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ALNYLAM PHARMACEUTICALS, INC.
300 THIRD STREET
CAMBRIDGE, MASSACHUSETTS 02142

NOTICE OF 2010 ANNUAL MEETING OF STOCKHOLDERS
To Be Held On June 2, 2010

To our Stockholders:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Alnylam Pharmaceuticals, Inc. will be
held on Wednesday, June 2, 2010 at 9:00 a.m., Eastern Time, at the offices of Alnylam Pharmaceuticals, Inc., 300
Third Street, Cambridge, Massachusetts. At the meeting, stockholders will consider and vote on the following matters:

1. To elect two (2) members to our board of directors, each to serve as a Class III director for a term ending
in 2013, or until his successor has been duly elected and qualified;

2. To approve an amendment to our 2004 Employee Stock Purchase Plan, as amended, to increase the
number of shares authorized for issuance thereunder from 315,789 shares to 715,789 shares; and

3. To ratify the appointment of PricewaterhouseCoopers LLP, an independent registered public accounting
firm, as our independent auditors for the fiscal year ending December 31, 2010.

The stockholders will also act on any other business that may properly come before the annual meeting or any
adjournment thereof.

Stockholders of record at the close of business on April 15, 2010, the record date for the annual meeting, are entitled
to notice of, and to vote at, the annual meeting or any adjournment thereof. Your vote is important regardless of the
number of shares you own. If you are a stockholder of record, please vote in one of these three ways:

Vote Over the Internet, by going to the website of our tabulator, Computershare Trust Company, N.A., at
www.investorvote.com/ALNY and following the instructions for Internet voting shown on the enclosed proxy
card;

Vote by Telephone, by calling 1-800-652-VOTE (8683) and following the recorded instructions; or

Vote by Mail, by completing and signing your enclosed proxy card and mailing it in the enclosed postage
prepaid envelope. If you vote by Internet or telephone, please do not mail your proxy.

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.

We encourage all stockholders to attend the annual meeting in person. You may obtain directions to the location of the

annual meeting on our website at www.alnylam.com. Whether or not you plan to attend the annual meeting in person,
we hope you will take the time to vote your shares.

Table of Contents 4
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By Order of the Board of Directors

John M. Maraganore, Ph.D.
Chief Executive Officer

Cambridge, Massachusetts
April 20, 2010
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ALNYLAM PHARMACEUTICALS, INC.
300 THIRD STREET
CAMBRIDGE, MASSACHUSETTS 02142

PROXY STATEMENT

for the 2010 Annual Meeting of Stockholders
to be held on June 2, 2010

This proxy statement and the enclosed proxy card are being furnished in connection with the solicitation of proxies by
the board of directors of Alnylam Pharmaceuticals, Inc. for use at the Annual Meeting of Stockholders to be held on
Wednesday, June 2, 2010 at 9:00 a.m., Eastern Time, at the offices of Alnylam Pharmaceuticals, Inc., 300 Third
Street, Cambridge, Massachusetts, and at any adjournment thereof.

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.

Our Annual Report to Stockholders and our Annual Report on Form 10-K for the fiscal year ended December 31,
2009 are being mailed to stockholders with these proxy materials on or about April 22, 2010.

Important Notice Regarding the Availability of Proxy Materials for
the Annual Meeting of Stockholders to be Held on June 2, 2010:

This proxy statement and our 2009 Annual Report to Stockholders are available for viewing,
printing and downloading at www.alnylam.com/AnnualMeeting.

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2009, as filed with the
Securities and Exchange Commission, or SEC, 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, 2009 are also available on the SEC s website at
www.sec.gov.

IMPORTANT INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Q. Why did I receive A.  We are providing these proxy materials to you in connection with the
these proxy materials? solicitation by our board of directors of proxies to be voted at our 2010
annual meeting of stockholders to be held at our offices at 300 Third Street,
Cambridge, Massachusetts on Wednesday, June 2, 2010 at 9:00 a.m.,
Eastern Time. As a stockholder of Alnylam, you are invited to attend our
annual meeting and are entitled and requested to vote on the proposals
described in this proxy statement.

Table of Contents 7
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Q. Who can vote at the
annual meeting?

A.

To be entitled to vote, you must have been a stockholder of record at the
close of business on April 15, 2010, the record date for our annual meeting.
The holders of the 41,894,605 shares of our common stock outstanding as
of the record date are entitled to vote at the annual meeting.

If you were a stockholder of record on April 15, 2010, you are entitled to
vote all of the shares that you held on that date at the annual meeting and at
any postponements or adjournments thereof.
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Q. What are the voting A.  Each outstanding share of our common stock will be entitled to one vote on
rights of the holders of each matter considered at the annual meeting.
common stock?

Q. How do I vote? A. If your shares are registered directly in your name, you may vote:

(1) Over the Internet: Go to the website of our tabulator, Computershare
Trust Company, N.A., at www.investorvote.com/ALNY. Use the vote
control number printed on your enclosed proxy card to access your account
and vote your shares. You must specify how you want your shares voted or
your Internet vote cannot be completed and you will receive an error
message. Your shares will be voted according to your instructions. You
must submit your Internet proxy before 11:59 p.m., Eastern Time, on June
1, 2010, the day before the annual meeting, for your proxy to be valid and
your vote to count.

(2) By Telephone: Call 1-800-652-VOTE (8683), toll free from the
United States, Canada and Puerto Rico, and follow the recorded
instructions. You must specify how you want your shares voted and
confirm your vote at the end of the call or your telephone vote cannot be
completed. Your shares will be voted according to your instructions. You
must submit your telephonic proxy before 11:59 p.m., Eastern Time, on
June 1, 2010, the day before the annual meeting, for your proxy to be valid
and your vote to count.

(3) By Mail: Complete and sign your enclosed proxy card and mail it in
the enclosed postage prepaid envelope to Computershare. Computershare
must receive the proxy card not later than June 1, 2010, the day before the
annual meeting, for your proxy to be valid and your vote to count. Your
shares will be voted according to your instructions. If you do not specify
how you want your shares voted, they will be voted as recommended by
our board.

(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 broker or other nominee, you may vote:

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

(2) By Mail: You will receive instructions from your broker or other

nominee explaining how you can vote your shares by mail. You should
follow those instructions.

Table of Contents 9
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(3) In Person at the Meeting: Contact your broker or other nominee who
holds your shares to obtain a broker s proxy card and bring it with you to
the annual meeting. A broker s proxy is not the form of proxy enclosed with
this proxy statement. You will not be able to vote shares you hold in

street name in person at the annual meeting unless you have a proxy
from your broker issued in your name giving you the right to vote your
shares.

2
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Q. Can I change my vote?

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

Q. How many shares
must be present to

Table of Contents

A.

A.

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:

(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 June 1,
2010.

(2) Sign a new proxy and submit it as instructed above. Only your latest
dated proxy will be counted.

(3) Attend the annual meeting, request that your proxy be revoked and
vote in person as instructed above. Attending the annual meeting will not
revoke your Internet vote, telephone vote or proxy, as the case may be,
unless you specifically request it.

If your shares are held in street name, you may submit new voting
instructions by contacting your broker, bank or nominee. You may also
vote in person at the annual meeting if you obtain a broker s proxy as
described in the answer above.

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 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 proxy.
Brokerage firms can vote customers unvoted shares on routine matters. If
you do not return a proxy 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, election of directors, and Proposal 2, amendment of our
2004 Employee Stock Purchase Plan, as amended, which we refer to as
our Existing ESPP, are not considered routine matters. Proposal 3,
ratification of the appointment of our independent auditors, is considered a
routine matter. We encourage you to provide voting instructions to your
brokerage firm 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 should receive directions from your brokerage firm
about how to submit your proxy to them at the time you receive this proxy
statement.

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

11
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hold the annual
meeting?

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 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 brokers or nominees who indicate on their proxies that they

do not have authority to vote those shares on Proposals 1 and 2. If a
quorum is not present, we expect to adjourn the annual meeting until we
obtain a quorum.

3
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Q. What vote is required
to approve each
matter and how are
votes counted?
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Proposal 1 Election of two Class III Directors

The two 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 broker in street name and you do not vote your shares, your brokerage
firm cannot vote your shares on Proposal 1. Shares held in street name by
brokers 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, broker non-votes will have
no effect on the voting on Proposal 1. You may:

vote FOR both nominees;

vote FOR one nominee and WITHHOLD your vote from the other
nominee; or

WITHHOLD your vote from both 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 Approval of Amendment to the Existing ESPP

To approve Proposal 2, stockholders holding a majority of the votes cast on
the matter must vote FOR the proposal. Proposal 2 is not considered a
routine matter. Therefore, if your shares are held by your broker in street
name and you do not vote your shares, your brokerage firm cannot vote
your shares on Proposal 2. Shares held in street name by brokers or
nominees who indicate on their proxies that they do not have authority to
vote the shares on Proposal 2 will not be counted as votes FOR or
AGAINST the proposal, and will also not be counted as votes cast or
shares voting on the proposal. If you vote to ABSTAIN on Proposal 2, 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,

broker non-votes and votes to ABSTAIN will have no effect on the voting
on Proposal 2.

Proposal 3 Ratification of Appointment of Independent Auditors

To approve Proposal 3, stockholders holding 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 broker in street name and
you do not vote your shares, your brokerage firm may vote your unvoted
shares on Proposal 3. If you vote to ABSTAIN 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

13
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to ABSTAIN will have no effect on the voting on Proposal 3.

Although stockholder approval of our audit committee s appointment of
PricewaterhouseCoopers LLP as our independent auditors for the year
ended December 31, 2010 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 ended December 31, 2010.

4
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Q. Are there other A.  We do not know of any matters that may come before the annual meeting
matters to be voted on other than the election of two Class III directors, the approval of an
at the annual meeting? amendment to our Existing ESPP 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 judgment on the matter.

Q. Where can I find the A.  We will report the voting results in a Current Report on Form 8-K within
voting results? four business days following the adjournment of our annual meeting.

Q. What are the costs of A.  We will bear the cost of soliciting proxies. In addition to these proxy
soliciting these materials, our directors, officers and employees may solicit proxies by
proxies? telephone, e-mail, facsimile and in person, without additional

compensation. We have also retained The Altman Group 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 have paid a fee of $6,500, 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 material to beneficial owners.

Q: How do I vote my A.  You may give voting instructions for the number of shares of Alnylam

401(k) shares? 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 Computershare the proxy card sent to you with this
proxy statement. The 401(k) plan trustee will vote your shares according to
your instructions. Only Computershare 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 Computershare before 11:59 p.m., Eastern Time, on May 30, 2010, 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.

5
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OWNERSHIP OF OUR COMMON STOCK

The following table sets forth information regarding beneficial ownership of our common stock as of February 28,

2010 by:

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

outstanding shares of our common stock;

each of our directors;

our principal executive officer, our principal financial officer and our three other executive officers who served
during the year ended December 31, 2009, whom, collectively, we refer to as our named executive

officers; and

all of our directors and 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.

Name and Address of Number of
Shares
Beneficial Owner(1) Owned

Holders of more than 5% of
our common stock

FMR LLC(4) 6,272,308
Novartis Pharma AG(5) 5,547,675
Aletheia Research and

Management, Inc.(6) 2,863,569
BlackRock, Inc.(7) 2,362,637

Directors and Named
Executive Officers

John K. Clarke 8,891
Victor J. Dzau, M.D.

John M. Maraganore, Ph.D. 1,109(8)
Vicki L. Sato, Ph.D.

Paul R. Schimmel, Ph.D. 221,473(9)

Table of Contents

Common Stock
Underlying
Options
Acquirable
Within

60 Days(2)

50,000
45,000
1,006,749
55,000
30,000

Total
Beneficial

Ownership

6,272,308
5,547,675

2,863,569
2,362,637

58,891
45,000
1,007,858
55,000
251,473

Percentage
of
Common
Stock

Beneficially

Owned(3)

15.0%
13.3%

6.8%
5.6%
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Edward M. Scolnick, M.D.
Phillip A. Sharp, Ph.D.

Kevin P. Starr

James L. Vincent

Barry E. Greene

Akshay K.

Vaishnaw, M.D., Ph.D.
Patricia L. Allen

John A. Schmidt, Jr., M.D.(11)
All directors and executive
officers as a group (13 persons)

* Less than 1% of our outstanding common stock.

252,630(10)

10,000
979(8)

1,057(8)
1,880(8)

498,019

30,000
225,000
142,631
115,000
342,754

102,279
127,192

2,271,605

30,000
477,630
142,631
125,000
343,733

103,336
129,072

2,769,624

6.3%
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(6)

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

For purposes of this table, shares underlying options that will vest within 60 days after February 28, 2010 are
deemed outstanding.

Percentage of beneficial ownership is based on 41,837,647 shares of our common stock outstanding as of
February 28, 2010. Shares of common stock subject to options currently exercisable, or exercisable within
60 days of February 28, 2010, 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. 5 to a Schedule 13G filed by FMR LLC (previously known as FMR Corp.) with
the SEC on February 16, 2010, as of December 31, 2009, 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 6,270,753 shares, as a result of acting as an investment advisor
to various investment companies registered under Section 8 of the Investment Company Act of 1940. The
ownership of one investment company, Fidelity Growth Company Fund, amounted to 4,181,165 shares, or
approximately 10% of our outstanding common stock. Edward C. Johnson 3d, Chairman 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 6,270,753 shares owned by such funds. Neither FMR LLC nor Edward C. Johnson 3d has the sole
power to vote or direct the voting of the shares owned directly by such funds, which power resides with the funds
Boards of Trustees. Fidelity Management & Research Company carries out the voting of the shares under written
guidelines established by the funds Boards of Trustees. Strategic Advisors, Inc., 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 1,555 shares. 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 82 Devonshire Street, Boston, MA 02109.

According to Amendment No. 2 to a Schedule 13G filed by Novartis AG and Novartis Pharma AG with the SEC
on February 16, 2010, as of December 31, 2009, Novartis Pharma AG is the record and beneficial owner of
5,547,675 shares and Novartis AG, as parent of Novartis Pharma AG, is the indirect beneficial owner of such
shares. Our investor rights agreement with Novartis Pharma AG provides Novartis Pharma AG with the right to
acquire additional equity securities of Alnylam in the event that we propose to sell or issue any equity securities,
subject to specified exceptions, as described in the investor rights agreement, such that Novartis would be able
generally to maintain its ownership percentage in Alnylam. In accordance with terms of the investor rights
agreement, in connection with the issuance of shares of our common stock under our stock plans during 2009,
Novartis has the right until April 30, 2010 to purchase from us up to 55,223 shares of our common stock at a
purchase price of $17.99 per share. The information contained in the table above does not include the

55,223 shares that Novartis has the right to purchase under the investor rights agreement. The address of Novartis
Pharma AG is Lichtstrasse 35, V8 CH-4002, Basel, Switzerland.

According to Amendment No. 3 to a Schedule 13G filed by Aletheia Research and Management, Inc. with the
SEC on February 16, 2010, as of December 31, 2009, Aletheia Research and Management, Inc. is an investment
advisor registered under Section 203 of the Investment Advisors Act of 1940 and serves in such capacity for a
number of managed accounts and funds. In its role as an investment advisor or manager, Aletheia Research and
Management, Inc. possesses investment and/or voting power over the shares of common stock reported as
beneficially owned. Aletheia Research and Management, Inc. disclaims beneficial ownership of such shares of
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common stock. Various accounts and funds managed by Aletheia Research and Management, Inc. 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 in their respective accounts. The address of Aletheia Research and Management, Inc. is 100
Wilshire Boulevard, Suite 1960, Santa Monica, CA 90401.

7
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(7) According to a Schedule 13G filed by BlackRock, Inc. with the SEC on January 29, 2010, on December 1,
2009, BlackRock, Inc. completed its acquisition of Barclays Global Investors, NA from Barclays Bank PLC. As
a result, Barclays Global Investors, NA and certain of its affiliates are now included as subsidiaries of
BlackRock, Inc. for the purposes of Schedule 13G filings. The Schedule 13G filed by BlackRock, Inc. amended
the most recent Schedule 13G filing made by Barclays Global Investors, NA and certain of its affiliates with
respect to ownership of our common stock. According to the Schedule 13G, as of December 31, 2009,
BlackRock, Inc. has the sole power to vote or direct the voting 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. and/or its subsidiaries. The address of BlackRock, Inc. is 55 East
52nd Street, New York, NY 10055.

(8) Includes shares contributed by Alnylam to our 401(k) plan for the benefit of the named executive officers as of
February 28, 2010: Dr. Maraganore, 1,109 shares; Mr. Greene, 979 shares; Dr. Vaishnaw, 1,057 shares; and
Ms. Allen, 810 shares.

(9) Includes shares held by the Paul Schimmel Prototype PSP, of which Dr. Schimmel is the trustee and over which
he has sole investment and voting power.

(10) Includes shares held by the Phillip A. Sharp 2009 Grantor Retained Annuity Trust, of which Dr. Sharp is the
trustee and over which he has sole investment and voting power.

(11) Dr. Schmidt resigned from his position as senior vice president and chief scientific officer and his employment
with us terminated as of September 30, 2009.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, or 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 filing requirements of Section 16(a) were satisfied with
respect to 2009.

PROPOSAL 1 ELECTION OF CLASS III DIRECTORS

We have three classes of directors, currently consisting of three Class I directors, three Class II directors and three
Class III directors. At each annual meeting, directors are elected for a term of three years to succeed those whose
terms are expiring. The terms of the three classes are staggered so that only one class is elected by stockholders
annually. Victor J. Dzau, M.D., Edward M. Scolnick, M.D. and Kevin P. Starr are currently serving as Class III
directors. Mr. Starr has served as a director since 2003, Dr. Dzau has served as a director since 2007 and Dr. Scolnick
has served as a director since 2008. Following the 2010 annual meeting, we will have a vacancy on our board of
directors as a result of Dr. Scolnick s decision to retire from the board at the 2010 annual meeting and not stand for
reelection as a Class III director. We intend to fill this vacancy by a vote of the majority of our remaining directors,
which is expected to occur after the 2010 annual meeting, pursuant to our amended and restated bylaws. The Class I1I
directors elected this year will serve as members of our board until the 2013 annual meeting of stockholders, or until
their respective successors are elected and qualified.
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The persons named in the enclosed proxy will vote to elect Dr. Dzau and Mr. Starr as Class III directors unless the

proxy is marked otherwise. Dr. Dzau and Mr. Starr have indicated their willingness to serve on our board, if elected;

however, if any nominee should be unable to serve, the person acting under the proxy may vote the proxy for a
substitute nominee designated by our board. Our board has no reason to believe that Dr. Dzau or Mr. Starr would be
unable to serve if elected.
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Board Recommendation
The board of directors recommends a vote FOR the election of each of the Class III director nominees.

Set forth below for each director, including the Class III director nominees, Dr. Dzau and Mr. Starr, is information as
of February 28, 2010 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. The duration of an individual s service on our board or as an officer described below includes
service on the board of directors or as an officer of our predecessor company, which was also known as Alnylam
Pharmaceuticals, Inc.

We have also included information below regarding each director 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 in light of our business
and structure. There are no family relationships among any of our directors or executive officers.

Principal Occupation, Other Business Experience
Director and Other Directorships During the Past Five Years, and Other
Name Age  Since Specific Experience, Qualifications, Attributes and SKkills

Class III directors,
nominees to be elected at
the 2010 annual meeting
(terms expiring in 2013)

Victor J. Dzau, M.D. 64 2007  Dr. Dzau has served as a member of our board of directors since April
Nominating and Corporate 2007. Dr. Dzau has been the Chancellor for Health Affairs at Duke
Governance Committee University and President and Chief Executive Officer of the Duke

University Health System since July 2004. From July 1996 until
September 2004, he was the Hersey Professor of Theory and Practice
of Medicine at Harvard Medical School and Chair of the Department
of Medicine, Physician in Chief and Director of Research at Brigham
and Women s Hospital. He is a former Chairman of the National
Institutes of Health (NIH) Cardiovascular Disease Advisory
Committee and served on the Advisory Committee to the Director of
the NIH. He is a member of the Institute of Medicine. He also serves
as a director of Duke University Health System, Medtronic, Inc.,
PepsiCo, Inc. and Genzyme Corporation.

Dr. Dzau brings to our board extensive experience in the medical
field, both in the hospital, as a practicing physician, and the academic
research settings. As the President and Chief Executive Officer of the
Duke University Health System, Dr. Dzau has a deep understanding
of health care providers and of physicians, who are key opinion
leaders and partners to Alnylam as we continue to advance our clinical
development pipeline and initiate additional clinical trials.

9
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Name

Kevin P. Starr
Audit Committee (Chair)
Compensation Committee

Class III director (term
expiring at the 2010
annual meeting)

Edward M. Scolnick, M.D.

Age

47

69

Director
Since

2003

2008

Principal Occupation, Other Business Experience
and Other Directorships During the Past Five Years, and Other
Specific Experience, Qualifications, Attributes and SKkills

Mr. Starr has served as a member of our board of directors since
September 2003. Since April 2007, Mr. Starr has been a Partner of
Third Rock Ventures, a venture capital firm. From December 2002 to
March 2007, Mr. Starr was an entrepreneur. From December 2001 to
December 2002, Mr. Starr served as Chief Operating Officer of
Millennium Pharmaceuticals, Inc. He also served as Millennium s
Chief Financial Officer from December 1998 to December 2002.

Mr. Starr is a proven operational leader who brings to our board over
25 years of experience building and leading biotechnology companies.
Mr. Starr s background includes executive management roles with
responsibility over key financial and business planning functions,
including extensive experience in the oversight of financial audits, the
design and implementation of financial controls, and corporate
governance best practices. In addition, as an entrepreneur and venture
capitalist, Mr. Starr has focused on the formation, development and
business strategy of multiple start-up companies. Mr. Starr s depth and
breadth of financial expertise and his experience handling complex
financial and business issues also position him well to serve as chair
and financial expert of our audit committee.

Dr. Scolnick has served as a member of our board of directors since
February 2008. Dr. Scolnick will retire from our board of directors
and his term will expire at the 2010 annual meeting. Dr. Scolnick has
served as the Director of the Stanley Center for Psychiatric Research
at the Broad Institute of Harvard University and the Massachusetts
Institute of Technology since September 2004. From 1982 to 2003,
Dr. Scolnick served in a number of key leadership roles at Merck
Research Laboratories, most recently as President. Prior to joining
Merck, he worked at the National Cancer Institute and the National
Heart Institute. Dr. Scolnick is a member of the National Academy of
Sciences, the American Academy of Arts and Sciences, and the
Institute of Medicine. Dr. Scolnick served as a member of the Food
and Drug Administration, or FDA, Science Board from 2000 to 2002
and also currently serves as a director of Millipore Corporation.

10
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Name

Class I directors
(terms expiring in 2011)

John M. Maraganore, Ph.D.

Paul R. Schimmel, Ph.D.
Audit Committee

Age

47

69

Director
Since

2002

2002

Principal Occupation, Other Business Experience
and Other Directorships During the Past Five Years, and Other
Specific Experience, Qualifications, Attributes and SKkills

Dr. Scolnick brought to our board extensive experience in the medical
field, both in the industry and academic research settings. With his
experience as a world class researcher and his leadership role at
Merck, as well as his work at the Broad Institute, he has offered
important scientific insight regarding the clinical research and
development process to our board as we continue to advance our
pre-clinical and clinical development pipeline.

Dr. Maraganore 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 for
Millennium Pharmaceuticals, Inc. He also serves as a director of the
Biotechnology Industry Organization.

Dr. Maraganore has 25 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 shareholder 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.

Dr. Schimmel is a scientific founder of Alnylam and has served as a
member of our board of directors since June 2002. Dr. Schimmel has
been the Ernest and Jean Hahn Professor of Molecular Biology and
Chemistry and a member of the Skaggs Institute for Chemical Biology
at the Scripps Research Institute since 1997. Dr. Schimmel is a
member of the National Academy of Sciences, the Institute of
Medicine and the American Academy of Arts and Sciences.

11
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Name

Phillip A. Sharp, Ph.D.

Age

65

Director
Since

2002

Principal Occupation, Other Business Experience
and Other Directorships During the Past Five Years, and Other
Specific Experience, Qualifications, Attributes and SKkills

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 450 scientific
papers, and is a member of the National Academy of Sciences and the
Institute of Medicine. 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 11 biotechnology companies, of which many, including
Alnylam, are publicly traded. As one of our scientific founders,

Dr. Schimmel s insight and scientific expertise are invaluable assets to
the board when evaluating our strategy and unique challenges as one
of the first companies focused on the discovery and development of
RNAI therapeutics.

Dr. Sharp is a scientific founder of Alnylam and has served as a
member of our board of directors since June 2002. Dr. Sharp is
currently an Institute Professor at the David H. Koch Institute for
Integrative Cancer Research, Massachusetts Institute of Technology,
and was the Founding Director of the McGovern Institute for Brain
Research at the Massachusetts Institute of Technology. Dr. Sharp has
been a professor at the Massachusetts Institute of Technology since
1974. He is a member of the National Academy of Sciences, the
Institute of Medicine and American Academy of Arts and Sciences.
Dr. Sharp received the Nobel Prize for Physiology or Medicine in
1993. He also formerly served as a director of Biogen Idec Inc., which
he co-founded in 1978.

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. A Nobel Prize recipient,
Dr. Sharp has also authored over 350 scientific papers, received
numerous awards and honorary degrees for his scientific work, and
has served on many advisory boards for the government, academic
institutions, scientific societies and companies. Dr. Sharp has strategic
expertise based upon his role as a co-founder and former director of
Biogen Idec Inc. As one of our scientific founders, Dr. Sharp s insight
and scientific expertise are invaluable assets to the board when
evaluating our strategy and unique challenges as one of the first
companies focused on the discovery and development of RNAi
therapeutics.

12
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Director

Name Age  Since

Class II directors
(terms expiring in 2012)
John K. Clarke 56 2002
Chairman of the Board
Audit Committee
Nominating and Corporate
Governance Committee
(Chair)

Vicki L. Sato, Ph.D. 61 2005
Compensation Committee
(Chair)

Principal Occupation, Other Business Experience
and Other Directorships During the Past Five Years, and Other
Specific Experience, Qualifications, Attributes and SKkills

Mr. Clarke is a founder of Alnylam and has served as the chairman of
our board of directors since June 2002. Since founding Cardinal
Partners, a venture capital firm focused on healthcare, in 1997, Mr.
Clarke has served as its Managing General Partner. Mr. Clarke also
serves as a director of Momenta Pharmaceuticals, Inc. and formerly
served as a director of Sirtris Pharmaceuticals, Inc. and Visicu, Inc.

Mr. Clarke has over 28 years of experience as a venture capitalist in
the life sciences and healthcare industries, bringing a deep
understanding to our board of the challenges of building a successful
biotechnology company. He has co-founded and served as interim
chief executive officer of numerous successful private and publicly
traded biotechnology companies. Mr. Clarke has a keen understanding
of the interplay between management and the board and is well-versed
in the current best practices in corporate governance, making him
well-suited to serve as the chairman of our board and our nominating
and corporate governance committee.

Dr. Sato has served as a member of our board of directors since
December 2005. Dr. Sato currently is Professor of Management
Practice at Harvard Business School and Professor of the Practice at
Harvard University Department of Molecular and Cell Biology.
Dr. Sato served as President of Vertex Pharmaceuticals Incorporated
from December 2000 to February 2005. Prior to serving as Vertex s
President, Dr. Sato served as its Chief Scientific Officer. Prior to
joining Vertex, she held numerous positions at Biogen, Inc. (now
Biogen Idec Inc.). Dr. Sato also serves as a director of PerkinElmer,
Inc. and Bristol-Myers Squibb Company, and formerly served as a
director of Infinity Pharmaceuticals, Inc.

13
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Principal Occupation, Other Business Experience
Director and Other Directorships During the Past Five Years, and Other
Name Age  Since Specific Experience, Qualifications, Attributes and SKkills

Dr. Sato s extensive and distinctive experience in business, academia
and science over more than 25 years, brings to our board a valuable
perspective on the biotechnology industry. Dr. Sato has a strong
background in research and drug development, making her an
invaluable asset as we continue to advance our clinical development
pipeline and initiate additional clinical trials. She also brings a
seasoned perspective to the evaluation of strategic business
opportunities. Her service as a member of the compensation and
management development committee of a global biotechnology
company also makes Dr. Sato a well-qualified chair of our
compensation committee.

James L. Vincent 70 2005  Mr. Vincent has served as a member of our board of directors since

Compensation Committee July 2005. Mr. Vincent was the Chairman of the Board of Biogen, Inc.
(now Biogen Idec Inc.) from 1985 to 2002 and also served as Chief
Executive Officer for a majority of that time period.

Mr. Vincent s many years serving as both a senior executive and a
director of large publicly traded corporations, including his 17 years
of service at Biogen, Inc. (now Biogen Idec Inc.), acting as the
chairman and chief executive officer, as well as his prior service as an
executive and director of Abbott Laboratories, Inc. and an executive at
Texas Instruments, Inc., provides a breadth of relevant management,
operational and financial qualifications to serve as a member of our
board. He has overseen the successful growth and evolution of a
significant biotechnology business and understands the challenges of
doing so.

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.

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 and our nominating and
corporate governance committee, and corporate governance guidelines. We have posted copies of these documents on
the Corporate Governance page of the Investors section of our website, www.alnylam.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 Market listing standards.

Corporate Governance Guidelines
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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 s principal responsibility is to oversee the management of Alnylam;
14
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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; and

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

We have posted a copy of our corporate governance guidelines on the Corporate Governance page of the Investors
section of our website, www.alnylam.com.

Board Determination of Independence

Under The NASDAQ Stock Market, or NASDAQ, Marketplace Rules, a director only 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

Drs. Dzau, Sato, Schimmel and Scolnick and Messrs. Clarke, Starr and Vincent 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). In making such determination,
our board considered relationships, if any, that each non-employee director has with Alnylam, their beneficial
ownership of our outstanding common stock and all other facts and circumstances our board deemed relevant in
determining their independence.

Role of the Board

Our board of directors is responsible for establishing broad corporate policies and reviewing our overall performance
rather than day-to-day operations. The primary responsibility of our board is to oversee the management of our
company and, in doing so, serve the best interests of the company and our stockholders. Our board selects, evaluates
and provides for the succession of executive officers and, subject to stockholder election, directors. It reviews and
approves corporate objectives and strategies, 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 communication, including
written reports and presentations at board of directors and committee meetings.

Board Leadership Structure

Our board has determined that the roles of chief executive officer and chairman of the board should be separated at the
current time. John K. Clarke, an independent director, has served as our chairman since the founding of Alnylam in
2002, and John M. Maraganore, Ph.D. has 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, while allowing the chairman 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 chairman, particularly as the board s
oversight responsibilities continue to grow. While our bylaws and corporate governance guidelines do not require that
our chairman 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.
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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; regulatory reviews, approvals and oversight; intellectual property filings, prosecution, maintenance and
challenges; the establishment and maintenance of strategic alliances; competition; and the ability to access additional
funding for our business; as well as other risks. Our management is responsible for

15
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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 three committees. Our chairman meets
regularly with our chief executive officer and other executive officers to discuss strategy and risks facing the
company. Members of senior management attend the quarterly board meetings and are available to address any
questions or concerns raised by the board on risk management-related and any other matters. Each quarter, the board
of directors receives presentations from members of senior management on strategic matters involving 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 financial regulatory requirements, their
potential impact on our company and the steps we take to manage them. The compensation committee assists the
board in fulfilling its oversight responsibilities with respect to the management of risks arising from our compensation
policies and programs. The nominating and governance committee assists the 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 and executive officers, and corporate governance.

Board of Directors Meetings and Attendance

Our board met seven times during 2009, either in person or by teleconference, and acted by written consent once.
During 2009, 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, except Dr. Scolnick, who attended a majority of the meetings of the
board and did not serve on any board committees.

Our directors are expected to attend the annual meeting of stockholders. All of our directors attended the 2009 annual
meeting of stockholders. We expect substantially all of our directors to attend the 2010 annual meeting.

Board Committees

Our board of directors has established three standing committees audit, compensation and nominating and corporate
governance 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.alnylam.com. The members of each committee are appointed by our board, upon recommendation of our
nominating and corporate governance committee.

Our board has determined that all of the members of each of its three standing 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 under the Exchange Act.

Audit Committee

Our audit committee is responsible for:

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;
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reviewing and discussing with management and the independent auditors our annual and quarterly financial
statements and related disclosures;

monitoring our internal control over financial reporting, disclosure controls and procedures, and Code of
Business Conduct and Ethics;

reviewing and discussing our risk management policies;
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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 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 party 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 members of our audit committee are Messrs. Starr (Chair) and Clarke and Dr. Schimmel. We believe that each
member of our audit committee satisfies the requirements for membership, including independence, established by
NASDAQ and the SEC. Our board has determined that Mr. Starr 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 four times during 2009.

Compensation Committee

Our compensation committee is responsible for:

annually reviewing and approving corporate goals and objectives relevant to 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;

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;

reviewing and discussing annually with management our Compensation Discussion and Analysis, which is
included beginning on page 23 of this proxy statement; and

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

Our compensation committee has retained Towers Watson (previously known as Towers, Perrin, Forster & Crosby,

Inc.), an independent, nationally recognized compensation consultant, to provide assistance from time to time in
reviewing the compensation paid to our senior management team, which is comprised of our named executive officers
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and all of our vice presidents, and our non-employee directors, and to review our compensation programs and
practices generally. In 2009, our compensation committee engaged Towers Watson to assist it in: assessing
competitive compensation levels (cash and equity) for non-employee directors relative to our peer group, which peer
group is described below under the heading Compensation Discussion and Analysis; evaluating the market practice
and trends for merit increases, adjustments and promotions based upon market survey and peer group data and trend
analysis; reviewing 2010 incentive compensation program structure; reviewing equity utilization and annual stock
option awards as compared to our peer group; and assessing competitive compensation levels and pay mix (base
salary, target annual incentive award and long-term incentive compensation) for our named executive officers based
upon comparison with our peer group and market survey data. In connection with its work for the compensation
committee during 2009, Towers Watson prepared reports for the compensation committee, met with the Chair of the
committee as necessary and attended certain committee meetings to present its findings and recommendations.

17
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The processes and procedures followed by our compensation committee in considering and determining executive
compensation is described below under the heading Compensation Discussion and Analysis.

The members of our compensation committee are Dr. Sato (Chair) and Messrs. Starr and Vincent. We believe that
each member of our compensation committee satisfies the requirements for membership, including independence, as
established by NASDAQ.

Our compensation committee met eight times during 2009.

Nominating and Corporate Governance Committee

Our nominating and corporate governance committee is responsible for:

identifying individuals qualified to become members of our board;

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 and making recommendations to our board with respect to management succession planning;
developing and recommending to our board a set of corporate governance principles; and
overseeing the evaluation of our board.

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.

The members of our nominating and corporate governance committee are Mr. Clarke (Chair) and Dr. Dzau. We
believe that each member of our nominating and corporate governance committee satisfies the requirements for
membership, including independence, as established by NASDAQ.

Our nominating and corporate governance committee met four times during 2009.

Director Nomination Process

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, except where we are legally required by contract, law or otherwise to provide third parties with the right
to nominate.

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, 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 the board should be considered by the nominating and
corporate governance committee in the director identification and nomination process. In considering whether to
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recommend any particular candidate for inclusion in our board s slate of recommended director nominees, our
nominating and corporate governance committee will apply certain criteria, including the candidate s integrity,
business acumen, knowledge of our business and industry, experience, diligence, conflicts of interest and ability to act
in the interests of all stockholders. Our nominating and corporate governance committee also considers issues of
diversity, such as diversity of gender, race and national origin, education, professional experience and differences in
viewpoints and skills. 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 the
board members represent diverse viewpoints. 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
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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.

The director biographies appearing above under Proposal 1  Election of Class III Directors indicate each nominee s
experience, qualifications, attributes and skills that led our board to conclude that he should continue to serve as a
member of our board. Our board believes that each of the nominees has had substantial achievement in his

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.

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 the board, 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 Dr. Dzau and Mr. Starr, each of whom
currently serves on our board of directors. Dr. Dzau and Mr. Starr were proposed to our board by our nominating and
corporate governance committee and our board determined to include them as its nominees.

Communicating with the Independent 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 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.

Risk Considerations in Executive Compensation
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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
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in order to attain our ultimate objective of increasing stockholder value. We believe that any risks that may arise from
our compensation policies and practices for our employees are not reasonably likely to have a material adverse effect
on our company.

Report of the Audit Committee

Our audit committee reports to and acts on behalf of our board by providing oversight of our financial management,
related person transaction policies and procedures, audits of our financial statements and financial reporting controls
and accounting policies and procedures. Our management is responsible for the preparation, presentation and integrity
of our financial statements, the appropriateness of our accounting principles and reporting policies, and for
establishing and maintaining adequate internal control over financial reporting. The independent registered public
accounting firm is responsible for conducting an independent audit of our annual financial statements and our internal
control over financial reporting. Our audit committee is responsible for independently overseeing the conduct of these
activities by our management and our independent registered public accounting firm.

Our audit committee operates under a written charter adopted by our board that reflects standards contained in the
NASDAQ Marketplace Rules. Our audit committee reviews its charter annually and, in February 2009, approved an
amendment thereto. A complete copy of the current audit committee charter, as amended, is posted on the Corporate
Governance page of the Investors section of our website, www.alnylam.com.

Our audit committee has reviewed our audited financial statements for the fiscal year ended December 31, 2009, and
has discussed them with our management and our independent registered public accounting firm,
PricewaterhouseCoopers LLP. Our audit committee has also received from, and discussed with,
PricewaterhouseCoopers LLP various communications that PricewaterhouseCoopers LLP is required to provide to our
audit committee, including the matters required to be discussed by the Public Company Accounting Oversight Board
( PCAOB ), AU Section 380, Communication with Audit Committees, as amended, which requires the independent
registered public accounting firm to provide the audit committee with additional information regarding the scope and
results of the audit, including the independent registered public accounting firm s responsibilities under PCAOB
standards, significant issues or disagreements concerning our accounting practices or financial statements, significant
accounting policies, significant accounting adjustments, alternative accounting treatments, accounting for significant
unusual transactions, and estimates, judgments and uncertainties.

In addition, PricewaterhouseCoopers LLP provided our audit committee with the written disclosures and the letter
required by PCAOB Rule 3526, Communications with Audit Committees Concerning Independence, as amended, and
our audit committee and PricewaterhouseCoopers LLP have discussed its independence from us and our management,
including the matters in those written disclosures.

In this context, our audit committee meets regularly with PricewaterhouseCoopers LLP and our management
(including private sessions with each of PricewaterhouseCoopers LLP and members of management) to discuss any
matters that our audit committee or these individuals believe should be discussed. Our audit committee conducts a
meeting each quarter to review the financial statements prior to the public release of earnings.

Based on its discussions with management and PricewaterhouseCoopers LLP, and its review of the representations
and information provided by management and PricewaterhouseCoopers LLP, our audit committee recommended to
our board that the audited financial statements be included in our Annual Report on Form 10-K for the year ended
December 31, 2009. Our audit committee also recommended to our board, and our board has approved, subject to
stockholder ratification, the appointment of PricewaterhouseCoopers LLP as our independent auditors for the fiscal
year ending December 31, 2010.

Table of Contents 41



Edgar Filing: ALNYLAM PHARMACEUTICALS, INC. - Form DEF 14A

By the audit committee of the board of directors of Alnylam,
Kevin P. Starr, Chair

John K. Clarke

Paul R. Schimmel, Ph.D.
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Principal Accountant Fees and Services

The following table summarizes the fees that our independent auditors, PricewaterhouseCoopers LLP, an independent
registered public accounting firm, billed to us for each of the last two fiscal years for audit and other services:

Fee Category 2009 2008

Audit Fees(1) $ 452,700 $ 566,700
Audit-Related Fees(2) 109,200 75,000
Tax Fees(3) 119,250 116,000
All Other Fees(4) 1,500 1,500
Total Fees $ 682,650 $ 759,200

(1) Audit Fees consist of fees for the audit of our annual financial statements, the review of the interim financial
statements included in our quarterly reports on Form 10-Q and other professional services provided in connection
with regulatory filings or engagements.

(2) Audit-Related Fees consist of fees for services related to accounting consultations and advice, including an audit
of our government contracts.

(3) Tax Fees consist of fees for tax compliance, tax consultations and tax studies. Tax studies include an analysis of
our net operating loss carryforwards and research and development credits.

(4) All Other Fees represent payment for access to the PricewaterhouseCoopers LLP on-line accounting research
database.

All such accountant services and fees were pre-approved by our audit committee in accordance with the Pre-Approval
Policies and Procedures described below.

Pre-Approval Policies and Procedures
Our audit committee is required to pre-approve all audit services to be provided to us by our principal independent
auditors, as well as all other services to be provided to us by such independent auditors, except that de minimis
non-audit services may be approved in accordance with applicable SEC rules.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Policies and Procedures for Related Person Transactions
Our board has adopted written policies and procedures for the review of any transaction, arrangement or relationship
in which Alnylam is a participant, the amount involved exceeds $120,000, and one of our executive officers, directors,

director nominees or 5% stockholders (or their immediate family members), each of whom we refer to as a related
person, has a direct or indirect material interest.
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If a related person proposes to enter into such a transaction, arrangement or relationship, which we refer to as a related
person transaction, the related person must report the proposed related person transaction to our president and chief
operating officer. The policy calls for the proposed related person transaction to be reviewed and, if deemed
appropriate, approved by our audit committee. Whenever practicable, the reporting, review and approval will occur
prior to entry into the transaction. If advance review and approval is not practicable, our audit committee will review,
and, in its discretion, may ratify the related person transaction. The policy also permits the chair of our audit

committee to review and, if deemed appropriate, approve proposed related person transactions that arise between
committee meetings, subject to ratification by our audit committee at its next meeting. Any related person transactions
that are ongoing in nature will be reviewed annually.
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A related person transaction reviewed under the policy will be considered approved or ratified if it is authorized by

our audit committee after full disclosure of the related person s interest in the transaction. As appropriate for the
circumstances, our audit committee will review and consider:

the related person s interest in the related person transaction;
the approximate dollar value of the amount involved in the related person transaction;

the approximate dollar value of the amount of the related person s interest in the transaction without regard to
the amount of any profit or loss;

whether the transaction was undertaken in the ordinary course of our business;

whether the terms of the transaction are no less favorable to us than terms that could have been reached with an
unrelated third party;

the 