target Award Actual
Target Maximum (% of
(% of AIP Target
Base Award Award Award
Salary) Opportunity($)Opportunity($)* Payout($) Opportuni
John M. Maraganore, Ph.D. 75 600,000 780,000 480,000 80
Barry E. Greene 50 290,000 377,000 232,000 80
Yvonne L. Greenstreet, MBChB, MBA 50 270,000 351,000 216,000 80
Akshay K. Vaishnaw, M.D., Ph.D. 50 285,000 370,500 228,000 80
Manmeet S. Soni 40 200,000 260,000 160,000 80

*  Assuming 130% corporate performance modifier to account for stretch goals.

Following a review of our CEO s compensation in February 2019 and input from Radford, as described above, our
compensation committee determined to adjust Dr. Maraganore s target award under the Annual Incentive Program for
2019 from 75% to 100% and to adjust the target award for employees at the level of president from 50% to 60%, in
each case to bring the target award more in line with comparable executives in the 2018 peer group.
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Long-Term Incentives 2018 Equity Awards

The market for qualified and talented executives in the biopharmaceutical industry is highly competitive and we
compete for talent with many companies that have greater resources than we do. Accordingly, we believe equity
compensation is a crucial component of any competitive executive compensation package we offer.

Our equity awards program is designed to:

reward demonstrated leadership and performance;

align our executive officers interests with those of our stockholders through long-term value creation;

affect pay-for-performance achievement;

retain our executive officers through the vesting period of the awards;

maintain competitive levels of executive compensation; and

motivate our executive officers for outstanding future performance.
Historically, our equity awards have taken the form of stock options, which we believe further strengthens the
long-term alignment between our executives and stockholders. We typically grant stock options to each of our
executive officers upon commencement of employment and annually in conjunction with our review of individual
performance. Beginning with the awards for 2018 performance, granted in February 2019, our compensation
committee has determined that a 50/50 split between stock options and PSUs is more aligned with the achievement of
our long-term equity strategy and growth objectives.

Also, historically, annual equity awards to our executive officers were approved by and granted at our compensation
committee s regularly scheduled meeting at the end of the year. This was the case in 2016. However, beginning with
2017 performance, as noted above, the compensation committee evaluated performance for the year and determined
new annual incentive plan amounts and long-term equity incentive plan grants at a meeting in the first quarter of the
following year.

Equity awards typically vary among our executive officers based on their positions and annual performance
assessments. In addition, our compensation committee reviews all components of the
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executive s compensation to ensure that his or her total compensation is aligned with our overall philosophy and
objectives. Stock options granted to our executives have exercise prices equal to the fair market value of our common
stock on the date of grant, so that the recipient will not earn any compensation from his or her stock options unless our
stock price increases above the value on the date of grant. PSUs will only vest in the event that specified performance
criteria are met and will vest no earlier than one year after the date of grant. Accordingly, each portion of our
executive officers annual equity compensation is atrisk and is directly aligned with stockholder value creation.

Stock options granted to our executive officers upon commencement of employment and granted annually, typically
vest over four years, and, as noted above, performance-based awards vest only upon achievement of the specified
performance events, which we believe provides in both cases an incentive to our executives to add value to the
company over the long-term and to remain with Alnylam.

Time- and Performance-Based Equity Awards

Beginning in 2013, our compensation committee began granting annual stock option awards with both time-based and
performance-based vesting terms. Generally, annual stock options include a vesting schedule whereby 50% of the
grant has time-based vesting over four years, while the remaining 50% of the grant will vest in thirds or fourths upon
the achievement of certain pre-determined performance milestones that are generally expected to occur in a staggered
fashion over a three- to four-year period. As noted above, beginning with the awards for 2018 performance, granted in
February 2019, the performance-based component of the annual equity awards will be granted as PSUs. We are not
aware of any other company in our current peer group that has adopted a similar approach to emphasizing long-term
performance through the grant of annual performance-based equity awards.

More specifically, time-based stock options generally vest as to 25% of the shares on the first anniversary of the grant
date and as to an additional 6.25% of the shares at the end of each successive three-month period thereafter until the
fourth anniversary of the grant date. With respect to the performance-based portion of the annual equity awards, a
portion of the shares subject to the performance-based option or PSU, as applicable, will vest upon the later of the
one-year anniversary of the date of grant and the achievement of specific clinical development, regulatory and/or
commercial events, as approved by our compensation committee. Set forth below is a summary of the
performance-based vesting events for the performance-based portion of the annual equity awards made from 2013
through 2018, together with the status of the achievement of such events:

Status of Potential

Performance Milestone (% of Award) Date Achieved Achievement*

Start of Second Phase 3 Clinical Trial December 2014
(33%)

2013 Achievement of Positive Phase 3 September 2017
Clinical Data (33%)
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Receipt of First Regulatory Approval August 2018
for an Alnylam Product (33%)
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Status of Potential

Performance Milestone (% of Award) Date Achieved Achievement™*

Completion of Patient Enrollment in February 2016
APOLLO Phase 3 Clinical Trial (33%)

Start of Third Phase 3 Clinical Trial July 2017

2014 (33%)

Receipt of First Regulatory Approval August 2018
for an Alnylam Product (33%)

Completion of Patient Enrollment in August 2018
Third Phase 3 Clinical Trial (25%)

Start of Fourth Phase 3 Clinical Trial November 2017
(25%)

2015
Achievement of Positive Phase 3 September 2018
Clinical Data in Second Clinical Program
(25%)

Achievement of First $100.0 Million in Timing of achievement
Cumulative Gross Product Sales (25%) depends on progress of
ONPATTRO commercial
efforts

Filing of First NDA for Regulatory December 2017
Approval with the FDA (25%)
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Achievement of Positive Phase 3
Clinical Data in Second Clinical Program
(25%)

Filing of Second NDA for Regulatory
Approval with the FDA (25%)

Achievement of First $100.0 Million in
Cumulative Gross Product Sales (25%)

Achievement of Human Proof of
Concept for Investigational Therapeutic
Utilizing ESC+GalNAc Conjugate
Platform (33%)

Filing of Third NDA or MAA for
Regulatory Approval with the FDA or
EMA (33%)

See Notes to Consolidated Financial Statements.
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September 2018

Givosiran NDA possible
mid-2019

Timing of achievement
depends on progress of
ONPATTRO commercial
efforts

Timing of achievement
depends on the success of early
stage research and development
efforts

Timing of achievement
depends on progress of Phase 3
programs
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J. Alexander’s Corporation and Subsidiaries
Consolidated Statements of Cash Flows

Years Ended
January 1 January 2
2012 2011

Cash Flows from Operating Activities:
Net income (loss) $ 857,000 $ 2,796,000
Adjustments to reconcile net income (loss) to net cash
provided by operating activities:
Depreciation and amortization of property and
equipment 5,958,000 6,006,000
Amortization of intangible assets and deferred charges 103,000 111,000
Asset impairment charges - -
Deferred income tax expense - -
Share-based compensation expense 358,000 430,000
Other, net 181,000 284,000
Changes in assets and liabilities:
Accounts and notes receivable (4,165,000) 184,000
Taxes receivable 66,000 533,000
Inventories (302,000 ) 31,000
Prepaid expenses and other current assets 352,000 148,000
Deferred charges (12,000 ) 40,000
Accounts payable (164,000 ) 658,000
Accrued expenses and other current liabilities 175,000 (40,000 )
Unearned revenue 86,000 106,000
Deferred compensation obligations 628,000 491,000
Deferred rent obligations and other deferred credits 22,000 477,000
Net cash provided by operating activities 4,143,000 12,255,000
Cash Flows from Investing Activities:
Purchase of property and equipment (3,823,000) (2,755,000 )
Other, net (7,000 ) (73,000 )
Net cash used in investing activities (3,830,000) (2,828,000 )
Cash Flows from Financing Activities:
Proceeds from bank line of credit agreement - -
Payments under bank line of credit agreement - -
Proceeds from long-term borrowings - -
Payments on long-term debt and obligations under
capital leases (1,038,000) (3,900,000 )
Decrease in bank overdraft - (2,594,000 )
Purchase of stock - -
Payment of financing transaction costs - -
Other, net 40,000 56,000
Net cash used in financing activities (998,000 ) (6,438,000 )
(Decrease) Increase in Cash and Cash Equivalents (685,000 ) 2,989,000
Cash and cash equivalents at beginning of year 8,602,000 5,613,000
Cash and Cash Equivalents at End of Year $ 7,917,000 $ 8,602,000

See Notes to Consolidated Financial Statements.
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(15,338,000)

6,776,000
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J. Alexander’s Corporation and Subsidiaries
Consolidated Statements of Stockholders’ Equity
Years Ended January 1, 2012, January 2, 2011 and January 3, 2010

Additional Total
Outstanding ~ Common Paid-In Retained Stockholders’
Shares Stock Capital Earnings Equity
Balances at December 28, 2008 6,754,860 $ 338,000 $ 36,469,000 $ 26,589,000 $ 63,396,000
Stock purchase (808,000 ) (41,000 ) (2,964,000 ) - (3,005,000 )
Loss of deferred tax assets related to
variable stock option award upon
expiration of the option - - (183,000 ) - (183,000 )
Share-based compensation - — 378,000 - 378,000
Other (103 ) - - - -
Net and comprehensive loss — — — (15,338,000) (15,338,000)
Balances at January 3, 2010 5,946,757 297,000 33,700,000 11,251,000 45,248,000
Exercise of stock options, including
tax benefits and net of settlement for
withholding taxes 20,285 1,000 55,000 — 56,000
Share-based compensation = = 430,000 - 430,000
Other (100 ) - - - -
Net and comprehensive income - - - 2,796,000 2,796,000
Balances at January 2, 2011 5,966,942 298,000 34,185,000 14,047,000 48,530,000
Exercise of stock options, including
tax benefits and net of settlement for
withholding taxes 26,511 2,000 38,000 - 40,000
Share-based compensation - — 358,000 - 358,000
Net and comprehensive income = — - 857,000 857,000
Balances at January 1, 2012 5,993,453 $ 300,000 $ 34,581,000 $ 14,904,000 $ 49,785,000
See Notes to Consolidated Financial Statements.
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J. Alexander’s Corporation and Subsidiaries
Notes to Consolidated Financial Statements

Note A - Significant Accounting Policies

Basis of Presentation: The Consolidated Financial Statements include the accounts of J. Alexander’s Corporation and
its wholly-owned subsidiaries (the Company). At January 1, 2012, the Company owned and operated 33 J. Alexander’s
restaurants in 13 states throughout the United States. All significant intercompany accounts and transactions have

been eliminated in consolidation.

Fiscal Year: The Company’s fiscal year ends on the Sunday closest to December 31, and each quarter typically consists
of 13 weeks. Fiscal years 2011 and 2010 included 52 weeks compared to 53 weeks for fiscal year 2009. The fourth
quarter of 2009 included 14 weeks.

Reclassification: Certain amounts reflected in the Consolidated Financial Statements for previous years have been
reclassified to conform to the current year presentation of the Consolidated Financial Statements.

Cash Equivalents: Cash equivalents consist of highly liquid investments with an original maturity of three months or
less when purchased.

Cash Overdraft: As a result of utilizing a consolidated cash management system, the Company’s books may sometimes
reflect an overdraft position with respect to accounts maintained at its primary banks. There was no overdraft balance
at January 1, 2012, or January 2, 2011.

Accounts Receivable: Accounts receivable are primarily related to income taxes due from governmental agencies and
payments due from third party credit card issuers for purchases made by guests using the issuers’ credit cards. The
issuers typically pay the Company within three to 33 days of a credit card transaction.

Inventories: Inventories are valued at the lower of cost or market, with cost being determined on a first-in, first-out
basis.

Property and Equipment: Depreciation and amortization are provided on the straight-line method over the following
estimated useful lives: buildings — 30 to 40 years, restaurant and other equipment — two to 10 years, and capital leases
and leasehold improvements — lesser of life of assets or terms of leases, generally including renewal options.

Rent Expense: The Company recognizes rent expense on a straight-line basis over the expected lease term, including
cancelable option periods when the Company believes it is reasonably assured that it will exercise its options because
failure to do so would result in a significant economic penalty to the Company. Rent expense incurred during the
construction period for a leased restaurant location is included in pre-opening expense. The lease term commences on
the date the Company takes possession of or is given control of the leased property. Percentage rent expense is based
upon sales levels, and is typically accrued when it is deemed probable that it will be payable. The Company records
tenant improvement allowances received from landlords under operating leases as deferred rent obligations.

Deferred Charges: Debt issue costs are amortized principally by the interest method over the life of the related debt.
Income Taxes: Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities
are recognized for the future tax consequences attributable to differences between the financial statement carrying
amounts of existing assets and liabilities and their respective tax bases and for operating loss and tax credit

carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable
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income in the years in which those temporary differences are expected to be recovered or settled. The effect on
deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the
enactment date. Deferred tax assets are reduced by a valuation allowance if, based on the weight of available
evidence, it is more likely than not that the deferred tax assets will not be realized.

The Company’s accounting policy with respect to interest and penalties arising from income tax settlements is to
recognize them as part of the provision for income taxes.

Earnings Per Share: The Company accounts for earnings per share in accordance with Accounting Standards
Codification (“ASC”) Topic 260, “Earnings Per Share”.
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Revenue Recognition: Restaurant revenues are recognized when food and service are provided. Unearned revenue
represents the liability for gift cards which have been sold but not redeemed. Upon redemption, net sales are recorded
and the liability is reduced by the amount of card values redeemed. Reductions in liabilities for gift cards which,
although they do not expire, are considered to be only remotely likely to be redeemed and for which there is no legal
obligation to remit balances under unclaimed property laws of the relevant jurisdictions (‘“breakage”), have been
recorded as revenue by the Company and are included in net sales in the Company’s Consolidated Statements of
Operations. Based on the Company’s historical experience, management considers the probability of redemption of a
gift card to be remote when it has been outstanding for 24 months. Breakage of $138,000, $144,000, and $217,000
related to gift cards was recorded in 2011, 2010, and 2009, respectively.

Sales Taxes: Revenues are presented net of sales taxes. The obligation for sales taxes is included in accrued expenses
and other current liabilities until the taxes are remitted to the appropriate taxing authorities.

Pre-opening Expense: The Company accounts for pre-opening costs by expensing such costs as they are incurred.

Concentration of Credit Risks: Financial instruments that potentially subject the Company to significant

concentrations of credit risk consist primarily of cash and cash equivalents and accounts receivable. The Company
maintains its operating cash balances in accounts which are fully insured by the FDIC and invests funds in a money
market fund which invests primarily in U.S. Treasury securities. Therefore, the Company does not believe it has
significant risk related to its cash and cash equivalents accounts. Concentrations of credit risk with respect to accounts
receivable are related principally to receivables from governmental agencies related to refunds of income taxes and
from third party credit card issuers for purchases made by guests using the issuers’ credit cards. The Company does not
believe it has significant risk related to accounts receivable due to the nature of the entities involved and, with respect
to the third party credit card issuers, the number of banks involved and the fact that payment is typically received
within three to 33 days of a credit card transaction.

Fair Value of Financial Instruments: The following methods and assumptions were used by the Company in
estimating its fair value disclosures for financial instruments:

Cash and cash equivalents, accounts receivable, inventory, accounts payable and accrued expenses and other current
liabilities: The carrying amounts reported in the Consolidated Balance Sheets approximate fair value due to the short
maturity of these instruments.

Long-term debt: The fair value of long-term mortgage financing is determined using current applicable interest rates
for similar instruments and collateral as of the balance sheet date (see Note E “Long-term Debt and Obligations Under
Capital Lease”). Fair value of other long-term debt was estimated to approximate its carrying amount.

Contingent liabilities: In connection with the sale of its Mrs. Winner’s Chicken & Biscuit restaurant operations and the
disposition of its Wendy’s restaurant operations, the Company may remain secondarily liable for certain real property
leases. The Company does not believe it is practicable to estimate the fair value of any such contingencies and does
not believe any significant loss is likely.

Development Costs: Certain direct and indirect costs are capitalized as building and leasehold improvement costs in
conjunction with capital improvement projects at existing restaurants and acquiring and developing new J. Alexander’s
restaurant sites. Such costs are amortized over the life of the related asset. Development costs of $139,000, $118,000,
and $93,000 were capitalized during 2011, 2010, and 2009, respectively.

Adpvertising Costs: The Company charges costs of advertising to expense at the time the costs are incurred.
Advertising expense totaled $72,000, $79,000, and $93,000 in 2011, 2010, and 2009, respectively.
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Share-Based Compensation: The Company accounts for share-based compensation under the provisions of ASC Topic
718, “Compensation — Stock Compensation”, requiring the measurement and recognition of all share-based compensation
under the fair value method. Compensation costs are recognized on a straight-line basis over the requisite service

period for the entire award. See Note H “Stock Options and Benefit Plans” for further discussion of the Company’s
share-based compensation.

Use of Estimates in Financial Statements: The preparation of the Consolidated Financial Statements requires
management of the Company to make a number of estimates and assumptions relating to the reported amounts of
assets and liabilities and the disclosure of contingent assets and liabilities at the date of the Consolidated Financial
Statements and the reported amounts of revenues and expenses during the reporting periods. Significant items subject
to such estimates and assumptions include those related to the Company’s accounting for gift card breakage,
determination of the valuation allowance relative to the Company’s deferred tax assets, estimates of useful lives of
property and equipment and leasehold improvements, determination of lease terms and accounting for impairment
losses, contingencies and litigation. Actual results could differ from the estimates used.
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Impairment: In accordance with ASC Topic 360, “Property, Plant and Equipment”, long-lived assets, including
restaurant property and equipment, are reviewed for impairment whenever events or changes in circumstances indicate
that the carrying amount of an asset may not be recoverable. Recoverability of assets to be held and used is measured
by a comparison of the carrying amount of an asset to estimated undiscounted future cash flows expected to be
generated by the asset. If the carrying amount of an asset exceeds its estimated future cash flows, an impairment
charge is recognized for the amount by which the carrying amount of the asset exceeds the fair value of the asset.
Assets to be disposed of would be separately presented in the balance sheet and reported at the lower of the carrying
amount or fair value less costs to sell, and no longer depreciated. The assets and liabilities of a disposal group
classified as held for sale would be presented separately in the appropriate asset and liability sections of the
consolidated balance sheet.

In connection with the preparation of its financial statements for fiscal year 2009, the Company determined that
certain of its long-lived assets (primarily leasehold improvements and furniture, fixtures and equipment at two of its
restaurants, which remain in operation) were impaired. Accordingly, in its 2009 annual financial statements the
Company recorded non-cash asset impairment charges of $3,889,000 representing the difference in the carrying
amounts and estimated fair values of the assets of these restaurants. No impairment charges were recorded during
either 2011 or 2010.

Comprehensive Income: Total comprehensive income or loss was comprised solely of net income or net loss for all
periods presented.

Business Segments: In accordance with the requirements of ASC Topic 280, “Segment Reporting”, management has
determined that the Company operates in only one segment.

Recent Accounting Pronouncements: In May 2011, the Financial Accounting Standards Board (“FASB) issued
Accounting Standards Update (“ASU”) No. 2011-04, “Amendments to Achieve Common Fair Value Measurement and
Disclosure Requirements in U.S. GAAP and IFRSs”. This pronouncement was issued to provide a consistent definition
of fair value and ensure that the fair value measurement and disclosure requirements are similar between U.S.

generally accepted accounting principles (“GAAP”) and International Financial Reporting Standards (“IFRS”). ASU
2011-04 changes certain fair value measurement principles and enhances the disclosure requirements particularly for
Level 3 fair value measurements. This pronouncement is effective for reporting periods beginning on or after
December 15, 2011. The adoption of ASU 2011-04 is not expected to have a significant impact to the Company’s
consolidated financial position or results of operations.

In December 2011, the FASB issued ASU 2011-11, “Balance Sheet (Topic 210): Disclosures about Offsetting Assets
and Liabilities” (“ASU 2011-11”). The amendments in this ASU require entities to disclose additional information about
certain financial instruments and derivatives that are eligible for offset or subject to master netting arrangements. The
objective of this ASU is to facilitate comparison between financial statements presented in accordance with GAAP

and financial statements presented in accordance with IFRS. The amendments in this ASU are effective for annual
reporting periods beginning on or after January 1, 2013 and interim periods within that fiscal year. Other than

enhanced disclosures, the adoption of ASU 2011-11 is not expected to have a material impact on the Company’s
Consolidated Financial Statements.
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Note B - Earnings Per Share

The following table sets forth the computation of basic and diluted earnings per share:

Years Ended
January 1 January 2 January 3
2012 2011 2010
Numerator:
Net income (loss) (numerator for basic and diluted earnings
per share) $ 857,000 $ 2,796,000 $ (15,338,000)
Denominator:
Weighted average shares (denominator for basic earnings
(loss) per share) 5,987,000 5,955,000 6,260,000
Effect of dilutive securities 110,000 43,000 -
Adjusted weighted average shares and assumed conversions
(denominator for diluted earnings (loss) per share) 6,097,000 5,998,000 6,260,000
Basic earnings (loss) per share $ .14 $ 47 $ (245 )
Diluted earnings (loss) per share $ .14 $ 47 $ (245 )

In situations where the exercise price of outstanding options is greater than the average market price of common
shares, such options are excluded from the computation of diluted earnings per share because of their antidilutive
impact. A total of 383,000, 491,000, and 1,061,250 options were excluded from the computation of diluted earnings
per share in 2011, 2010, and 2009, respectively.

Note C - Property and Equipment

Balances of major classes of property and equipment are as follows:

January 1 January 2
2012 2011

Land $ 15,848,000 $ 15,848,000
Buildings 42,473,000 41,070,000
Leasehold improvements 49,379,000 49,245,000
Restaurant and other equipment 30,527,000 29,849,000

138,227,000 136,012,000
Less accumulated depreciation and amortization (66,272,000) (61,313,000)

$ 71,955,000 $ 74,699,000

The Company accrued obligations for fixed asset additions of $225,000, $549,000, $219,000, and $558,000, at
January 1, 2012, January 2, 2011, January 3, 2010, and December 28, 2008, respectively. These transactions were
subsequently reflected in the Company’s Consolidated Statements of Cash Flows at the time cash was exchanged.

Note D — Asset Impairment Charges and Fair Value Measurements

Long-lived assets, such as property and equipment, are reviewed for impairment whenever events or circumstances
indicate that the carrying amount of an asset may not be recoverable. The Company’s assessment of recoverability of
property and equipment is performed on a restaurant-by-restaurant basis. Recoverability of assets to be held and used
is measured by a comparison of the carrying amount of an asset to the estimated undiscounted future cash flows
expected to be generated by the asset. In evaluating long-lived restaurant assets for impairment, the Company
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considers a number of factors including a current period operating or cash flow loss combined with a history of
operating or cash flow losses and an undiscounted cash flow projection associated with the use of the underlying
long-lived asset. In these situations, the undiscounted cash flow projections are evaluated in conjunction with
qualitative factors and future operating plans. If the carrying amount of an asset exceeds the estimated undiscounted
future cash flows, an impairment charge is recognized for the amount by which the carrying amount of the asset
exceeds the fair value of the asset.
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ASC Topic 820 defines fair value as the price that would be received to sell an asset or paid to transfer a liability (an
exit price) in an orderly transaction between market participants on the measurement date. It also establishes a
three-level fair value hierarchy, which requires an entity to maximize the use of observable inputs and minimize the
use of unobservable inputs when measuring fair value. The valuation hierarchy is based upon the transparency of
inputs to the valuation of an asset or liability on the measurement date.

Level 1 Inputs based on quoted prices in active markets for identical assets.

Level 2 Inputs other than quoted prices included within Level 1 that are observable for the asset, either directly
or indirectly.

Level 3 Inputs that are unobservable for the asset.
There were no assets and liabilities measured at fair value on a nonrecurring basis during fiscal 2011 or fiscal
2010. Assets and liabilities measured at fair value on a nonrecurring basis in fiscal 2009 are summarized in the table

below:

Fair Value Measurement at Reporting Date Using

Total
January 3, 2010 Impairment
Carrying Amount Level 1 Level 2 Level 3 Charges
Long-lived assets held and used $228,000 $— $— $228,000 $(3,889,000)

In accordance with ASC Topic 360, “Property, Plant, and Equipment”, and in connection with the Company’s
preparation of its financial statements for fiscal year 2009, long-lived assets held and used with a carrying amount of
$4,117,000 were written down to their fair value of $228,000 during the fourth quarter of fiscal 2009, resulting in a
non-cash impairment charge of $3,889,000, which was included in the net loss for the year ended January 3,

2010. Level 3 fair value is determined by projected future discounted cash flows for each restaurant location
combined with the estimated salvage value of each restaurant’s furnishings, fixtures and equipment. The discount rate
is the Company’s estimated weighted average cost of capital which the Company believes is commensurate with the
required rate of return that a potential buyer would expect to receive when purchasing a similar restaurant and the
related long-lived assets. The Company limits assumptions about important factors such as sales and margin changes
to those that are supportable based upon its plans for the restaurant. Long-lived assets held and used in the table above
are restaurants that were impaired as a result of the Company’s quarterly impairment review. No impairment charges
were recorded in either 2011 or 2010.

Note E - Long-Term Debt and Obligations Under Capital Leases

Long-term debt and obligations under capital leases at January 1, 2012, and January 2, 2011, are summarized below:

January 1, 2012 January 2, 2011
Current Long-Term Current Long-Term
Mortgage loan, 8.6% interest, payable through 2022 $ 1,080,000 $17,252,000 $ 999,000 $18,332,000
Obligation under capital lease, 9.9% interest, payable
through 2015 43,000 104,000 39,000 147,000

$ 1,123,000 $17,356,000 $ 1,038,000 $18,479,000
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Aggregate maturities of long-term debt for the five fiscal years succeeding January 1, 2012, are as follows: 2012 -
$1,123,000; 2013 - $1,224,000; 2014 - $1,329,000; 2015 - $1,390,000; 2016 - $1,501,000.

The Company’s mortgage loan, which was obtained in 2002 in the original amount of $25,000,000, has an effective
annual interest rate, including the effect of the amortization of deferred issue costs, of 8.6% and is payable in equal
monthly installments of principal and interest of approximately $212,000 through November 2022. Provisions of the
mortgage loan and related agreements require that a minimum fixed charge coverage ratio of 1.25 to 1 be maintained
for the businesses operated at the properties included under the mortgage and that a funded debt to EBITDA (as
defined in the loan documents) ratio of 6.0 to 1 be maintained for the Company and its subsidiaries. The loan is
secured by the real estate, equipment and other personal property of nine of the Company’s restaurant locations with an
aggregate net book value of $21,894,000 at January 1, 2012. The real property at these locations is owned by JAX
Real Estate, LLC, the borrower under the loan agreement, which leases them to a wholly-owned subsidiary of the
Company as lessee. The Company has guaranteed the obligations of the lessee subsidiary to pay rents under the lease.
JAX Real Estate, LLC, is an indirect wholly-owned subsidiary of the Company which is included in the Company’s
Consolidated Financial Statements. However, JAX Real Estate, LL.C was established as a special purpose, bankruptcy
remote entity and maintains its own legal existence, ownership of its assets and responsibility for its liabilities separate
from the Company and its other affiliates.

In 2009, the Company entered into a bank loan agreement that provided for two credit facilities. The credit facilities
consisted of a three-year $5,000,000 revolving line of credit, which may be used for general corporate purposes and is
scheduled to expire on May 22, 2012, and a five-year $3,000,000 term loan which funded the purchase of 808,000
shares of the Company’s common stock from Solidus Company, L.P., which was the Company’s largest shareholder
prior to the purchase, and E. Townes Duncan, a director of the Company. See Note N “Related Party Transactions” for
additional description of this transaction. On October 1, 2010, the Company prepaid the balance of approximately
$2,400,000 which was outstanding on the term loan. The remaining revolving line of credit is secured by liens on
certain personal property of the Company and its subsidiaries, subsidiary guaranties and a negative pledge on certain
real property.

Any amounts borrowed under the bank loan agreement bear interest at an annual rate of 30-day LIBOR plus a margin
of 3.50% to 4.50% depending on the adjusted debt to EBITDAR ratio achieved, with a minimum interest rate of
4.60%. The loan agreement, among other things, limits capital expenditures, asset sales and liens and encumbrances,
prohibits dividends, and contains certain other provisions customarily included in such agreements.

The bank loan agreement also includes certain financial covenants. The Company must maintain a fixed charge
coverage ratio of at least 1.05 to 1 as of the end of any fiscal quarter based on the four quarters then ending. The fixed
charge coverage ratio is defined in the loan agreement as the ratio of (a) the sum of net income for the applicable
period (excluding the effect on such period of any extraordinary or non-recurring gains or losses, including any asset
impairment charges, and deferred income tax benefits and expenses) plus depreciation and amortization plus interest
expense plus scheduled monthly rent payments plus non-cash share-based compensation expense minus certain capital
expenditures, to (b) the sum of interest expense during such period plus scheduled monthly rent payments made
during such period plus scheduled payments of long-term debt and capital lease obligations made during such period,
all determined in accordance with GAAP.

In addition, the Company’s adjusted debt to EBITDAR ratio must not exceed 4.5 to 1 at the end of any fiscal

quarter. Under the loan agreement, EBITDAR is measured based on the then-ending four fiscal quarters and is
defined as the sum of net income for the applicable period (excluding the effect of any extraordinary or non-recurring
gains or losses including any asset impairment charges) plus an amount which, in the determination of net income for
such period has been deducted for (i) interest expense; (ii) total federal, state, foreign or other income taxes; (iii) all
depreciation and amortization; (iv) scheduled monthly rent payments; and (v) non-cash share-based compensation
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expense, all as determined in accordance with GAAP. Adjusted debt is (i) the Company’s debt obligations net of any
short term investments, cash and cash equivalents plus (ii) rent payments multiplied by seven. If an event of default
shall occur and be continuing under the loan agreement, the commitment under the loan agreement may be terminated
and any principal amount outstanding, together with all accrued unpaid interest and other amounts owing in respect
thereof, may be declared immediately due and payable. No amounts were outstanding under the revolving line of
credit at January 1, 2012, or subsequent to that time through March 30, 2012.

Cash interest payments amounted to $1,577,759, $ 1,763,000, and $1,850,000, in 2011, 2010, and 2009,
respectively. No interest costs were capitalized during 2011, 2010 or 2009.

The carrying value and estimated fair value of the Company’s mortgage loan were $18,332,000 and $19,644,000,
respectively, at January 1, 2012, compared to $19,331,000 and $17,875,000, respectively, at January 2, 2011.
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Note F - Leases

At January 1, 2012, the Company was lessee under both ground leases (the Company leases the land and builds its
own buildings) and improved leases (lessor owns the land and buildings) for restaurant locations. These leases are

generally operating leases.

Terms for these leases are generally for 15 to 20 years and, in many cases, the leases provide for rent escalations and
for one or more five-year renewal options. The Company is generally obligated for the cost of property taxes,
insurance and maintenance. Certain real property leases provide for contingent rentals based upon a percentage of
sales. In addition, the Company is lessee under other non-cancelable operating leases, principally for office space.

As a result of asset impairment charges taken in 2009, accumulated amortization of buildings under capital leases,
which totaled $173,000 at December 28, 2008, was eliminated as of January 3, 2010. Amortization of leased assets

has historically been included in depreciation and amortization expense.

Total rental expense amounts to:

Years Ended
January 1 January 2
2012 2011
Minimum rentals under operating leases $ 4,769,000 $ 4,773,000
Contingent rentals 133,000 128,000

$ 4,902,000 $ 4,901,000

January 3
2010
$ 4,843,000
82,000
$ 4,925,000

At January 1, 2012, future minimum lease payments under capital leases and non-cancelable operating leases

(excluding renewal options) with initial terms of one year or more are as follows:

Capital
Leases
2012 $ 56,000
2013 56,000
2014 56,000
2015 4,000
2016 -
Thereafter -
Total minimum payments 172,000
Less imputed interest (25,000)
Present value of minimum rental payments 147,000
Less current maturities at January 1, 2012 (43,000)

Long-term obligations at January 1, 2012 $ 104,000
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Operating
Leases
$ 4,353,000
4,436,000
4,448,000
3,769,000
3,457,000
11,846,000
$32,309,000
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Note G — Income Taxes

Significant components of the Company’s income tax (provision) benefit are as follows:

Years Ended
January 1 January 2 January 3
2012 2011 2010
Current:
Federal $ (141,000) $2,374,000 $ 255,000
State (149,000) (22,000) (135,000)
Total (290,000) 2,352,000 (120,000)
Deferred:
Federal = - (6,676,000)
State - - (546,000)
Total - (7,222,000)

Income tax (provision) benefit $ (290,000) $2,352,000 $(7,102,000)

The Company’s effective tax rate differs from the federal statutory rate as set forth in the following table:

Years Ended
January 1 January 2 January 3
2012 2011 2010
Tax (provision) benefit computed at federal statutory rate (34%) $ (390,000) $ (151,000) $ 2,800,000
State income taxes, net of federal benefit 56,000 (266,000) 152,000
Reduction in unrecognized tax benefits 255,000 - -
(Increase) decrease in valuation allowance (127,000) 2,938,000 (9,962,000)
Other, net (84,000) (169,000) (92,000)

Income tax (provision) benefit $ (290,000) $ 2,352,000 $(7,102,000)
In 2011, 2010, and 2009, the Company paid $472,000, $476,000, and $414,000, respectively, related to federal and
state income taxes and received refunds totaling $86,000, $3,273,000, and $184,000, respectively.

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for income tax purposes. Significant components of
the Company’s deferred tax assets and liabilities as of January 1, 2012, and January 2, 2011, are as follows:

January 1 January 2
2012 2011

Deferred tax liabilities:
Tax over book depreciation $ (2,637,000) $ (3,314,000)
Total deferred tax liabilities (2,637,000) (3,314,000)
Deferred tax assets:
Deferred compensation accruals 1,542,000 1,315,000
Net operating loss carryforwards 705,000 670,000
Tax credit carryforwards 6,176,000 7,358,000
Deferred rent obligations 2,787,000 2,672,000
Other, net 435,000 180,000
Total deferred tax assets 11,645,000 12,195,000
Valuation allowance for deferred tax assets (8,856,000) (8,729,000)

2,789,000 3,466,000
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At January 1, 2012, the Company had tax credit carryforwards of $6,176,000 available to reduce future federal income
taxes. These carryforwards consist of FICA tip credits which expire in the years 2025 through 2028 and alternative
minimum tax credits which may be carried forward indefinitely. In addition, the Company has net operating loss
carryforwards in various states totaling $17,387,000 which are available to reduce state income taxes and which expire
from 2012 to 2031. The use of these net operating losses is limited to the future taxable earnings of certain of the
Company’s subsidiaries.

ASC Topic 740, “Income Taxes”, establishes procedures to measure deferred tax assets and liabilities and assess
whether a valuation allowance relative to existing deferred tax assets is necessary. Management assesses the
likelihood of realization of the Company’s deferred tax assets and the need for a valuation allowance with respect to
those assets based on the weight of available positive and negative evidence. At the end of fiscal 2009, such evidence
included particularly future projected taxable income, the expiration dates of tax credit carryforwards and recent
pre-tax losses. Because the pre-tax losses, which included a significant loss for 2009 and which also resulted in a
three-year cumulative pre-tax loss, are objectively determined, they were considered to be negative evidence which
was given more weight than the positive evidence which was considered. Therefore, during the fourth quarter of 2009,
in connection with the preparation of the Company’s financial statements for fiscal year 2009, management concluded
that a valuation allowance for substantially all of the Company’s deferred tax assets was necessary in order to reflect
the Company’s assessment of its ability to realize the benefits of those assets. As a result, in 2009 the Company
recorded an increase in the beginning of the year valuation allowance for deferred tax assets which increased the
income tax provision for the fourth quarter by $7,405,000. For reasons similar to those discussed above relative to
fiscal 2009, the Company has continued to maintain a valuation allowance for substantially all of its net deferred tax
assets throughout fiscal years 2010 and 2011. As of January 1, 2012, January 2, 2011, and January 3, 2010, the
Company had $152,000 of net deferred tax assets and a valuation allowance of $8,856,000, $8,729,000, and
$11,667,000, respectively.

The Company has analyzed its filing positions in all of the federal and state jurisdictions where it is required to file
income tax returns, as well as all open tax years in these jurisdictions. Periods subject to examination for the
Company’s federal return are the 2008 through 2010 tax years. The periods subject to examination for the Company’s
state returns are the tax years 2007 through 2010. During the third quarter of 2011, the Internal Revenue Service
completed an examination of the Company’s federal income tax returns for fiscal years 2008 and 2009 which resulted
in additional expense and payment of $132,000. The results of the Internal Revenue Service’s audit of the fiscal 2008
and 2009 income tax returns are subject to final approval by the U.S. Congress Joint Committee on Taxation. Also,
during the third quarter of 2011, the Internal Revenue Service commenced an employment tax audit related to 2009
and 2010.

A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows for the years ended
January 1, 2012, and January 2, 2011:

Years Ended
January 1 January 2
2012 2011

Balance at beginning of the year $767,000 $767,000
Additions based on tax positions taken during the current year - -
Reductions related to settlements with taxing authorities and lapses of statutes of
limitations (321,000 ) -
Balance at the end of the year $446,000 $767,000

The Company’s accounting policy with respect to interest expense and penalties arising from income tax settlements is
to recognize them as part of the provision for income taxes. Interest expense of $10,000, and $11,000 was recognized
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during fiscal 2010 and 2009, respectively. No interest expense was recognized during fiscal 2011.

Note H - Stock Options and Benefit Plans

Under the Company’s Amended and Restated 2004 Equity Incentive Plan, directors, officers and key employees of the
Company may be granted options to purchase shares of the Company’s common stock. Options to purchase the

Company’s common stock also remain outstanding under the Company’s 1994 Employee Stock Incentive Plan,
although the Company no longer has the ability to issue additional awards under this plan.
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Share-based compensation expense totaling $358,000, $430,000, and $378,000 was recognized for 2011, 2010, and
2009, respectively.

At January 1, 2012, the Company had $792,000 of unrecognized compensation cost related to share-based payments
which is expected to be recognized over a weighted-average period of approximately 3.0 years.

The Company uses the Black-Scholes option pricing model to estimate the fair value of share-based awards and used
the following weighted-average assumptions for the indicated periods:

Years Ended
January 1 January 2 January 3
2012 2011 2010

Dividend yield —% —% —%
Volatility factor (historical) 5341 5161 5118
Risk-free interest rate 1.03% 1.17% 2.11%
Expected life of options (in years) 4.8 4.8 4.8
Weighted-average grant date fair value $ 250 % 197 $ 1.86

The expected life of stock options granted during all periods presented was calculated in accordance with the
simplified method described in SEC Staff Accounting Bulletin (“SAB”) Topic 14.D.2 in accordance with SAB 110. This
approach was utilized due to the significant fluctuations in the Company’s stock price during the relevant periods.

A summary of stock options under the Company’s option plans is as follows:

Weighted

Average

Exercise
Options Shares Option Prices Price
Outstanding at December 28, 2008 1,036,450 $ 2.24 - $ 1500 $ 8.62
Issued 235,000 4.10 - 4.69 4.12
Exercised - - - - -
Expired or canceled (210,200 ) 2.24 - 8.22 4.41
Outstanding at January 3, 2010 1,061,250 2.24 - 15.00 8.46
Issued 54,500 4.09 - 4.59 4.44
Exercised (30,000 ) 2.25 - 3.88 2.85
Expired or canceled (254,250 ) 344 - 15.00 13.19
Outstanding at January 2, 2011 831,500 2.24 - 15.00 6.95
Issued 223,000 5.50 - 5.50 5.50
Exercised (29,875 ) 224 - 4.25 2.46
Expired or canceled (9,000 ) 4.09 - 13.33 8.16
Outstanding at January 1, 2012 1,015,625 $ 3.15 - $1500 $ 6.75

Stock options exercisable and shares available for future grant are as follows:
January 1 January 2 January 3

2012 2011 2010
Stock options exercisable 603,563 437,125 542,625
Shares available for grant 16,119 230,119 31,369

The aggregate intrinsic value of stock options represents the total pre-tax intrinsic value (the difference between the
Company’s closing stock price and the exercise price, multiplied by the number of in-the-money options) that would
have been received by the option holders had all option holders exercised their options. This amount changes based on
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the fair market value of the Company’s stock and totaled $830,000 and $420,000 at January 1, 2012, and January 2,
2011, respectively. The total intrinsic value of options exercised was $91,000 and $65,000 for 2011 and 2010,
respectively. No options were exercised in 2009. The Company had non-cash transactions involving options which
were exercised under net-share settlements totaling $13,000 and $50,000 in 2011 and 2010, respectively.
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The following table summarizes the Company’s non-vested stock option activity for the year ended January 1, 2012:

Weighted

Average
Number of  Grant-Date

Shares Fair Value
Non-vested stock options at January 2, 2011 394375 $ 2.41
Granted 223,000 2.50
Vested (204,313) 2.90
Forfeited (1,000) 1.89

Non-vested stock options at January 1, 2012

412,062 $ 222

The following table summarizes information about the Company’s stock options outstanding at January 1, 2012:

Options Outstanding

Options Exercisable

Weighted Weighted
Number Number
Outstanding Average Weighted Exercisable Average Weighted
at Remaining Average at Remaining Average
Range of  January 1, Contractual Exercise January 1, Contractual Exercise
Exercise Prices 2012 Life Price 2012 Life Price
3.15 -
$ $6.10 632,625 5.3 years $ 4.94 220,563 4.3 years $ 4.68
7.61-9.50 296,500 3.9 years 8.49 296,500 3.9 years 8.49
13.09 -
15.00 86,500 2.5 years 14.07 86,500 2.5 years 14.07
3.15 -
$ $15.00 1,015,625 4.6 years $ 6.75 603,563 3.8 years $ 7.90

Stock options exercisable at January 2, 2011 and January 3, 2010 had weighted average exercise prices of $7.05 and
$9.08, respectively.

The Company has an Employee Stock Purchase Plan under which 75,547 shares of the Company’s common stock are
available for issuance. No shares have been issued under the plan since 1997.

The Company has Salary Continuation Agreements which provide retirement and death benefits to executive officers
and certain other members of management. The expense recognized under these agreements was $622,000, $493,000,
and $498,000 in 2011, 2010, and 2009, respectively.

The Company has a Savings Incentive and Salary Deferral Plan under Section 401(k) of the Internal Revenue Code
which allows qualifying employees to defer a portion of their income on a pre-tax basis through contributions to the
plan. All Company employees with at least 1,000 hours of service during the twelve month period subsequent to their
hire date, or any calendar year thereafter, and who are at least 21 years of age are eligible to participate. For each
dollar of participant contributions, up to 3% of each participant’s salary, the Company makes a minimum 25%
matching contribution to the plan. The Company’s matching contributions totaled $69,000, $64,000, and $69,000 for
fiscal years 2011, 2010, and 2009, respectively.

The Company also has a non-qualified deferred compensation plan under which executive officers and certain senior
managers may defer receipt of their compensation, including up to 25% of applicable salaries and bonuses, and be
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credited with Company contributions under the same matching formula and limitations as the Company’s Savings
Incentive and Salary Deferral Plan. Amounts that are deferred under this plan, and any Company matching
contributions, are increased by earnings and decreased by losses based on the performance of one or more investment
measurement funds elected by the participants from a group of funds which the plan administrator has determined to
make available for this purpose. Participant account balances totaled $110,000 and $103,000 at January 1, 2012 and
January 2, 2011, respectively.
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Note I - Employee Stock Ownership Plan

In 1992, the Company established an Employee Stock Ownership Plan (“ESOP”’) which purchased shares of the
Company’s common stock from a trust created by the late Jack C. Massey, the Company’s former Board Chairman, and
the Jack C. Massey Foundation. All Company employees with at least 1,000 hours of service during the twelve month
period subsequent to their hire date, or any calendar year thereafter, and who are at least 21 years of age, are eligible

to participate in the ESOP. Five years of service with the Company are generally required for a participant’s account to
vest.

During 2011 and 2010, cash contributions of $50,000 to the ESOP were approved by the Company’s Board of
Directors resulting in recognition of $50,000 of compensation expense in each year. The Company made no
contribution to the ESOP in 2009. The ESOP held 201,069 shares of the Company’s common stock at January 1, 2012.
For purposes of computing earnings per share, the shares purchased by the ESOP are included as outstanding shares in
the weighted average share calculation.

Note J - Shareholder Rights Plan

The Company’s Board of Directors has adopted a shareholder rights plan intended to protect the interests of the
Company’s shareholders if the Company is confronted with coercive or unfair takeover tactics, by encouraging third
parties interested in acquiring the Company to negotiate with the Board of Directors.

The shareholder rights plan that was in place during 2011 and until March 5, 2012, was a plan by which the Company
had distributed rights to purchase (at the rate of one right per share of common stock) one one-hundredth of a share of
no par value Series A Junior Preferred at an exercise price of $12.00 per share. The rights attached to the common
stock and could be exercised only if a person or group acquired 20% of the outstanding common stock or initiated a
tender or exchange offer that would have resulted in such person or group acquiring 10% or more of the outstanding
common stock. Upon such an event, the rights “flip-in” and each holder of a right (other than rights held by such person
or group triggering the “flip-in”) would have thereafter had the right to receive, upon exercise, common stock having a
value equal to two times the exercise price. Additionally, if a third party were to have taken certain action to acquire

the Company, such as a merger or other business combination, the rights would “flip-over” and entitle the holder to
acquire shares of the acquiring person with a value of two times the exercise price.

On March 5, 2012, the Board of Directors terminated the prior shareholder rights plan and adopted a new shareholder
rights plan. The new shareholder rights plan will expire on March 4, 2013. Under the new shareholder rights plan, the
Company distributed rights to purchase (at the rate or one right per share of common stock) one one-hundredth of a
share of Series A Junior Participating Preferred Stock for $30.00 per share. The new plan provides that if a person or
group acquires 15% or more (or in the case of a passive, “Qualified Institutional Investor” filing a Schedule 13G, 20%
or more) of the Company’s outstanding common stock, or commences a tender or exchange offer for 15% or more of
the Company’s common stock, each right will “flip-in”” and entitle its holder (other than the acquiring person or members
of such group) to purchase, for $30, a number of the Company’s common shares having a market value of twice such
price. In the event of a merger or similar transaction with an acquiring person or group, each right will “flip-over” and
entitle its holder (other than the acquiring person or such group) to purchase, for $30, a number of shares of the
acquiring corporation having a value of twice such price. In addition, at any time after a person or group acquires

15% or more (or in the case of a Qualified Institutional Investor, 20% or more) of the Company’s outstanding common
stock (unless such person or group acquires 50% or more), or commences a tender offer for 15% or more of the
Company’s common stock, the Company’s Board of Directors may exchange one share of the Company’s common
stock for each outstanding right (other than rights owned by such person or group, which would have become

void). Prior to the acquisition by a person or group of beneficial ownership of 15% or more (or in the case of a
Qualified Institutional Investor, 20% or more) of the Company's common stock, or the commencement by a person or
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group of a tender offer for 15% or more of the Company’s common stock, the rights are redeemable for one tenth of
one cent per right at the option of the Board of Directors. In the event of a Qualified Offer (as defined in the rights
plan) that does not result in the Board of Directors redeeming the rights by action of the Board, the rights will be
redeemed if either (i) the Board of Directors fails to call a special meeting of the shareholders to be held within 105
days of receipt of the Qualified Offer at which the shareholders will vote on the Qualified Offer and redemption of the
rights, or (ii) if at such special meeting, the shareholders vote to accept the Qualified Offer and redeem the rights.
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Note K - Commitments and Contingencies

As a result of the disposition of its Wendy’s operations in 1996, the Company may remain secondarily liable for
certain real property leases with remaining terms of one to four years. The total estimated amount of lease payments
remaining on these nine leases at January 1, 2012 was approximately $1,200,000. In connection with the sale of its
Mrs. Winner’s Chicken & Biscuit restaurant operations in 1989 and certain previous dispositions, the Company also
remains secondarily liable for certain real property leases with remaining terms of one to four years. The total
estimated amount of lease payments remaining on these 12 leases at January 1, 2012, was approximately

$700,000. Additionally, in connection with the previous disposition of certain other Wendy’s restaurant operations,
primarily the southern California restaurants in 1982, the Company remains secondarily liable for certain real property
leases with remaining terms of one to five years. The total estimated amount of lease payments remaining on these
five leases as of January 1, 2012, was approximately $650,000. There have been no payments by the Company of such
contingent liabilities in the history of the Company.

In February 2012, the Company agreed to a settlement of a previously disclosed lawsuit, Dionne Michelle
Williams-Green v. J. Alexander’s Restaurants, Inc., pending in the United States District Court for the Northern
District of Illinois. The settlement is subject to court approval. The case was filed by a former hourly employee of
the Company in Illinois and was later certified as a class action on a claim that the Company’s tip share pool in two
restaurants was invalid. The Company’s fiscal year 2011 results include expenses of approximately $900,000 related
to the defense and settlement of this matter.

As described in Note G, the Company is currently undergoing a federal employment tax audit for 2009 and 2010. The
potential financial impact of this audit is not determinable at this time.

In addition to the matters described above, the Company is from time to time subject to routine litigation and claims
incidental to its business, including actions with respect to federal and state tax matters, labor-related claims and other
matters. Such matters are subject to many uncertainties, and outcomes are not predictable with assurance. However,
management believes that, based on current knowledge, the final outcome of these other matters will not have a
material adverse effect on the Company’s financial condition, operating results or liquidity. Regardless of the outcome,
legal proceedings can have an adverse effect on the Company because of defense costs, diversion of management
resources and other factors.

Note L - Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities includes the following:

January 1 January 2
2012 2011
Taxes, other than income taxes $ 2,604,000 $ 2,481,000
Salaries, wages, vacation and incentive compensation 1,840,000 2,070,000
Insurance 123,000 122,000
Interest 133,000 145,000
Utilities 231,000 242,000
Accounting and auditing 144,000 220,000
Income taxes currently payable 125,000 -
Other 933,000 540,000

$6,133,000 $ 5,820,000

Note M - Intangible Assets and Deferred Charges
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Intangible assets recorded on the accompanying Consolidated Balance Sheet at January 1, 2012 include deferred loan
costs and other intangible assets with finite lives which are scheduled to be amortized over their estimated useful lives.
For the next five fiscal years, scheduled amortization is as follows: 2012 - $77,000; 2013 - $56,000; 2014 - $50,000;
2015 - $48,000; 2016 - $45,000.

Note N - Related Party Transactions

E. Townes Duncan, a director of the Company, is the Chief Executive Officer of Solidus General Partner, LLC which
is the general partner of Solidus Company, L.P. (“Solidus”). In 2005, the Company entered into an Amended and
Restated Standstill Agreement (‘“Agreement”) with Solidus Company, a predecessor to Solidus, to extend, subject to
certain conditions, certain previously existing contractual restrictions on Solidus Company’s shares of the Company’s
common stock.
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The terms of the Agreement provided that it would remain in effect until December 1, 2009, as long as the Company
paid cash dividends to all shareholders of at least $.10 per share annually or $.025 per share each quarter. As a result
of the Company’s payment of cash dividends to all shareholders of $.10 per share in January of 2006, 2007 and 2008,
the Agreement was effective through January 15, 2009. The Agreement expired on January 15, 2009 as a result of the
Company not paying a dividend on that date.

On May 22, 2009, pursuant to a Stock Purchase Agreement with Solidus, the Company purchased 808,000 shares of
the Company’s common stock for a total purchase price of $2,909,000 from Solidus and Mr. Duncan. Prior to the stock
purchase, Solidus was the Company’s largest shareholder. The purchase of the stock, along with an additional $96,000
of costs directly related to the purchase, reduced cash flows from financing activities for 2009, and is reflected in the
Company’s Consolidated Balance Sheet as a reduction of stockholders’ equity. See Note E “Long-term Debt and
Obligations Under Capital Lease” to the Company’s Consolidated Financial Statements for information regarding the
Company’s financing of this stock purchase.

Under the terms of the Stock Purchase Agreement, Solidus and Mr. Duncan agreed to limit future dispositions of their

shares of the Company’s common stock, including a limitation of 100,000 shares from January 1, 2011 until May 22,
2011.
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Unaudited Quarterly Results of Operations

The following is a summary of the quarterly results of operations for the years ended January 1, 2012 and January 2,
2011 (in thousands, except per share amounts):

2011 Quarters Ended

April 3 July 3 October 2 January 1
Net sales $ 40,749 $ 38,564 $ 36,944 $ 40918
Operating income (loss) 1,776 458 (551 ) 1,016 1,2,3
Net income 1,062 57 (606 ) 344
Basic earnings (loss) per share 18 .01 (.10 ) .06
Diluted earnings (loss) per share 18 .01 (.10 ) .06

2010 Quarters Ended

April 4 July 4 October 3 January 2
Net sales $ 38,725 $ 36,336 $ 35,164 $ 38,793
Operating income (loss) 1,548 110 (528 ) 1,132 2,3
Net income 797 26 4 1,478 4 495
Basic earnings per share 13 — .25 .08
Diluted earnings per share 13 — .25 .08

1 Includes approximately $800 of expense related to the defense and settlement, which is subject to court approval, of
a lawsuit involving allegations of tip share pool violations.

2Includes adjustment to increase deferred compensation expense of $323 in the fourth quarter of 2011 and $215 in the
fourth quarter of 2010.

3Includes accrual of bonus compensation expense of $204 in the fourth quarter of 2010 and reversal of $197 in
previously accrued bonus compensation in the fourth quarter of 2011.

41Includes income tax benefits of $480 in the second quarter of 2010 and $2,100 in the third quarter of 2010 as a result
of the impact of tax strategies implemented by the Company during 2010 to accelerate certain tax deductions for the
2009 tax year, resulting in an increase in the federal net operating loss for 2009 and the net operating loss carryback
available to offset taxable income in previous years.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
None.
Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures. The Company has established and maintains disclosure controls
and procedures that are designed to ensure that material information relating to the Company and its subsidiaries
required to be disclosed in the reports that it files or submits under the Securities Exchange Act of 1934 is recorded,
processed, summarized, and reported within the time periods specified in the Securities and Exchange Commission’s
rules and forms, and that such information is accumulated and communicated to management, including its Chief
Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.
The Company carried out an evaluation, under the supervision and with the participation of management, including its
Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of its disclosure
controls and procedures as of the end of the period covered by this report. Based on that evaluation of these disclosure
controls and procedures, the Chief Executive Officer and Chief Financial Officer concluded that the Company’s
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disclosure controls and procedures were effective as of the end of the period covered by this report.

Management’s Report on Internal Control Over Financial Reporting. Management is responsible for establishing and
maintaining adequate internal control over financial reporting as defined in Rules 13a-15(f) and 15d-15(f) under the
Securities Exchange Act of 1934. The Company’s internal control over financial reporting is designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles.
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Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

Management assessed the effectiveness of the Company’s internal control over financial reporting as of January 1,
2012. In making this assessment, management used the criteria set forth by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO) in Internal Control — Integrated Framework. Based on
management’s assessment and those criteria, management believes that, as of January 1, 2012, the Company’s internal
control over financial reporting was effective.

This Annual Report on Form 10-K does not include an attestation report of the Company’s independent registered
public accounting firm regarding internal control over financial reporting. Management’s report is not subject to
attestation by the Company’s independent registered public accounting firm pursuant to rules of the Securities and
Exchange Commission that permit the Company to provide only management’s report in this Annual Report on Form
10-K.

Changes in Internal Control over Financial Reporting . There were no changes in the Company’s internal control over
financial reporting during the fourth quarter of 2011 that have materially affected, or are reasonably likely to
materially affect, the Company’s internal control over financial reporting.

Item 9B. Other Information
None.

PART III
Item 10. Directors, Executive Officers and Corporate Governance
The information required under this item with respect to directors of the Company will appear in, and is incorporated
herein by reference to, the “Proposal No. 1: Election of Directors” section, the “Corporate Governance” section and the
“Section 16(a) Beneficial Ownership Reporting Compliance” section of the Company’s Proxy Statement for the 2012
Annual Meeting of Shareholders. (See also “Executive Officers of the Company” under Part I of this Form 10-K.)
The Company’s Board of Directors has adopted a Code of Business Conduct and Ethics applicable to the members of
the Board of Directors and the Company’s officers, including its Chief Executive Officer and Chief Financial Officer.
The Company’s Code of Business Conduct and Ethics is posted on its website at www.jalexanders.com or a copy can
be requested by writing to the following address: J. Alexander’s Corporation, Suite 260, 3401 West End Avenue,
Nashville, Tennessee 37203. The Company will make any legally required disclosures regarding amendments to, or
waivers of, provisions of the Code of Business Conduct and Ethics on its website.

Item 11. Executive Compensation

The information required under this item will appear in, and is incorporated herein by reference to, the “Executive
Compensation” section of the Company’s Proxy Statement for the 2012 Annual Meeting of Shareholders.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
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The information required under this item will appear in, and is incorporated herein by reference to, the “Security
Ownership of Certain Beneficial Owners and Management” section and the “Securities Authorized for Issuance Under
Equity Compensation Plans” section of the Company’s Proxy Statement for the 2012 Annual Meeting of Shareholders.
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Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required under this item will appear in, and is incorporated herein by reference to, the “Certain
Relationships and Related Transactions” section and the “Corporate Governance” section of the Company’s Proxy
Statement for the 2012 Annual Meeting of Shareholders.

Item 14. Principal Accountant Fees and Services

The information required under this item will appear in, and is incorporated herein by reference to, the “Relationship
with Independent Registered Public Accounting Firm” section of the Company’s Proxy Statement for the 2012 Annual
Meeting of Shareholders.

PART IV
Item 15. Exhibits and Financial Statement Schedules

(a) The following documents are filed as part of this Annual Report on Form 10-K:

) The consolidated financial statements of J. Alexander’s Corporation and its
wholly-owned subsidiaries, including the notes thereto, are included in Item
8 of this Annual Report on Form 10-K.

2) Financial statement schedules are not included because they are
inapplicable or not required, or because the required information is included
in the consolidated financial statements or notes thereto, included in Item 8
of this Annual Report on Form 10-K.

3) The exhibits required to be filed as part of this report and exhibits

incorporated herein by reference to other documents are listed in the Index
to Exhibits to this Annual Report on Form 10-K beginning on page E-1.
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SIGNATURES

Pursuant to the requirements of Section 13 and 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Date: 4/2/12

By:

J. ALEXANDER’S
CORPORATION

/s/ Lonnie J. Stout II

Lonnie J. Stout II

Chairman, President and Chief
Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the Registrant and in the capacities and on the dates indicated.

Name
/s/ Lonnie J. Stout II
Lonnie J. Stout II
/s/ R. Gregory Lewis
R. Gregory Lewis
/s/ Mark A. Parkey
Mark A. Parkey

/s/ E. Townes Duncan
E. Townes Duncan

/s/ Brenda B. Rector
Brenda B. Rector

/s/ Joseph N. Steakley
Joseph N. Steakley

Capacity Date

Chairman, President, Chief Executive Officer and 4/2/12
Director (Principal Executive Officer)

Vice President and Chief Financial Officer (Principal 4/2/12

Financial Officer)

Vice President and Controller (Principal Accounting 4/2/12

Officer)

Director 4/2/12

Director 4/2/12

Director 4/2/12
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J. ALEXANDER’S CORPORATION

INDEX OF EXHIBITS

Reference

Number

per Item

601 of

Regulation

S-K Description

3)(a)(1) Charter (Exhibit 3(a) of the Registrant’s Report on Form 10-K for the year ended December 30, 1990
(File No. 1-8766), is incorporated herein by reference).

3)()(2) Amendment to Charter dated February 7, 1997 (Exhibit (3)(a)(2) of the Registrant’s Report on
Form 10-K for the year ended December 29, 1996 (File No. 1-8766), is incorporated herein by
reference).

3)(@)(?3) Amendment to Charter dated March 5, 2012 (Exhibit 3.1 of the Registrant’s Report on Form 8-K filed
March 6, 2012 (File No. 1-8766), is incorporated herein by reference).

(3)(b) Amended and Restated Bylaws as currently in effect. (Exhibit 3.1 of the Registrant’s Report on
Form 8-K filed October 30, 2007 (File No. 1-8766), is incorporated herein by reference).

() Rights Agreement, dated as of March 5, 2012, between Registrant and Computershare Trust Company,
N.A., (Exhibit 4.1 of the Registrant’s Report on Form 8-K filed March 6, 2012 (File No. 1-8766), is
incorporated herein by reference).

(10)(a) Loan Agreement dated October 29, 2002 by and between GE Capital Franchise Finance Corporation
and JAX Real Estate, LLC (Exhibit (10)(b) of the Registrant’s quarterly report on Form 10-Q for the
quarter ended September 29, 2002 (File No. 1-8766), is incorporated herein by reference).

(10)(b) Master Lease dated October 29, 2002 by and between JAX Real Estate, LLC and J. Alexander’s
Restaurants, Inc. (Exhibit (10)(c) of the Registrant’s quarterly report on Form 10-Q for the quarter
ended September 29, 2002 (File No. 1-8766), is incorporated herein by reference).

(10)(¢) Unconditional Guaranty of Payment and Performance dated October 29, 2002 by and between the
Registrant and JAX Real Estate, LLC (Exhibit (10)(d) of the Registrant’s quarterly report on
Form 10-Q for the quarter ended September 29, 2002 (File No. 1-8766), is incorporated herein by
reference).

10)(d) Form of Promissory Note for each premises subject to the Loan Agreement dated October 29, 2002 by
and between JAX Real Estate, LLC and GE Capital Franchise Finance Corporation (Exhibit (10)(e) of
the Registrant’s quarterly report on Form 10-Q for the quarter ended September 29, 2002 (File No.
1-8766), is incorporated herein by reference).

(10)(e)* Form of Severance Benefits Agreement between the Registrant and Messrs. Stout and Lewis (Exhibit
(10)(j) of the Registrant’s Report on Form 10-K for the year ended December 31, 1989 (File No.
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1-8766), is incorporated herein by reference).

(10)(f)* 1994 Employee Stock Incentive Plan (incorporated by reference to Exhibit 4(c) of Registration
Statement No. 33-77476).

(10)(g)* First Amendment to 1994 Employee Stock Incentive Plan (Appendix A of the Registrant’s Proxy
Statement on Schedule 14A for 1997 Annual Meeting of Shareholders, filed April 11, 1997 (File No.
1-8766), is incorporated herein by reference).

(10)(h)* Second Amendment to 1994 Employee Stock Incentive Plan (Appendix A of the Registrant’s Proxy
Statement on Schedule 14A for 2000 Annual Meeting of Shareholders, filed April 3, 2000 (File No.
1-8766), is incorporated herein by reference).
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Third Amendment to 1994 Employee Stock Incentive Plan (Appendix B of the Registrant’s Proxy
Statement on Schedule 14A for 2001 Annual Meeting of Shareholders, filed April 2, 2001 (File No.
1-8766), is incorporated herein by reference).

J. Alexander’s Corporation Amended and Restated 2004 Equity Incentive Plan (Exhibit A of the
Registrant’s Proxy Statement on Schedule 14A for 2007 Annual Meeting of Shareholders, filed April
17, 2007 (File No. 1-8766), is incorporated herein by reference).

Form of Non-qualified Stock Option Agreement under the 2004 Equity Incentive Plan (Exhibit 10.1 of
the Registrant’s quarterly report on Form 10-Q for the quarter ended September 26, 2004 (File No.
1-8766), is incorporated herein by reference).

Form of Director’s Non-qualified Stock Option Agreement under the 2004 Equity Incentive Plan
(Exhibit 10.2 of the Registrant’s quarterly report on Form 10-Q for the quarter ended September 26,
2004 (File No. 1-8766), is incorporated herein by reference).

Form of Incentive Stock Option Agreement under the 2004 Equity Incentive Plan (Exhibit 10.3 of the
Registrant’s quarterly report on Form 10-Q for the quarter ended September 26, 2004 (File No.
1-8766), is incorporated herein by reference).

Form of 2005 Incentive Stock Option Agreement (Exhibit 10.1 of the Registrant’s Report on Form 8-K
filed December 28, 2005 (File No. 1-8766), is incorporated herein by reference).

Cash Incentive Performance Program (Exhibit 10(bb) of the Registrant’s Report on Form 8-K filed
May 20, 2005 (File No. 1-8766), is incorporated herein by reference).

Form of 2007 Incentive Stock Option Agreement (Exhibit 10.02 of the Registrant’s Report on
Form 8-K filed May 17, 2007 (File No. 1-8766), is incorporated herein by reference).

Employment Agreement with Lonnie J. Stout II dated December 26, 2008 (Exhibit 10.1 of the
Registrant’s Report on Form 8-K filed January 2, 2009 (File No. 1-8766), is incorporated herein by
reference).

Employment Agreement with R. Gregory Lewis dated December 26, 2008 (Exhibit 10.2 of the
Registrant’s Report on Form 8-K filed January 2, 2009 (File No. 1-8766), is incorporated herein by
reference).

Employment Agreement with J. Michael Moore dated December 26, 2008 (Exhibit 10.3 of the
Registrant’s Report on Form 8-K filed January 2, 2009 (File No. 1-8766), is incorporated herein by
reference).

Employment Agreement with Mark A. Parkey dated December 26, 2008 (Exhibit 10.4 of the
Registrant’s Report on Form 8-K filed January 2, 2009 (File No. 1-8766), is incorporated herein by
reference).

Amended and Restated Salary Continuation Agreement with Lonnie J. Stout II dated December 26,
2008 (Exhibit 10.5 of the Registrant’s Report on Form 8-K filed January 2, 2009 (File No. 1-8766), is
incorporated herein by reference).
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(10)(v)* Amended and Restated Salary Continuation Agreement with R. Gregory Lewis dated December 26,
2008 (Exhibit 10.6 of the Registrant’s Report on Form 8-K filed January 2, 2009 (File No. 1-8766), is
incorporated herein by reference).

(10)(w)* Amended and Restated Salary Continuation Agreement with J. Michael Moore dated December 26,
2008 (Exhibit 10.7 of the Registrant’s Report on Form 8-K filed January 2, 2009 (File No. 1-8766), is
incorporated herein by reference).

(10)(x)* Amended and Restated Salary Continuation Agreement with Mark A. Parkey dated December 26,

2008 (Exhibit 10.8 of the Registrant’s Report on Form 8-K filed January 2, 2009 (File No. 1-8766), is
incorporated herein by reference).
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J. Alexander's Corporation Deferred Compensation Plan (Exhibit 10.1 of the Registrant’s quarterly
report on Form 10-Q for the quarter ended March 30, 2008 (File No. 1-8766), is incorporated herein by
reference).

Form of Stock Option Cancellation Agreement (Exhibit 10.1 of the Registrant’s Report on Form 8-K
filed October 29, 2010 (File No. 1-8766), is incorporated herein by reference).

Loan Agreement dated May 22, 2009 between the Registrant and Pinnacle National Bank (Exhibit
10.1 of the Registrant’s Report on Form 8-K filed May 27, 2009 (File No. 1-8766), is incorporated
herein by reference).

First Modification Agreement between the Registrant and Pinnacle National Bank dated April 2, 2010
(Exhibit 10(HH) of the Registrant’s Report on Form 10-K filed April 5, 2010 (File No. 1-8766), is
incorporated herein by reference).

Revolving Promissory Note dated May 22, 2009 from the Registrant in favor of Pinnacle National
Bank (Exhibit 10.3 of the Registrant’s Report on Form 8-K filed May 27, 2009 (File No. 1-8766), is
incorporated herein by reference).

2011 Executive Compensation Matters.

List of subsidiaries of Registrant.

Consent of Independent Registered Public Accounting Firm.

Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

The following financial statements, formatted in XBRL: (i) Consolidated Statements of Operations for
the years ended January 1, 2012, January 2, 2011, and January 3, 2010, (ii) Consolidated Balance
Sheets as of January 1, 2012 and January 2, 2011, (iii) Consolidated Statements of Cash Flows for the
years ended January 1, 2012, January 2, 2011, and January 3, 2010, (iv) Consolidated Statement of
Stockholders’ Equity for the years ended January 1, 2012, January 2, 2011, and January 3, 2010; and
(v) Notes to the Consolidated Financial Statements. The information in Exhibit 101 is “furnished” and
not “filed,” as provided in Rule 402 of Regulation S-T.

*  Denotes executive compensation plan or arrangement.
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