
AGIOS PHARMACEUTICALS INC
Form DEF 14A
April 18, 2018
Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

(Rule 14a-101)

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

(Amendment No.     )

Filed by the Registrant ☒                 Filed by a Party other than the Registrant ☐

Check the appropriate box:

☐ Preliminary Proxy Statement

☐ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

☒ Definitive Proxy Statement

☐ Definitive Additional Materials

☐ Soliciting Material under § 240.14a-12
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(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

☒ No fee required.

☐ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth
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(5) Total fee paid:

☐ Fee paid previously with preliminary materials.

☐ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
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88 Sidney Street, Cambridge, Massachusetts 02139

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON THURSDAY, MAY 31, 2018

Dear Stockholder:

You are cordially invited to our Annual Meeting of Stockholders on Thursday, May 31, 2018, beginning at 9:00 a.m.,
Eastern Time, at our offices located at 88 Sidney Street, Cambridge, Massachusetts 02139, for the following purposes:

1. To elect each of the three Class II director nominees set forth in the Proxy Statement, each to serve for a
three-year term expiring at the 2021 annual meeting of stockholders and until his or her respective successor
is duly elected and qualified;

2. To vote, on an advisory basis, to approve the compensation paid to our named executive officers;

3. To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2018; and

4. To transact such other business as may be properly brought before the meeting or any adjournment or
postponement thereof.

Stockholders of record as of the close of business on April 10, 2018 are entitled to vote at the meeting.

Instead of mailing a paper copy of our proxy materials to all of our shareholders, this year we are providing access to
our proxy materials over the internet under the U.S. Securities and Exchange Commission�s �notice and access� rules. As
a result, we are mailing to our shareholders a Notice of Internet Availability of Proxy Materials (the �Notice�) instead of
a paper copy of this proxy statement and our Annual Report for the fiscal year ended December 31, 2017 (the �2017
Annual Report�). We are mailing the Notice on or about April 18, 2018, and it contains instructions on how to access
those documents over the internet. The Notice also contains instructions on how each of our shareholders can receive
a paper copy of our proxy materials, including this proxy statement, our 2017 Annual Report, and a form of proxy
card or voting instruction card. All shareholders who do not receive the Notice, including shareholders who have
previously requested to receive paper copies of proxy materials, will receive a paper copy of the proxy materials by
mail unless they have previously requested delivery of proxy materials electronically. We have chosen to employ this
distribution process to conserve natural resources and reduce the costs of printing and distributing our proxy materials.

We encourage all stockholders to attend the Annual Meeting in person. Whether or not you plan to attend the Annual
Meeting in person, we encourage you to read this Proxy Statement and submit your proxy or voting instructions as
soon as possible by using the internet as described in the instructions included on your Notice, by calling the toll-free
telephone number included on your Notice, or, if you received a paper copy of the proxy materials, by completing,
signing, dating and returning your proxy card or voting instruction form.
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Thank you for your ongoing support and continued interest in Agios Pharmaceuticals, Inc.

By Order of the Board of Directors,

David P. Schenkein, M.D.

President and Chief Executive Officer

Cambridge, Massachusetts

April 18, 2018
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be
Held on May 31, 2018: This Proxy Statement and our 2017 Annual Report to Stockholders are available at
www.proxydocs.com/agio. These documents are also available to any stockholder who wishes to receive a paper copy
by calling (866) 648-8133, visiting www.investorelections.com/agio or emailing paper@investorelections.com.
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88 Sidney Street, Cambridge, Massachusetts 02139

PROXY STATEMENT FOR THE 2018 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON THURSDAY, MAY 31, 2018

INFORMATION CONCERNING SOLICITATION AND VOTING

This Proxy Statement contains information about our 2018 annual meeting of stockholders, or the Annual Meeting.
The meeting will be held on Thursday, May 31, 2018, beginning at 9:00 a.m. local time, at our offices located at 88
Sidney Street, Cambridge, Massachusetts 02139. Except where the context otherwise requires, references to �Agios
Pharmaceuticals,� �Agios,� �we,� �us,� �our� and similar terms refer to Agios Pharmaceuticals, Inc. and its consolidated
subsidiaries. References to our website are inactive textual references only and the contents of our website are not
incorporated by reference into this Proxy Statement.

This Proxy Statement and the enclosed proxy card are being furnished in connection with the solicitation of proxies by
our board of directors for use at the Annual Meeting and at any adjournment of that meeting. All proxies will be voted
in accordance with the instructions they contain. If you do not specify your voting instructions on your proxy, it will
be voted in accordance with the recommendations of our board of directors. We are making this Proxy Statement, the
related proxy card and our annual report to stockholders for the fiscal year ended December 31, 2017 available to
stockholders for the first time on or about April 18, 2018.

GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Why do I have access to these materials?

We have made these proxy materials available to you because our board of directors is soliciting your proxy to vote at
the Annual Meeting to be held on May 31, 2018 at 9:00 a.m. Eastern Time, including at any adjournments or
postponements of the meeting. As a holder of record of common stock as of the close of business on April 10, 2018,
you are invited to attend the Annual Meeting and are requested to vote on the items of business described in this Proxy
Statement. This Proxy Statement includes information that we are required to provide to you under the rules adopted
by the U.S. Securities and Exchange Commission, or the SEC, and that is designed to assist you in voting your shares.

Why did I receive a notice in the mail regarding the internet availability of proxy materials instead of a full set
of proxy materials?

In accordance with SEC rules, we have elected to provide access to our proxy materials, including this Proxy
Statement and our 2017 Annual Report, over the internet. Accordingly, we have sent a Notice Regarding the
Availability of Proxy Materials, or the Notice, to our stockholders of record entitled to vote at the Annual Meeting
with instructions for accessing the proxy materials and voting over the internet or by telephone. We mailed the Notice
on or about April 18, 2018 to all stockholders entitled to vote at the Annual Meeting.

All stockholders entitled to vote at the Annual Meeting will have the ability to access the proxy materials by visiting
the website referred to in the Notice, www.proxydocs.com/agio. This makes the proxy distribution
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process more efficient and less costly and helps conserve natural resources. The Notice also contains instructions to
request to receive a printed set of the proxy materials. You may request the proxy materials over the internet at
www.investorelections.com/agio, by emailing paper@investorelections.com, or by calling (866) 648-8133.

The Notice also identifies the date, time and location of the Annual Meeting; the matters to be acted upon at the
meeting and our board of directors� recommendation with regard to each matter; a toll-free telephone number, an
e-mail address, and a website where stockholders can request to receive, free of charge, a paper or e-mail copy of the
Proxy Statement, our Annual Report on Form 10-K for the year ended December 31, 2017, and a form of proxy
relating to the Annual Meeting; and information on how to access and vote the form of proxy.

Can I vote my shares by filling out and returning the Notice?

No. The Notice identifies the items to be voted on at the Annual Meeting, but you cannot vote by marking the Notice
and returning it. The Notice provides instructions on how to vote over the internet or by telephone, by requesting and
returning a printed proxy card, or by submitting a ballot in person at the Annual Meeting.

What does it mean if I receive more than one Notice?

If you receive more than one Notice, your shares may be registered in more than one name or in different accounts.
Please follow the voting instructions on the Notices to ensure that all of your shares are voted.

What is the purpose of the Annual Meeting?

At the Annual Meeting, stockholders will consider and vote on the following matters:

(1) To elect each of the three Class II director nominees set forth in the Proxy Statement, each to serve for
a three-year term expiring at the 2021 annual meeting of stockholders and until his or her respective
successor is duly elected and qualified.

(2) To vote, on an advisory basis, to approve the compensation paid to our named executive officers.

(3) To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2018.

Stockholders will also act on any other business that may properly come before the meeting, or any adjournment or
postponement thereof.

Who can vote?

Only stockholders of record at the close of business on April 10, 2018, the record date for the Annual Meeting, are
entitled to vote at the Annual Meeting. On this record date, there were 57,562,174 shares of our common stock
outstanding. Common stock is our only class of stock outstanding.

How many votes do I have?
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Each share of our common stock that you own as of the record date, April 10, 2018, entitles you to one vote on each
matter that is voted on.
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Is my vote important?

Your vote is important no matter how many shares you own. Please take the time to vote. Take a moment to read
the instructions, chose the way to vote that is the easiest and most convenient for you and cast your vote as soon as
possible.

How do I vote?

If you are the �record holder� of your shares, meaning that you own your shares in your own name and not
through a bank, brokerage firm or other nominee, you may vote:

(1) Over the Internet: To vote over the internet, please go to the following website:
www.proxypush.com/agio, and follow the instructions at that site for submitting your proxy
electronically. If you vote over the internet, you do not need to complete and mail your proxy card or
vote your proxy by telephone. Your vote must be received by 11:59 p.m. Eastern Time on May 30,
2018 to be counted.

(2) By Telephone: To vote by telephone, please call (866) 509-2148, and follow the instructions provided
on the proxy card. If you vote by telephone, you do not need to complete and mail your proxy card or
vote your proxy over the internet. Your vote must be received by 11:59 p.m. Eastern Time on May 30,
2018 to be counted.

(3) By Mail: To vote using the printed proxy card that may be delivered to you upon request, simply
complete, sign and date the proxy card that may be delivered and return it promptly in the postage
prepaid envelope provided to Proxy Tabulator for Agios Pharmaceuticals, Inc., c/o Mediant
Communications, P.O. Box 8016, Cary, NC 27512-9903. If you vote by mail, you do not need to vote
over the internet or by telephone. If we receive the proxy card no later than May 30, 2018, we will vote
your shares as you direct.

(4) In Person at the Meeting: If you attend the Annual Meeting, you may deliver your completed proxy
card in person or you may vote by completing a ballot, which we will provide to you at the meeting.

If your shares are held in �street name,� meaning they are held for your account by a bank, brokerage firm, or
other nominee, you may vote:

(1) Over the Internet or by Telephone: You will receive instructions from your bank, brokerage firm, or
other nominee if they permit internet or telephone voting. You should follow those instructions.

(2) By Mail: You will receive instructions from your bank, brokerage firm, or other nominee explaining
how you can vote your shares by mail. You should follow those instructions.
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(3) In Person at the Meeting: You must bring an account statement or letter from your bank, brokerage
firm or other nominee showing that you are the beneficial owner of the shares as of the record date in
order to vote your shares at the meeting. To be able to vote your shares held in street name at the
meeting, you will need to obtain a proxy card from the holder of record.
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Can I change my vote?

If your shares are registered directly in your name, you may revoke your proxy and change your vote by following one
of the below procedures:

(1) 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., Eastern
Time, on May 30, 2018.

(2) Sign and complete a new proxy card and send it by mail to Proxy Tabulator for Agios
Pharmaceuticals, Inc., c/o Mediant Communications, P.O. Box 8016, Cary, NC 27512-9903. Mediant
must receive the proxy card no later than May 30, 2018. Only your latest dated proxy will be counted.

(3) Attend the Annual Meeting and vote in person as instructed above. Attending the Annual Meeting
alone will not revoke your internet vote, telephone vote or proxy submitted by mail, as the case may
be.

(4) Give our corporate secretary written notice before or at the meeting that you want to revoke your
proxy. Such written notice should be sent to Agios Pharmaceuticals, Inc., Attention: Min Wang,
Corporate Secretary, 88 Sidney Street, Cambridge, MA 02139.

If your shares are held in �street name,� you may submit new voting instructions with a later date by contacting your
bank, brokerage firm, or other nominee. You may also vote in person at the Annual Meeting, which will have the
effect of revoking any previously submitted voting instructions, if you obtain a broker�s proxy as described in the
answer to the question �How do I vote?� above.

Will my shares be voted if I do not return my proxy?

If your shares are registered directly in your name, your shares will not be voted if you do not vote over the
internet, by telephone, by returning your proxy by mail or by ballot at the Annual Meeting.

If your shares are held in �street name,� your brokerage firm may under certain circumstances vote your shares if you
do not return your voting instructions. Brokerage firms can vote customers� unvoted shares on routine matters but they
will not be allowed to vote your shares with respect to certain non-routine items. If you do not return voting
instructions to your brokerage firm to vote your shares, your brokerage firm may, on routine matters, either vote your
shares or leave your shares unvoted.

Your brokerage firm cannot vote your shares on any matter that is not considered routine. Proposal 1, the
election of three Class II directors, and Proposal 2, an advisory vote on the compensation paid to our named executive
officers, are not considered routine matters. If you do not instruct your brokerage firm how to vote with respect to
these items, your brokerage firm may not vote with respect to these proposals and those votes will be counted as
�broker non-votes.� �Broker non-votes� are shares that are held in �street name� by a bank or brokerage firm that indicates
on its proxy that it does not have or did not exercise discretionary authority to vote on a particular matter. Proposal 3,
the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting
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firm for the fiscal year ending December 31, 2018, is considered a routine matter, and your brokerage firm will be
able to vote on that item even if it does not receive instructions from you, so long as it holds your shares in its name.
We encourage you to provide voting instructions to your brokerage firm or other nominee. This ensures that your
shares will be voted at the Annual Meeting according to your instructions. You should receive directions from your
brokerage firm or other nominee about how to submit your voting instructions.
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How many shares must be represented to hold the Annual Meeting?

A majority of our shares of common stock outstanding at the record date must be present in person or represented by
proxy to hold the Annual Meeting. 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 by
mail, or that are represented in person at the meeting. Further, for purposes of establishing a quorum, we will count as
present shares that a stockholder holds even if the stockholder votes to abstain or only votes on one of the proposals.
In addition, we will count as present shares held in �street name� by banks, brokerage firms or nominees who indicate
on their proxies that they do not have authority to vote those shares on Proposals 1 or 2. If a quorum is not present, we
expect to adjourn the Annual Meeting until we obtain a quorum.

The presence at the Annual Meeting, in person or by proxy, of holders representing a majority of our outstanding
common stock as of the record date, April 10, 2018, or approximately 28,781,088 shares, constitutes a quorum at the
meeting and permits us to conduct the business of the meeting.

What vote is required to approve each matter and how are votes counted?

Proposal 1 � Election of Directors

The three nominees for director to receive the highest number of votes FOR election will be elected as directors. This
is called a plurality. Proposal 1 is not considered a routine matter. Therefore, if your shares are held by your
brokerage firm in �street name� and you do not provide voting instructions with respect to your shares, your brokerage
firm cannot vote your shares on Proposal 1. Shares held in �street name� by banks, brokerage firms, or nominees who
indicate on their proxies that they do not have authority to vote the shares on Proposal 1 will not be counted as votes
FOR or WITHHELD from any nominee. As a result, such �broker non-votes� will have no effect on the voting on
Proposal 1. You may:

� vote FOR all nominees;

� vote FOR a particular nominee or nominees and WITHHOLD your vote from the other nominees; or

� WITHHOLD your vote from all nominees.
Votes that are withheld will not be included in the vote tally for the election of directors and will not affect the results
of the vote.

Proposal 2 � Advisory Vote on the Compensation Paid to Named Executive Officers

To approve Proposal 2, holders of a majority of the votes cast on the matter must vote FOR the proposal. Proposal 2
is not considered a routine matter. Shares which abstain and broker non-votes will not be counted as votes in favor
of, or with respect to, these proposals and will also not be counted as votes cast. Accordingly, abstentions and broker
non-votes will have no effect on the outcome of these proposals. Proposal 2 is non-binding. Because this vote is
advisory and not binding on us or our board of directors in any way, our board may decide that it is in our and our
stockholders� best interests to compensate our named executive officers in an amount or manner that differs from that
which is approved by our stockholders.
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Proposal 3 � Ratification of Appointment of Independent Registered Public Accounting Firm

To approve Proposal 3, holders of a majority of the votes cast on the matter must vote FOR the proposal. Proposal 3
is considered a routine matter. If your shares are held by your brokerage firm in �street name� and you do not provide
voting instructions with respect to your shares, your brokerage firm may vote your unvoted shares on Proposal 3. If
you ABSTAIN from voting on Proposal 3, your shares will not be voted FOR or AGAINST the proposal and will also
not be counted as votes cast or shares voting on the proposal. As a result, voting to ABSTAIN will have no effect on
the outcome of Proposal 3.

Although stockholder approval of our audit committee�s appointment of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for the fiscal year ending December 31, 2018 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 registered public accounting firm for the year ended December 31, 2018.

How does the board of directors recommend that I vote on the proposals?

Our board of directors recommends that you vote:

� FOR the election of each of the three nominees to serve on our board of directors, each for a
three-year term;

� FOR the approval, on an advisory (non-binding) basis, of the compensation of our named executive
officers; and

� FOR the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2018.

Are there other matters to be voted on at the Annual Meeting?

We do not know of any matters that may come before the Annual Meeting other than the election of our board of
directors and the approval of the compensation of our named executive officers. 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 judgment on the matter.

Who will count the votes?

The votes will be counted, tabulated and certified by Mediant Communications Inc.

Will my vote be kept confidential?

Your vote will be kept confidential and we will not disclose your vote, unless (1) we are required to do so by law
(including in connection with the pursuit or defense of a legal or administrative action or proceeding), or (2) there is a
contested election for the board of directors. The inspector of election will forward any written comments that you
make on the proxy card to management without providing your name, unless you expressly request disclosure on the
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How can I find out the results of the voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. Final voting results will be tallied by the
inspector of election and published in a current report on Form 8-K to be filed with the SEC within four business days
after the Annual Meeting.

How and when may I submit a stockholder proposal, including a stockholder nomination for director for the
2019 annual meeting?

Stockholders wishing to suggest a candidate for director should write to our corporate secretary. In order to give the
nominating and corporate governance committee sufficient time to evaluate a recommended candidate and/or include
the candidate in our proxy statement for the 2019 annual meeting, the recommendation should be received by our
corporate secretary at our principal executive offices in accordance with our procedures detailed in the section below
entitled �Stockholder Proposals.� Such submissions must state the nominee�s name, together with appropriate
biographical information and background materials, and information with respect to the stockholder or group of
stockholders making the recommendation, including the number of shares of common stock owned by such
stockholder or group of stockholders, as well as other information required by our bylaws or SEC regulations. We
may require any proposed nominee to furnish such other information as we may reasonably require in determining the
eligibility of such proposed nominee to serve as an independent director or that could be material to a reasonable
stockholder�s understanding of the independence, or lack thereof, of such proposed nominee.

Who is paying the costs of soliciting these proxies?

We will pay all of the costs of soliciting proxies. Our directors, officers and other employees may solicit proxies in
person or by mail, telephone, fax or email. We will pay our directors, officers and other employees no additional
compensation for these services. We will ask banks, brokerage firms and other nominees to forward these proxy
materials to their principals and to obtain authority to execute proxies. We may reimburse them for their expenses.

How do I obtain an Annual Report on Form 10-K?

If you would like a copy of our Annual Report on Form 10-K for the year ended December 31, 2017 that we
filed with the SEC, we will send you one, without exhibits, free of charge. Please contact Renee Leck, Investor
Relations. She may be contacted at 88 Sidney Street, Cambridge, Massachusetts 02139; telephone:
617-649-8600; e-mail: renee.leck@agios.com.

All of our SEC filings are also available free of charge in the �Investors�Financials�SEC Filings� section of our website at
www.agios.com.

Whom should I contact if I have any questions?

If you have any questions about the Annual Meeting or your ownership of our common stock, please contact Renee
Leck in our Investor Relations department. She may be contacted at 88 Sidney Street, Cambridge, Massachusetts
02139; telephone: 617-649-8600; e-mail: renee.leck@agios.com.

7

Edgar Filing: AGIOS PHARMACEUTICALS INC - Form DEF 14A

Table of Contents 22



Table of Contents

STOCKHOLDERS SHARING THE SAME ADDRESS

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery
requirements for Notices and, if applicable, our annual report and other proxy materials, with respect to two or more
stockholders sharing the same address by delivering a single Notice and, if applicable, a single set of our annual report
and proxy materials, addressed to those stockholders. This practice, which is commonly referred to as �householding,�
potentially means extra convenience for stockholders and cost savings for companies.

This year, a number of brokers with account holders who are our stockholders will be �householding� our proxy
materials. A single Notice and, if applicable, a single copy of our annual report and our proxy materials, will be
delivered to multiple stockholders sharing an address unless contrary instructions have been received from the
affected stockholders. Once you have received notice from your broker that they will be �householding�
communications to your address, �householding� will continue until you are notified otherwise or until you revoke your
consent.

If, at any time, you no longer wish to participate in �householding� and would prefer to receive a separate Notice and, if
applicable, a separate set of proxy materials in the future, please notify your broker or contact us. If you wish to
receive a separate set of proxy materials for this year�s Annual Meeting, we will deliver them promptly upon request.
Stockholders who currently receive multiple copies of the Notice, and, if applicable, our annual report and other proxy
materials at their addresses and would like to request �householding� of their communications should contact their
brokers or us. To contact us, direct your written request to: Agios Pharmaceuticals, Inc., 88 Sidney Street, Cambridge,
MA 02139, Attention: Corporate Secretary, 617-649-8600 or contact Investor Relations at 617-649-8600.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information relating to the beneficial ownership of our common stock as of March 31,
2018, by:

� each person known by us to beneficially own more than 5% of our outstanding shares of common
stock;

� each of our directors and nominees for director;

� our principal executive officer, our principal financial officer and our other executive officers named in
the Summary Compensation Table below, whom we collectively refer to as our named executive
officers; and

� all directors and executive officers as a group.
The percentage of shares beneficially owned is computed on the basis of 57,541,643 shares of our common stock
outstanding as of March 31, 2018. The number of shares beneficially owned by each stockholder is determined under
rules of the SEC. Under these rules, beneficial ownership includes any shares as to which the individual or entity has
sole or shared voting power or investment power. In computing the number of shares beneficially owned by an
individual or entity and the percentage ownership of that person, shares of common stock subject to options or other
rights held by such person that are currently exercisable or will become exercisable within 60 days of March 31, 2018
are considered outstanding, although these shares are not considered outstanding for purposes of computing the
percentage ownership of any other person. Unless otherwise indicated, the address of all listed stockholders is c/o
Agios Pharmaceuticals, Inc., 88 Sidney Street, Cambridge, MA 02139. Each of the stockholders listed has sole voting
and investment power with respect to the shares beneficially owned by the stockholder unless noted otherwise, subject
to community property laws where applicable.

Shares of
Common

Stock
Owned +

Common
Stock

Underlying
Options and

Other
Rights

Acquirable
Within 60

Days =

Total Beneficial Ownership

Name of Beneficial Owner     Number        Percentage    

5% Stockholders
Entities affiliated with Fidelity
Management & Research Company(1) 7,313,143    �    7,313,143    12.71% 
Wellington Management Group LLP(2) 6,825,600    �    6,825,600    11.86% 
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Entities affiliated with Celgene
Corporation(3) 6,718,433    �    6,718,433    11.68% 
Vanguard Specialized Funds � Vanguard
Health Care Fund (4) 3,874,924    3,874,924    6.73% 
Capital International Investors(5) 3,677,591    �    3,677,591    6.39% 
The Vanguard Group(6) 3,302,096    �    3,302,096    5.74% 

Named Executive Officers and Directors
Scott Biller, Ph.D. 57,196    181,558    238,754    * 
Christopher Bowden, M.D. 881    156,762    157,643    * 
Andrew Hirsch �    66,955    66,955    * 
Steve Hoerter �    42,018    42,018    * 
David P. Schenkein, M.D.(7) 350,854    701,374    1,052,228    1.81% 
Paul J. Clancy �    58,400    58,400    * 
Ian T. Clark �    5,665    5,665    * 
Kaye Foster 2,200    33,252    35,452    * 
Jacqualyn A. Fouse, Ph.D. �    �    �    * 
Maykin Ho, Ph.D. �    23,491    23,491    * 
John M. Maraganore, Ph.D. 49,764    41,125    90,889    * 
David Scadden, M.D. 571    4,000    4,571    * 
All executive officers and directors as a group
(12 persons) 461,466    1,314,600    1,776,066    3.02% 
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* Less than 1%.

(1) Based solely on a Schedule 13G/A filed with the SEC on February 13, 2018. FMR LLC and Abigail P. Johnson
are each the beneficial owners of 7,313,143 shares of common stock. FMR LLC has sole voting power over
1,428,875 shares of common stock and sole dispositive power over 7,313,143 shares of common stock, and
Abigail P. Johnson has sole dispositive power over 7,313,143 shares of common stock. The address of FMR
LLC is 245 Summer Street, Boston, MA 02210.

(2) Based solely on a Schedule 13G/A filed with the SEC on February 8, 2018. Wellington Management Group
LLP (�Wellington�), Wellington Group Holdings LLP and Wellington Investment Advisors Holdings LLP are
each deemed to be the beneficial owner of 6,825,600 shares of common stock, with respect to which each entity
reported shared voting power over 2,631,126 shares and shared dispositive power over 6,825,600 shares.
Includes 3,874,924 shares of common stock owned by Vanguard Health Care Fund that may be duplicative of
shares described in footnote 4 of this table. Wellington Management Company LLP is deemed to be the
beneficial owner of 6,691,695 shares of common stock, with respect to which it reported shared voting power
over 2,590,880 shares and shared dispositive power over 6,691,695 shares. The shares are owned of record by
clients of the following investment advisers (the �Wellington Investment Advisers�): Wellington Management
Company LLP, Wellington Management Canada LLC, Wellington Management Singapore Pte Ltd, Wellington
Management Hong Kong Ltd, Wellington Management International Ltd, Wellington Management Japan Pte
Ltd and Wellington Management Australia Pty Ltd. Wellington Investment Advisors Holdings LLP controls
directly, or indirectly through Wellington Management Global Holdings, Ltd., the Wellington Investment
Advisers. Wellington Investment Advisors Holdings LLP is owned by Wellington Group Holdings LLP.
Wellington Group Holdings LLP is owned by Wellington. The address of Wellington is 280 Congress Street,
Boston, MA 02210.

(3) Based solely on a Schedule 13D/A filed with the SEC on January 23, 2018. Consists of 4,010,926 shares of
common stock held by Celgene European Investment Company LLC (�Celgene LLC�), 708,333 shares of
common stock held by Celgene Alpine Investment Co., LLC (�Celgene Alpine LLC�), 624,575 shares of common
stock held by Celgene Switzerland LLC and 1,374,599 shares of common stock held by Celgene Corporation
(�Celgene�). Celgene LLC, Celgene Alpine LLC and Celgene Switzerland LLC are wholly-owned subsidiaries of
Celgene. Celgene LLC has shared voting and dispositive power over 4,010,926 shares of common stock,
Celgene Alpine LLC has shared voting and dispositive power over 708,333 shares of common stock, Celgene
Switzerland LLC has shares voting and dispositive power over 624,575 shares of common stock and Celgene
has sole voting and dispositive power over 1,374,599 shares of common stock and shared voting and dispositive
power over 5,343,834 shares of common stock. The address of Celgene Corporation is 86 Morris Avenue,
Summit, NJ 07901.

(4) Based solely on a Schedule 13G/A filed with the SEC on February 2, 2018. Vanguard Specialized Funds �
Vanguard Health Care Fund (�Vanguard Health Care Fund�) is deemed to be the beneficial owner of 3,874,924
shares of common stock, with respect to which it reported sole voting power over 3,874,924 shares. The address
of Vanguard Health Care Fund is 100 Vanguard Blvd., Malvern, PA 19355.

(5)
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Based solely on a Schedule 13G/A filed with the SEC on February 14, 2018. Capital International Investors has
sole voting power over 3,252,276 shares of common stock and sole dispositive power over 3,677,591 shares of
common stock. The address of Capital International Investors is 11100 Santa Monica Boulevard, 16th Floor,
Los Angeles, CA 90025.

(6) Based solely on a Schedule 13G/A filed with the SEC on February 8, 2018. The Vanguard Group
(�Vanguard�) is deemed to be the beneficial owner of 3,302,096 shares of common stock, with respect to
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which it reported sole voting power over 22,845 shares, shared voting power over 3,953 shares, sole dispositive
power over 3,278,500 shares and shared dispositive power over 23,596 shares. Includes 19,643 shares
beneficially owned by Vanguard Fiduciary Trust Company, a wholly owned subsidiary of The Vanguard Group,
Inc. as a result of Vanguard Fiduciary Trust Company serving as investment manager of collective trust
accounts. Vanguard Investments Australia, Ltd., a wholly owned subsidiary of The Vanguard Group, Inc., is the
beneficial owner of 7,155 shares as a result of Vanguard Investments Australia, Ltd. serving as investment
manager of Australian investment offerings. The address of Vanguard is 100 Vanguard Blvd., Malvern, PA
19355.

(7) Includes 271,772 shares of common stock held by the David P. Schenkein 2004 Revocable Trust, and
79,082 shares of common stock held by the Amy P. Schenkein 2004 Revocable Trust.

11
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Under Section 16(a) of the Exchange Act, directors, executive officers and beneficial owners of 10% or more of our
common stock, or reporting persons, are required to report to the SEC on a timely basis the initiation of their status as
a reporting person and any changes with respect to their beneficial ownership of our common stock. Based solely on
our review of copies of such forms that we have received, or written representations from reporting persons, we
believe that during the fiscal year ended December 31, 2017, all executive officers, directors and greater than 10%
stockholders complied with all applicable filing requirements.

12
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PROPOSAL 1:

ELECTION OF DIRECTORS

Our board of directors is divided into three classes, with one class of our directors standing for election each year.
Directors in each class are elected at the annual meeting of stockholders held in the year in which the term for their
class expires and hold office for a three-year term and until their resignation or removal or their successors are duly
elected and qualified. In accordance with our certificate of incorporation and bylaws, our directors may fill existing
vacancies on the board of directors.

The term of office of our Class II directors, Kaye Foster, Maykin Ho, Ph.D. and John M. Maraganore, Ph.D., will
expire at the Annual Meeting. The nominees for Class II directors for election at the Annual Meeting are Ms. Foster,
Dr. Ho and Dr. Maraganore. If any of Ms. Foster, Dr. Ho or Dr. Maraganore is elected at the Annual Meeting, such
individual will be elected to serve for a three-year term that will expire at our 2021 annual meeting of stockholders
and until such individual�s successor is elected and qualified.

If no contrary indication is made, proxies in the accompanying form will be voted for Ms. Foster, Dr. Ho and
Dr. Maraganore or, in the event that any of Ms. Foster, Dr. Ho or Dr. Maraganore is not a candidate or is unable to
serve as a director at the time of the election (which is not currently expected), for any nominee who is designated by
our board of directors to fill the vacancy.

Our priority in selection of board members is identification of members who will further the interests of our
stockholders through their established record of professional accomplishment, the ability to contribute positively to
the collaborative culture among board members, knowledge of our business, understanding of the competitive
landscape and adherence to high ethical standards. Certain individual qualifications and skills of our directors that
contribute to the board of directors� effectiveness as a whole are described in the following paragraphs.

Information Regarding Directors

The following paragraphs provide information as of the date of this Proxy Statement about each director and nominee
for director, as furnished to us by the directors and nominees for director. The information presented includes
information each such individual has given us about his or her age, all positions he or she holds, his or her principal
occupation and business experience for the past five years, and the names of other publicly-held companies of which
he or she currently serves as a director or has served as a director during the past five years. In addition to the
information presented below regarding each such individual�s specific experience, qualifications, attributes and skills
that led our board of directors to the conclusion that he or she should serve as a director, we also believe that each of
our directors and director nominees has a reputation for integrity, honesty and adherence to high ethical standards.
Each has demonstrated business acumen and an ability to exercise sound judgment, as well as a commitment of
service to our company and our board of directors. Finally, we value their significant experience on other public
company boards of directors and board committees.

Information about the number of shares of common stock beneficially owned by each of our directors and nominees
for director appears above under the heading �Security Ownership of Certain Beneficial Owners and Management.�

There are no family relationships between or among any of our executive officers, directors or nominees for director.
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Nominees for Election to the Board of Directors

Term Expiring at the 2021 Annual Meeting of Stockholders, if elected at the Annual Meeting (Class II)

Name Age Present Position with Agios Pharmaceuticals, Inc.
Kaye Foster 58 Director
Maykin Ho, Ph.D. 65 Director
John M. Maraganore, Ph.D. 55 Director
Kaye Foster has served as a member of our board of directors since December 2014. Ms. Foster has more than 25
years of experience in human resources in the pharmaceutical industry and is the former senior vice president, global
human resources at Onyx Pharmaceuticals, Inc., an Amgen, Inc. subsidiary and a biopharmaceutical company. At
Onyx, which was acquired by Amgen in 2013, she led all aspects of human resources for U.S. and global operations.
Prior to joining Onyx, Ms. Foster was global vice president of human resources and an executive committee member
at Johnson and Johnson Corporation, a publicly-traded healthcare company, from 2003 to 2010. Before Johnson and
Johnson, Ms. Foster held several senior human resources executive positions with Pfizer Inc., a publicly-traded
pharmaceuticals company, supporting its pharmaceuticals businesses in Japan, Asia, Africa, Middle East and Latin
America and, notably, led the integration of both the Warner-Lambert and Pharmacia mergers for these regions. Prior
to that, she gained 10 years of operational experience within The Yellow Pages. She currently serves on the board of
directors of Grail, Inc., a private biotechnology company, and Stanford Health Care, a hospital and healthcare system,
and also serves on the board of Spelman College and chairs the Glide Memorial Foundation Board of Trustees. She
earned her undergraduate degree at Baruch College of the City University of New York and received her M.B.A. from
Columbia University, Graduate School of Business. We believe Ms. Foster�s qualifications to serve on our board of
directors include her extensive experience as an executive in the pharmaceuticals industry.

Maykin Ho, Ph.D. has served as a member of our board of directors since June 2015. Dr. Ho has more than 30 years of
experience in the healthcare and finance industries. She has been a venture partner at Qiming Venture Partners, a
venture capital firm in China and Hong Kong, since July 2015. From July 1992 to February 2015, she held various
positions at Goldman Sachs, a global investment bank, including: from 2010 to 2015, she served as advisory director
of global healthcare investment banking; from 2002 to 2010, she served as partner and co-head of healthcare
investment research; and from 1992 to 2010 she served as senior biotechnology research analyst. Prior to Goldman
Sachs, Dr. Ho held various managerial positions in licensing, strategic planning, marketing and research at
DuPont-Merck Pharmaceuticals and DuPont de Nemours & Company, a global pharmaceutical company. She is a
member of the board of directors of Parexel International, a privately-held, global pharmaceutical services company,
and serves on the board of directors of two non-profit research institutes: the Aaron Diamond AIDS Research Center
and the Institute for Protein Innovation. Previously, Dr. Ho served on the board of directors and audit committee of
Parexel International when it was a publicly-traded company, and on the investment committee of the Society of
Neuroscience. She was a postdoctoral fellow at the pathology department of Harvard Medical School and a graduate
of the Advanced Management Program at The Fuqua School of Business, Duke University. Dr. Ho received a Ph.D. in
microbiology and immunology and a B.S. from the State University of New York, Downstate Medical Center. We
believe Dr. Ho is qualified to serve on our board of directors due to her extensive experience in healthcare investment
banking.

John M. Maraganore, Ph.D. has served as a member of our board of directors since November 2011. Since 2002,
Dr. Maraganore has served as the chief executive officer and as a director of Alnylam Pharmaceuticals, Inc., a
publicly-traded biopharmaceutical company. From 2002 to 2007, Dr. Maraganore served as president of Alnylam.
From 2000 to 2002, Dr. Maraganore served as senior vice president, strategic product development with Millennium
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director of molecular biology and director of market and business development at Biogen Inc. (formerly known as
Biogen Idec), or Biogen. Prior to Biogen, Dr. Maraganore was a scientist at ZymoGenetics, Inc., a biotechnology
company, and The Upjohn Company, a pharmaceutical manufacturing
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company. Dr. Maraganore was formerly a director of bluebird bio, Inc., a publicly-traded biopharmaceutical company.
In addition, he was formerly a venture partner at Third Rock Ventures, L.P., where he participated in a limited
capacity focusing on guiding strategy for Third Rock and its portfolio companies, and was formerly chairman of the
board of directors of Regulus Therapeutics, Inc., a publicly-traded company. He is also chair of the Biotechnology
Innovation Organization. Dr. Maraganore holds an M.S. and a Ph.D. in Biochemistry and Molecular Biology from the
University of Chicago and a B.A. in Biological Sciences also from the University of Chicago. Dr. Maraganore has
over 25 years of experience in the biotechnology industry, bringing to our board of directors critical scientific,
research and development, and general management expertise.

Recommendation of the Board of Directors

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE
FOR THE ELECTION OF EACH OF MS. KAYE FOSTER, DR. MAYKIN HO AND DR. JOHN M.
MARAGANORE.

Members of the Board of Directors Continuing in Office

Term Expiring at the

2019 Annual Meeting of Stockholders (Class III)

Name Age Present Position with Agios Pharmaceuticals, Inc.
David P. Schenkein, M.D. 60 President and Chief Executive Officer and Director
Jacqualyn A. Fouse, Ph.D. 56 Director
David Scadden, M.D. 65 Director
David P. Schenkein, M.D. joined Agios in August 2009 as president, chief executive officer and a member of our
board of directors. Dr. Schenkein has been a hematologist and medical oncologist for more than 20 years. He currently
serves as an adjunct attending physician in hematology at Tufts Medical Center. Prior to joining Agios, from 2006 to
2009, Dr. Schenkein was the senior vice president, clinical hematology/oncology at Genentech, Inc., a pharmaceutical
company (now a member of the Roche Group, a global healthcare company), or Genentech, where he was responsible
for numerous successful oncology drug approvals and leading the medical and scientific strategies for its bio-oncology
portfolio. While at Genentech, he served as an adjunct clinical professor of medical oncology at Stanford University
School of Medicine. Prior to joining Genentech, he served as the senior vice president of clinical research at
Millennium, overseeing the clinical development and worldwide approval of VELCADE®, a first-in-class cancer
therapy now approved to treat multiple myeloma and non-Hodgkins lymphoma. Dr. Schenkein currently serves on the
board of directors of bluebird bio and Denali Therapeutics Inc., both public biotechnology companies, and was
formerly on the board of Foundation Medicine, Inc., a public biotechnology company. Dr. Schenkein holds a B.A. in
chemistry from Wesleyan University and an M.D. from the State University of New York Upstate Medical School.
We believe that Dr. Schenkein�s detailed knowledge of our company and his extensive background in the
biotechnology industry, including his roles at Genentech and Millennium, provide a critical contribution to our board
of directors.

Jacqualyn A. Fouse, Ph.D. has served as a member of our board of directors since December 2017. Dr. Fouse has
served as Executive Chair of Dermavant Sciences, a biopharmaceutical company, since July 2017. From
September 2010 until June 2017, Dr. Fouse served in various capacities at Celgene Corporation, a biopharmaceutical
company, serving as Strategic Advisor to the Management Executive Committee from April 2017 to June 2017,
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August 2014 to February 2016, Executive Vice President and Chief Financial Officer from February 2012 to
July 2014, and Senior Vice President and Chief Financial Officer from September 2010 to February 2012. Prior to
joining Celgene, Dr. Fouse served as Chief Financial Officer of
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Bunge Limited, a global agribusiness and food company, from 2007 to 2010. Prior to joining Bunge, Dr. Fouse served
as Senior Vice President, Chief Financial Officer and Corporate Strategy at Alcon Laboratories, Inc. since 2006, and
as its Senior Vice President and Chief Financial Officer since 2002. Prior to her time with Alcon she held a variety of
senior leadership roles with international companies. Dr. Fouse is also a director of Incyte Corporation and Dick�s
Sporting Goods, Inc. and was a director of Perrigo Company from November 2012 to April 2016 and a director of
Celgene Corporation from February 2016 until June 2017. Dr. Fouse earned a B.A. and an M.A. in Economics and a
Ph.D. in Finance from the University of Texas at Arlington. We believe Dr. Fouse is qualified to serve as a member of
our board of directors due to her extensive experience in the biotechnology sector and her senior leadership
experience.

David Scadden, M.D. has served as a member of our board of directors since May 2017. Dr. Scadden is a
hematologist/oncologist and an expert on the medical application of stem cell biology with a particular emphasis on its
use in the setting of cancer. He is the Gerald and Darlene Jordan Professor of Medicine at Harvard University, a
position he has held since 2006. Since 1995, Dr. Scadden has practiced at the Massachusetts General Hospital, where
he founded and directs the Center for Regenerative Medicine and directed the Hematologic Malignancies Center of
the MGH Cancer Center for 10 years. Dr. Scadden co-founded and co-directs the Harvard Stem Cell Institute, and is
Chairman and Professor of the Harvard University Department of Stem Cell and Regenerative Biology. He is a
member of the National Academy of Medicine, the American Academy of Arts and Sciences, the Board of External
Experts for the National Heart, Lung and Blood Institute, is an associate member of the Broad Institute of Harvard and
MIT and is a former member of the Board of Scientific Counselors for the National Cancer Institute and Board of
Directors of the International Society for Stem Cell Research. Dr. Scadden is on the boards of private biotechnology
companies Magenta Therapeutics (where he is also a scientific founder), LifeVault Bio, Clear Creek Bio, Inc. and Red
Oak Medicines, and is a scientific founder of Fate Therapeutics, a public biotechnology company. He is the recipient
of numerous honors including the E. Donnall Thomas and the Dameshek awards from the American Society of
Hematology, awards from the Doris Duke Charitable Trust, the Ellison Medical Foundation, the Burroughs Welcome
Fund, and the Leukemia and Lymphoma Society. Dr. Scadden holds degrees from Bucknell University, Case Western
Reserve University and honorary degrees from Harvard University, Bucknell University and Lund University in
Sweden. We believe Dr. Scadden is qualified to serve on our board of directors due to his scientific expertise in the
fields of hematology and oncology.

Term Expiring at the

2020 Annual Meeting of Stockholders (Class I)

Name Age Present Position with Agios Pharmaceuticals, Inc.
Paul Clancy 56 Director
Ian Clark 57 Director
Paul J. Clancy has served as a member of our board of directors since September 2013. Mr. Clancy has more than 20
years of experience in financial management and strategic business planning, and has served as chief financial officer
of Alexion Pharmaceuticals, Inc., a public biopharmaceutical company, since July 2017. Prior to Alexion, Mr. Clancy
served as the executive vice president and chief financial officer at Biogen, since 2007. He also served as senior vice
president of finance of Biogen Idec, with responsibilities for leading the treasury, tax, investor relations and business
planning groups. Prior to the merger of Biogen and Idec Pharmaceutical Corporation, Mr. Clancy was the vice
president of portfolio management at Biogen. He joined Biogen in 2001 as vice president of U.S. marketing. Before
Biogen, Mr. Clancy spent 13 years at PepsiCo Inc., a publicly-traded food and beverage company, serving in a variety
of financial and general management positions, including vice president and general manager of their Great West
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Business Unit. Mr. Clancy is a member of the board of directors and audit committee of Incyte Corporation, a
biopharmaceutical company. Mr. Clancy has an M.B.A. from Columbia Business School and received his B.S. in
business administration from Babson College in Wellesley, MA. We believe Mr. Clancy is qualified to serve as a
member of our board of directors due to his extensive financial and executive leadership experience at large
multi-national companies.
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Ian T. Clark has served as a member of our board of directors since December 2016. Mr. Clark has more than 30 years
of experience in the biotechnology industry. Mr. Clark currently serves as an operating partner at Clarus Ventures, a
venture capital firm. Prior to that, he was chief executive officer and head of North American Commercial Operations
of Genentech (now a member of the Roche Group), a position he held since 2010. Mr. Clark also led the Genentech
executive committee and was a member of the Genentech board of directors. Mr. Clark joined Genentech in 2003 as
senior vice president and general manager, bio-oncology. In 2005, he was named senior vice president, commercial
operations and became a member of the executive committee, and in 2006, he was named executive vice president,
commercial operations. In 2009, he was named head of global product strategy and chief marketing officer of Roche.
Prior to joining Genentech, Mr. Clark served as general manager of Novartis Canada, overseeing all of the company�s
Canadian operations. Before assuming his post in Canada, Mr. Clark served as chief operating officer for Novartis
United Kingdom. Prior to joining Novartis in 1999, Mr. Clark worked in vice presidential roles in sales and marketing
for Sanofi-Synthelabo SA (Aventis SA) and Ivax Pharmaceuticals, Inc. in the United Kingdom, France and Eastern
Europe. Mr. Clark is a member of the boards of directors of publicly-traded biopharmaceutical companies Shire plc
and Corvus Pharmaceuticals, Inc., and on the board of AvroBio, Inc., a private biotechnology company. He was
formerly on the boards of directors of Kite Pharma, Inc. (prior to its acquisition by Gilead) and TerraVia Holdings,
Inc., a publicly-traded renewable and bioproducts company. Mr. Clark also serves on the board of directors of the
Gladstone Foundation, an independent, nonprofit life science research organization, is chair of the advisory committee
for the Institute of Life Sciences at Southampton University in the United Kingdom and is a member of the
Technology Network Executive Council. Mr. Clark was formerly on the executive committee of the Biotechnology
Innovation Organization (BIO) and a member of the Federal Reserve Bank of San Francisco�s Economic Advisory
Council. Mr. Clark received a B.S. degree in biological sciences and an honorary doctorate from Southampton
University in the United Kingdom. We believe Mr. Clark is qualified to serve as a member of our board of directors
due to his extensive experience in and knowledge of the biotechnology sector and his leadership experience.
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CORPORATE GOVERNANCE

General

We believe that good corporate governance is important to ensure that Agios Pharmaceuticals, Inc. is managed for the
long-term benefit of our stockholders. This section describes key corporate governance practices that we have
adopted. We have adopted a code of business conduct and ethics, which applies to all of our officers, directors and
employees, corporate governance guidelines and charters for our audit committee, our compensation committee, our
nominating and governance committee and our science and technology committee. We have posted copies of our code
of business conduct and ethics and corporate governance guidelines, as well as each of our committee charters, on the
Corporate Governance page of the Investors section of our website, www.agios.com, which you can access free of
charge. Information contained on the website is not incorporated by reference in, or considered part of, this Proxy
Statement. We intend to disclose on our website any amendments to, or waivers from, our code of business conduct
and ethics that are required to be disclosed by law or Nasdaq listing standards. We will also provide copies of these
documents, as well as our other corporate governance documents, free of charge, to any stockholder upon written
request to Renee Leck, Investor Relations, at 88 Sidney Street, Cambridge MA 02139, telephone: 617-649-8600;
e-mail: renee.leck@agios.com.

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 Agios and our stockholders. These guidelines, which provide a
framework for the conduct of our board�s business, provide that:

� our board�s principal responsibility is to oversee the management of Agios;

� 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;

� new directors participate in an orientation program and all directors are expected to participate in
continuing director education on an ongoing basis; and

� our board and its committees will conduct a self-evaluation periodically to determine whether they are
functioning effectively.

Director Determination of Independence
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Rule 5605 of the Nasdaq Listing Rules requires a majority of a listed company�s board of directors to be comprised of
independent directors within one year of listing. In addition, the Nasdaq Listing Rules require that, subject to specified
exceptions, each member of a listed company�s audit, compensation and nominating and corporate governance
committees be independent, that audit committee members also satisfy independence criteria set forth in Rule 10A-3
under the Securities Exchange Act of 1934, as amended, or the Exchange Act and that compensation committee
members also satisfy the independence criteria set forth in Rule 10C-1 under the Exchange Act.
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Under Rule 5605(a)(2) of the Nasdaq Listing Rules, a director will only qualify as an �independent director� if, in the
opinion of our board of directors, that person does not have a relationship that would interfere with the exercise of
independent judgment in carrying out the responsibilities of a director. In order to be considered independent for
purposes of Rule 10A-3 of the Exchange Act, a member of an audit committee of a listed company may not, other
than in their capacity as a member of the audit committee, the board of directors, or any other board committee,
accept, directly or indirectly, any consulting, advisory, or other compensatory fee from the listed company or any of
its subsidiaries or otherwise be an affiliated person of the listed company or any of its subsidiaries.

In addition, in affirmatively determining the independence of any director who will serve on a company�s
compensation committee, Rule 10C-1 under the Exchange Act requires that a company�s board of directors consider all
factors specifically relevant to determining whether a director has a relationship to such company which is material to
that director�s ability to be independent from management in connection with the duties of a compensation committee
member, including, but not limited to: (i) the source of compensation of the director, including any consulting
advisory or other compensatory fee paid by such company to the director; and (ii) whether the director is affiliated
with the company or any of its subsidiaries or affiliates.

Our board of directors undertook a review of the composition of our board of directors and its committees and the
independence of each director. Based upon information requested from and provided by each director concerning his
or her background, employment and affiliations, including family relationships, our board of directors has determined
that each of our directors, with the exception of Dr. Schenkein, our president and chief executive officer, and Lewis C.
Cantley, Ph.D., who resigned from our board of directors effective December 31, 2017, is an �independent director� as
defined under Rule 5605(a)(2) of the Nasdaq Listing Rules. In addition, our board of directors determined that
Mr. Clancy, Dr. Ho and Dr. Maraganore, who comprise our audit committee, Ms. Foster, Dr. Maraganore and
Mr. Clark, who comprise our compensation committee, and Mr. Clark, Ms. Foster and Dr. Ho, who are members of
our nominating and corporate governance committee, as well as Douglas G. Cole, M.D., who was a member of our
nominating and corporate governance committee prior to his resignation effective January 2, 2017, satisfy the
independence standards for such committees established by the SEC and the Nasdaq Listing Rules, as applicable. In
making such determinations, our board of directors considered the relationships that each such non-employee director
has with our company, including any relevant transactions described below in �Certain Relationships and Related Party
Transactions� and the beneficial ownership of our capital stock by each non-employee director, as well as all other
facts and circumstances our board of directors deemed relevant in determining independence.

Board Leadership Structure

Our board of directors, upon the recommendation of our nominating and corporate governance committee, has
determined that the roles of chairman of the board and chief executive officer should remain separate at the current
time. Accordingly, our board of directors has appointed Dr. Maraganore, an independent director within the meaning
of the Nasdaq Listing Rules (see �Director Determination of Independence� above), as the chairman of the board of
directors. Dr. Maraganore possesses an in-depth knowledge of our issues, opportunities and challenges. We believe he
is currently the person best positioned to ensure our board of directors� time and attention is focused on the most
critical matters. Our board of directors believes Dr. Maraganore is a decisive leader who commands accountability and
enhances our ability to communicate our message and strategy clearly and consistently to stockholders, employees
and strategic partners. Dr. Maraganore�s duties as chairman of the board include the following:

� chairing meetings of the independent directors in executive session;
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� facilitating communications between other members of our board of directors and the chief executive
officer;

� preparing or approving the agenda for each board meeting;

� determining the frequency and length of board meetings and recommending when special meetings of
our board of directors should be held; and

� reviewing and, if appropriate, recommending action to be taken with respect to written
communications from stockholders submitted to our board of directors (see �Communications with Our
Board of Directors� below).

Our board of directors believes that having a leadership structure with separate roles of chairman and chief executive
officer offers the following benefits:

� supporting the independent oversight of Agios and enhancing our board�s objective evaluation of our
chief executive officer;

� freeing the chief executive officer to focus on company operations instead of board administration;

� providing the chief executive officer with an experienced sounding board;

� providing greater opportunities for communication between stockholders and our board of directors;

� enhancing the independent and objective assessment of risk by our board of directors; and

� providing an independent spokesman for our company.
Although the roles of chairman and chief executive officer are currently separate, our nominating and corporate
governance committee and board of directors believe it is appropriate for our chief executive officer to serve as a
member of our board of directors.

Director Nomination Process

Director Qualifications

In evaluating director nominees the nominating and corporate governance committee will consider among other things
the following factors:
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� demonstrated business acumen, experience and ability to exercise sound judgments in matters that
relate to the current and long-term objectives of our company;

� strong finance experience;

� commitment to understand our company and its industry;
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� interest and ability to understand the sometimes conflicting interests of the various constituencies of
our company, which include stockholders, employees, customers, governmental units, creditors and
the general public, and to act in the interests of all stockholders;

� diversity of expertise and experience in substantive matters pertaining to our business relative to other
board members;

� diversity of background and perspective, including with respect to age, gender, race, place of residence
and specialized experience; and

� practical and mature business judgment, including the ability to make independent analytical inquiries.
The nominating and corporate governance committee�s goal is to assemble a board of directors that brings to the
company a variety of perspectives and skills derived from high quality business and professional experience.
Moreover, the nominating and corporate governance committee believes that the background and qualifications of the
board of directors, considered as a group, should provide a significant mix of experience, knowledge and abilities that
will allow the board of directors to fulfill its responsibilities. Nominees are not discriminated against on the basis of
race, religion, national origin, sex, sexual orientation, disability or any other basis proscribed by law.

The nominating and corporate governance committee has not adopted a formal policy with respect to a fixed set of
specific minimum qualifications, including diversity, for its candidates for membership on the board of directors. The
committee may consider such other facts, including, without limitation, diversity, as it may deem are in the best
interests of our company and its stockholders. Our directors� performance and qualification criteria are reviewed
periodically by the nominating and corporate governance committee.

Identification and Evaluation of Nominees for Directors

The nominating and corporate governance committee identifies nominees for director by first evaluating the current
members of our board of directors willing to continue in service. Current members with qualifications and skills that
are consistent with the nominating and corporate governance committee�s criteria for board of director service and who
are willing to continue in service are considered for re-nomination, balancing the value of continuity of service by
existing members of our board of directors with that of obtaining a new perspective or expertise.

If any member of our board of directors does not wish to continue in service or if our board of directors decides not to
re-nominate a member for re-election, the nominating and corporate governance committee identifies a new nominee
that meets the criteria above. The committee generally inquires of our board of directors and members of management
for their recommendations. The committee may also review the composition and qualification of the boards of
directors of our competitors, and may seek input from industry experts or analysts. The nominating and corporate
governance committee reviews the qualifications, experience and background of candidates. Final candidates, if other
than our current directors, would be interviewed by the members of the nominating and corporate governance
committee and by certain of our other independent directors and executive management. In making its determinations,
the nominating and corporate governance committee evaluates each individual in the context of our board of directors
as a whole, with the objective of assembling a group that can best contribute to the success of our company and
represent stockholder interests through the exercise of sound judgment. After review and deliberation of all feedback
and data, the nominating and corporate governance committee makes its recommendation to our board of directors. To
date, the nominating and corporate governance committee has not utilized third-party search firms to identify board of
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director candidates. The nominating and corporate governance committee may in the future choose to do so in those
situations where particular qualifications are required or where existing contacts are not sufficient to identify an
appropriate candidate.

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 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 Nominating and Corporate Governance Committee, c/o Corporate Secretary, Agios
Pharmaceuticals, Inc. 88 Sidney Street, Cambridge, Massachusetts 02139. Assuming that appropriate biographical and
background material has been provided on or before the dates set forth in the section below entitled �Stockholder
Proposals,� 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, as described
above.

Communications with Our Board of Directors

Our board of directors will give appropriate attention to written communications that are submitted by stockholders,
and will respond if and as appropriate. The chairman of the board of directors (if an independent director), or the lead
director (if one is appointed), or otherwise the chair of our Nominating and Governance Committee, with the
assistance of our Corporate Secretary or his or her designee, 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 chairman of the board considers to be important for the directors to know. In general,
communications relating to corporate governance and corporate strategy are more likely to be forwarded than
communications relating to ordinary business affairs, personal grievances and matters as to which we receive
repetitive or duplicative communications.

Stockholders who wish to send communications on any topic to our board of directors should address such
communications to Agios Pharmaceuticals, Inc., c/o Corporate Secretary, 88 Sidney Street, Cambridge, MA 02139.

Board Meetings and Attendance

Our board of directors met five times during our fiscal year 2017, including telephonic meetings. During the year,
each of our directors attended 75% or more of the aggregate number of meetings of the board of directors and the
committees on which they served, other than Robert T. Nelsen, who attended 50% of the aggregate number of
meetings of the board of directors and the committees on which he served prior to his resignation from our board of
directors in June 2017.

Director Attendance at Annual Meetings

Although our company does not have a formal policy regarding attendance by members of our board of directors at
our annual meeting, we encourage all of our directors to attend. All of our then-serving directors attended our 2017
annual meeting of stockholders.
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Board Committees

We have four standing committees: the audit committee, the compensation committee, the nominating and corporate
governance committee and the science and technology committee. Each of these committees has a written charter
approved by our board of directors. A copy of each charter can be found on the Corporate Governance page of the
Investors section of our website, www.agios.com.

Audit Committee

The members of our audit committee are Mr. Clancy, Dr. Ho and Dr. Maraganore. Mr. Clancy is the chair of the audit
committee. Our board of directors has determined that Mr. Clancy and Ms. Ho qualify as audit committee financial
experts within the meaning of SEC regulations and the Nasdaq Listing Rules. In making this determination, our board
of directors has considered the formal education and nature and scope of his or her previous experience, coupled with
past and present service on various audit committees. Our audit committee assists our board of directors in its
oversight of our accounting and financial reporting process and the audits of our financial statements. The audit
committee met ten times during fiscal year 2017, including telephonic meetings. The audit committee�s responsibilities
include:

� appointing, approving the compensation of, and assessing the independence of our registered public
accounting firm;

� overseeing the work of our registered public accounting firm, including through the receipt and
consideration of reports from such firm;

� reviewing and discussing with management and the registered public accounting firm our annual and
quarterly financial statements and related disclosures;

� recommending to our board of directors whether the audited financial statements should be included in
our annual report;

� monitoring our internal control over financial reporting, disclosure controls and procedures and code
of business conduct and ethics;

� overseeing our internal audit function;

� discussing our risk management policies;

� establishing policies regarding hiring employees from the registered public accounting firm and
procedures for the receipt, retention and treatment of accounting related complaints and concerns;
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� meeting independently with our internal auditing staff, registered public accounting firm and
management;

� reviewing and approving or ratifying any related person transactions; and

� preparing the audit committee report required by SEC rules, which is included on page 31 of this
Proxy Statement.
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Compensation Committee

The members of our compensation committee are Ms. Foster, Dr. Maraganore and Mr. Clark. Ms. Foster is the chair
of the compensation committee. Our compensation committee assists our board of directors in the discharge of its
responsibilities relating to the compensation of our executive officers. The compensation committee met six times
during fiscal year 2017. The compensation committee�s responsibilities include:

� reviewing and approving corporate goals and objectives relevant to CEO compensation;

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

� overseeing an evaluation of our senior executives;

� overseeing and administering our cash and equity incentive plans;

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

� reviewing and discussing with management our �Compensation Discussion and Analysis,� which is
included on page 35 of this Proxy Statement; and

� preparing the compensation committee report required by SEC rules, which is included on page 51 of
this Proxy Statement.

Nominating and Corporate Governance Committee

The members of our nominating and corporate governance committee are Ms. Foster, Mr. Clark and Dr. Ho.
Ms. Foster is the chair of the nominating and corporate governance committee. The nominating and corporate
governance committee met four times during fiscal year 2017. The nominating and corporate governance committee�s
responsibilities include:

� identifying individuals qualified to become board members;

� recommending to our board of directors the persons to be nominated for election as directors and to
each committee of our board of directors;
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� reviewing and making recommendations to the board of directors with respect to management
succession planning;

� developing and recommending corporate governance principles to the board of directors; and

� overseeing periodic evaluations of the board of directors.
The processes and procedures followed by our nominating and corporate governance committee in identifying and
evaluating director candidates are described above under the heading �Director Nomination Process�.
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Science and Technology Committee

The only current member of our science and technology committee is Dr. Scadden, who is also the chair of the
committee. Prior to his resignation from our board of directors in December 2017, Dr. Cantley was also a member and
chair of the committee. The science and technology committee assists our board�s oversight of our research and
development activities. The science and technology committee met three times during fiscal year 2017, including
telephonic meetings. The committee�s responsibilities include:

� reviewing, evaluating, and advising our board of directors and management regarding our long-term
strategic goals and objectives and the quality and direction of our research and development programs;

� monitoring and evaluating trends in research and development, and recommending to our board of
directors and management emerging technologies for building the company�s technological strength;

� recommending approaches to acquiring and maintaining technology positions (including but not
limited to contracts, grants, collaborative efforts, alliances, and capital);

� advising our board of directors and management on the scientific aspects of business development
transactions;

� regularly reviewing the company�s research and development pipeline;

� assisting our board of directors with its oversight responsibility for enterprise risk management in areas
affecting the company�s research and development; and

� reviewing such other topics as delegated to the science and technology committee from time to time by
our board of directors.

The Board�s Role in Risk Oversight

Our board of directors has responsibility for the oversight of the company�s risk management processes and, either as a
whole or through its committees, regularly discusses with management our major risk exposures, the potential impact
of these risks on our business and the steps we take to manage them. The risk oversight process includes receiving
regular reports from board committees and members of senior management to enable our board of directors to
understand the company�s risk identification, risk management and risk mitigation strategies with respect to areas of
potential material risk, including operations, finance, legal, regulatory, strategic and reputational risk.

The audit committee reviews information regarding liquidity and operations, and oversees our management of
financial risks. Periodically, the audit committee reviews our policies with respect to risk assessment, risk
management, loss prevention and regulatory compliance. Oversight by the audit committee includes direct
communication with our external auditors, and discussions with management regarding significant risk exposures and
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the actions management has taken to limit, monitor or control such exposures. The compensation committee is
responsible for assessing whether any of our compensation policies or programs has the potential to encourage
excessive risk-taking. The nominating and corporate governance committee manages risks associated with the
independence of the board, corporate disclosure practices, and potential conflicts of interest. The science and
technology committee assists the board�s oversight of the company�s research and development activities. While each
committee is responsible for evaluating certain risks and overseeing the
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management of such risks, the entire board of directors is regularly informed through committee reports about such
risks. Matters of significant strategic risk are considered by our board of directors as a whole.

Risk Considerations in our Compensation Program

We along with our compensation committee of our board of directors have reviewed the compensation policies and
practices for all of our employees and believe any risks arising from our compensation policies and programs are not
reasonably likely to have a material adverse effect on our company or its operations. In reaching this conclusion, the
compensation committee and we considered several factors, including the following:

� the establishment of base salaries consistent with our executive officers� responsibilities and market
comparable companies to ensure that our executive officers would not be motivated to take excessive
risks to achieve a reasonable level of financial security;

� the mix between fixed and variable, annual and long-term, and cash and equity compensation, which is
intended to encourage strategies and actions that are in our company�s long-term best interests;

� vesting periods for equity compensation awards that reward sustained stock price appreciation;

� the evaluation of company performance (which drives the amount of cash and number of shares
available for grant under our contingent annual performance-based cash incentive and annual equity
incentive programs, respectively) based on a variety of long- and short-term objectives in which no
single objective is given substantial weight, thus diversifying the risk associated with any single
indicator of performance; and

� the discretion available to our compensation committee not to apply fixed formulae in assessing our
company performance, thus enabling the compensation committee to, among other things,
(a) eliminate the potential incentive for management to conduct activities that are in the company�s
annual goals, but which may not, due to new data or other inputs, ultimately prove to be in the best
interest of stockholders, and (b) reward management for making decisions that are in the long-term
best interest of our product development programs, even when those decisions result in the failure to
meet short-term objectives.

Director Compensation

Our board of directors has adopted revisions to our non-employee director compensation policy that are designed to
provide a total compensation package that enables us to attract and retain, on a long-term basis, high caliber
non-employee directors. The cash and equity compensation for non-employee directors under the policy, effective
January 1, 2018, is set forth in the table below.

Annual Cash Compensation Number of Options/RSUs Granted
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Board Member $50,000 11,400 options and 2,800 restricted
stock units upon initial election;

5,700 options and 1,400 restricted
stock units at each annual meeting

thereafter
Chair Additional

$30,000 �
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Annual Cash Compensation Number of Options/RSUs Granted

Audit Committee:

Chair $20,000 �
Member $10,000 �

Compensation
Committee:

Chair $15,000 �
Member $7,500 �

Nominating and
Corporate Governance
Committee:

Chair $10,000 �
Member $5,000 �

Science and
Technology
Committee:

Chair $15,000 �
Member $7,500 �
Under the policy, non-employee members of our board of directors also are reimbursed for travel, lodging and other
reasonable expenses incurred in attending board of directors or committee meetings.

The stock options granted to our non-employee directors have an exercise price equal to the fair market value of our
common stock on the date of grant and expire ten years after the date of grant. The stock options and restricted stock
units, or RSUs, granted to our non-employee directors are subject to vesting based upon a director�s continued service
on our board of directors. The initial stock options and RSUs granted to our newly elected non-employee directors
vest with respect to 25% of the shares on the first anniversary of the grant date and monthly thereafter until the fourth
anniversary of the date of grant. The annual stock options and RSUs granted to our non-employee directors vest with
respect to 100% of the shares on the first anniversary of the grant date. To the extent that a non-employee director has
other responsibilities, such director may receive additional compensation to the extent deemed necessary by our board
of directors. Directors who also are employees do not receive cash or equity compensation for service on the board of
directors in addition to compensation payable for their service as employees.

For the 2017 fiscal year, our non-employee directors were compensated pursuant to our compensation guidelines that
were previously recommended by our compensation committee and adopted by our board of directors in December
2015, as summarized below:

� each non-employee director received an option to purchase 16,000 shares of common stock upon their initial
election to the board of directors;

� each non-employee director received an option to purchase 8,000 shares of common stock at each annual meeting
following their election to the board of directors;
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� each new non-employee chairman of the board received an additional $30,000 per year;
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� each non-employee director who served on a committee of the board of directors received additional
compensation as follows:

� the chairperson of the audit committee received $15,000 per year and an annual grant of an option to
purchase 1,000 shares of common stock at each annual meeting;

� each member of the audit committee, other than the chairperson, received $10,000 per year;

� the chairperson of the compensation committee received $10,000 per year and an annual grant of an
option to purchase 500 shares of common stock at each annual meeting;

� each member of the compensation committee, other than the chairperson, received $7,500 per year;

� the chairperson of the nominating and corporate governance committee received $7,000 per year and
an annual grant of an option to purchase 500 shares of common stock at each annual meeting;

� each member of the nominating and corporate governance committee, other than the chairperson,
received $5,000 per year;

� the chairperson of the science and technology committee received $10,000 per year and an
annual grant of an option to purchase 500 shares of common stock at each annual meeting;
and

� each member of the science and technology committee, other than the chairperson, received $7,500 per
year.

The following table sets forth information concerning the compensation for our non-employee directors during the
fiscal year ended December 31, 2017:

Name
Fees Earned or
Paid in Cash ($)

Option Awards
($)(1) Total ($)

Number of Shares
Subject to Option
Awards Held as of

December 31,
2017

Lewis C. Cantley, Ph.D. (2) $             50,000    $     283,510(3)    $   333,510    185,079    
Paul J. Clancy $ 55,000    $ 300,187(4)    $ 355,187    67,400    
Ian T. Clark $ 48,750    $ 266,833(5)    $ 315,583    24,000    
Douglas G. Cole, M.D. (6) $ �    $ �     $ �    �    
Kaye Foster $ 57,000    $ 300,187(7)    $ 357,187    54,899    
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Jacqualyn A. Fouse, Ph.D. (8) $ 10,000    $ 662,036(9)    $ 672,036    16,000    
Maykin Ho, Ph.D. $ 55,000    $ 266,833(10)    $ 321,833    37,250    
John M. Maraganore, Ph.D. $ 87,500    $ 266,833(11)    $ 354,333    49,125    
Robert T. Nelsen (12) $ 23,750    $
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