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(1) Title of each class of securities to which transaction applies:
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PRELIMINARY PROXY STATEMENT DATED MARCH 23,2017 SUBJECT TO COMPLETION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
Tobeheldon[ ],2017
Dear Stockholders,

You are cordially invited to attend the 2017 annual meeting of stockholders (the Annual Meeting ) of Concert
Pharmaceuticals, Inc. (the Company ), which will be held on [ ], 2017 at [ ] Eastern Time, at the offices of the
Company, 99 Hayden Avenue, Suite 500, Lexington, MA 02421, to consider and vote upon the following proposals:

1. The election of three Class III Directors (the Director Nominees ) to our Board of Directors (the Board ), to serve
until the 2020 Annual Meeting of Stockholders (the Director Proposal );

2. The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for
the fiscal year ending December 31, 2017 (the Auditor Proposal );

3. The authorization of the sale (the Asset Sale ) by the Company to Vertex Pharmaceuticals (Europe) Limited

( Vertex ), a U.K. limited company and wholly-owned subsidiary of Vertex Pharmaceuticals Incorporated, a
Massachusetts corporation ( Parent ), of the clinical candidate CTP-656 and other assets related to the treatment of
cystic fibrosis pursuant to the terms of the related Asset Purchase Agreement, dated as of March 3, 2017, by and

among the Company, Vertex and Parent, as Guarantor (the Asset Purchase Agreement ), for an aggregate of

$160 million in cash upon closing of the transaction (the Closing ), and an aggregate of up to $90 million following the
Closing upon the achievement of certain milestone events (the Asset Sale Proposal ); and

4. The adjournment of the Annual Meeting, if necessary and to the extent permitted by the Asset Purchase Agreement,
to solicit additional proxies if there are insufficient votes at the time of the Annual Meeting to approve the proposals
described above (the Adjournment Proposal ).

Our Board has fixed the close of business on [ ], 2017 as the record date for the purpose of determining the
stockholders who are entitled to receive notice of, and to vote at, the Annual Meeting. Only stockholders of record at
the close of business on the record date are entitled to notice of, and to vote at, the Annual Meeting and at any
adjournment of that meeting. Each stockholder is entitled to one vote for each share of Company common stock held
on the record date.

THE BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF EACH OF
THE DIRECTOR NOMINEES, FOR THE AUDITOR PROPOSAL, FOR THE ASSET SALE PROPOSAL
AND FOR THE ADJOURNMENT PROPOSAL.

Your vote is very important. Whether or not you plan to attend the Annual Meeting in person, please sign, date and

return, as promptly as possible, the enclosed proxy card in the accompanying prepaid reply envelope or grant your
proxy electronically over the Internet or by telephone. If you hold your shares in street name, you should instruct your
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bank, broker or other nominee how to vote your shares in accordance with the voting instruction form that you will
receive from your bank, broker or other nominee. Your bank, broker or other nominee cannot vote on proposal to elect
directors or approve the Asset Sale, without your instructions.

BY ORDER OF THE BOARD OF
DIRECTORS

/s/ Roger D. Tung
Roger D. Tung, Ph.D.

President and Chief Executive Officer
This proxy statement is dated [ ], 2017 and is first being mailed to stockholders on or about [ ], 2017.

Table of Contents 5



Edgar Filing: CONCERT PHARMACEUTICALS, INC. - Form PRE 14A

Table of Conten

YOUR VOTE IS IMPORTANT

WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEETING, PLEASE READ THE
PROXY STATEMENT AND PROMPTLY VOTE YOUR PROXY VIA THE INTERNET, BY TELEPHONE
OR BY COMPLETING, DATING, SIGNING AND RETURNING THE ENCLOSED PROXY IN ORDER TO
ASSURE REPRESENTATION OF YOUR SHARES AT THE ANNUAL MEETING. YOUR PROXY, GIVEN
THROUGH THE RETURN OF THE PROXY CARD, MAY BE REVOKED PRIOR TO ITS EXERCISE BY
FILING WITH OUR CORPORATE SECRETARY PRIOR TO THE ANNUAL MEETING A WRITTEN
NOTICE OF REVOCATION OR A DULY EXECUTED PROXY BEARING A LATER DATE, OR BY
ATTENDING THE ANNUAL MEETING AND VOTING IN PERSON.

IF YOU HAVE ALREADY VOTED OR DELIVERED YOUR PROXY FOR THE ANNUAL MEETING,
YOUR VOTE WILL BE COUNTED AND YOU DO NOT HAVE TO VOTE YOUR SHARES AGAIN. IF
YOU WISH TO CHANGE YOUR VOTE, YOU SHOULD REVOTE YOUR SHARES.

THE PROXY STATEMENT, OUR FORM OF PROXY CARD, AND OUR ANNUAL REPORT ON FORM

10-K FOR THE FISCAL YEAR ENDED DECEMBER 31, 2016 ARE AVAILABLE ON THE INTERNET AT
[ ]
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ADDITIONAL INFORMATION
For additional questions about the Asset Sale Proposal, assistance in submitting proxies or voting shares of the
Company s common stock, or to request additional copies of the proxy statement or the enclosed proxy card, please
contact our proxy solicitor at:
Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, New York 10022
Stockholders may call toll free: (888) 750-5834

Banks and Brokers may call collect (212) 750-5833

If your brokerage firm, bank, trust or other nominee holds your shares in street name, you should also call your
brokerage firm, bank, trust or other nominee for additional information.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING TO BE HELD ON[ ], 2017.

These proxy materials are being made available to stockholders on or about [ ], 2017 at the following URL.:
http://ir.concertpharma.com/annuals-proxies.cfm.
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PRELIMINARY PROXY STATEMENT DATED MARCH 23,2017 SUBJECT TO COMPLETION
QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND THE PROPOSALS

The following are some questions that you, as a holder of common stock (a Stockholder ) of the Company, may have

regarding the 2017 annual meeting of Stockholders (the Annual Meeting ) of Concert Pharmaceuticals, Inc. (the
Company ) and the proposals and brief answers to such questions. We urge you to carefully read this entire proxy

statement, the annexes to this proxy statement and the documents referred to or incorporated by reference in this proxy

statement because the information in this section does not provide all the information that may be important to you as

a Stockholder of the Company with respect to the proposals. See Where You Can Find More Information beginning on

page 84.

In this proxy statement, the terms we, us, our, the Company and Concert, referto Concert
Pharmaceuticals, Inc., the term the Board refers to the Board of Directors of the Company, the term Vertex
refers to Vertex Pharmaceuticals (Europe) Limited, the term Parent refers to Vertex Pharmaceuticals,
Incorporated, and the term parties refers to Concert and Vertex.

THE ANNUAL MEETING
When and where will the Annual Meeting take place?

The Annual Meeting will be held on [ ], 2017 at [ ] Eastern Time, at the offices of the Company, 99 Hayden Avenue,
Suite 500, Lexington, MA 02421.

What proposals are the Stockholders being asked to consider?

At the Annual Meeting, you will be asked to vote upon:

1. The election of three Class III Directors (the Director Nominees ) to our board of directors (the
Board ), to serve until the 2020 Annual Meeting of Stockholders (the Director Proposal );

2. The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2017 (the Auditor Proposal );

3. The authorization of the sale (the Asset Sale ) by the Company to Vertex Pharmaceuticals (Europe) Limited
( Vertex ), a U.K. limited company and wholly-owned subsidiary of Vertex Pharmaceuticals Incorporated, a
Massachusetts corporation ( Parent ), of the clinical candidate CTP-656 and other assets related to the
treatment of cystic fibrosis (the CF Enterprise ) pursuant to the terms of the related Asset Purchase
Agreement, dated as of March 3, 2017, by and among the Company, Vertex and Parent, as Guarantor (the

Asset Purchase Agreement ), for an aggregate of $160 million in cash upon closing of the transaction (the
Closing ), and an aggregate of up to $90 million following the Closing upon the achievement of certain
milestone events (the Asset Sale Proposal ); and
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4. The adjournment of the Annual Meeting, if necessary and to the extent permitted by the Asset Purchase
Agreement, to solicit additional proxies if there are insufficient votes at the time of the Annual Meeting to
approve the proposals described above (the Adjournment Proposal ).

What are the recommendations of the Board?

The Board has approved the four proposals and unanimously recommends that the Stockholders vote FOR each of the
Director Nominees, the Auditor Proposal, the Asset Sale Proposal, and the Adjournment Proposal.
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What is the Record Date for the Annual Meeting?

Holders of our common stock as of the close of business on [ ], 2017, the Record Date for the Annual Meeting, are
entitled to notice of, and to vote at, the Annual Meeting and any postponements or adjournments of the Annual
Meeting.

Who can vote at the Annual Meeting?

Stockholders who owned shares of our common stock on the Record Date may attend and vote at the Annual Meeting.
There were [ ] shares of common stock outstanding on the Record Date. All shares of common stock have one vote per
share and vote together as a single class. Information about the stockholdings of our directors and executive officers is
contained in the section of this proxy statement entitled Principal Stockholders beginning on page 33 of this proxy
statement.

What is the proxy card?

The proxy card enables you to appoint Roger D. Tung, D. Ryan Daws and I. Robert Silverman as your proxies at the
Annual Meeting. By completing and returning the proxy card as described herein, you are authorizing these people to
vote your shares at the Annual Meeting in accordance with your instructions on the proxy card. This way, your shares
will be voted whether or not you attend the Annual Meeting. Even if you plan to attend the Annual Meeting, we think
that it is a good idea to complete and return your proxy card before the Annual Meeting date just in case your plans
change. If a proposal comes up for vote at the Annual Meeting that is not on the proxy card, the proxies will vote your
shares, under your proxy, according to their best judgment.

What is the difference between holding shares as a Stockholder of record and as a beneficial owner?

Most of our Stockholders hold their shares in an account at a brokerage firm, bank or other nominee holder, rather
than holding share certificates in their own name. As summarized below, there are some distinctions between shares
held of record and those owned beneficially.

Stockholder of Record

If, on the Record Date, your shares were registered directly in your name with our transfer agent, Computershare Trust
Company, Inc., you are a Stockholder of record who may vote at the Annual Meeting, and we are sending these proxy
materials directly to you. As the Stockholder of record, you have the right to direct the voting of your shares by
returning the enclosed proxy card to us, by voting online or to vote in person at the Annual Meeting. Whether or not

you plan to attend the Annual Meeting, please complete, date and sign the enclosed proxy card or vote online to

ensure that your vote is counted.

Beneficial Owner

If, on the Record Date, your shares were held in an account at a brokerage firm or at a bank or other nominee holder,
you are considered the beneficial owner of shares held in street name, and these proxy materials are being forwarded
to you by your broker or nominee who is considered the Stockholder of record for purposes of voting at the Annual
Meeting. As the beneficial owner, you have the right to direct your broker on how to vote your shares and to attend

the Annual Meeting. However, since you are not the Stockholder of record, you may not vote these shares in person at
the Annual Meeting unless you receive a valid proxy from your brokerage firm, bank or other nominee holder. To
obtain a valid proxy, you must make a special request of your brokerage firm, bank or other nominee holder. If you do
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not make this request, you can still vote by using the voting instruction card enclosed with this proxy statement;
however, you will not be able to vote in person at the Annual Meeting.
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What is the quorum required for the Annual Meeting?

The representation in person or by proxy of holders of at least a majority of the issued and outstanding shares of our
common stock entitled to vote at the Annual Meeting is necessary to constitute a quorum for the transaction of
business at the Annual Meeting.

Assuming that a quorum is present, what vote is required to approve the proposals to be voted upon at the
Annual Meeting?

The election of each Director Nominee requires the affirmative vote of a plurality of votes of the shares cast
at the election.

The ratification of the appointment of Ernst & Young LLP requires the affirmative vote of a majority of the
shares present in person or represented by proxy at a duly called Annual Meeting.

The approval of the Asset Sale Proposal requires the affirmative vote of the holders of a majority of the
issued and outstanding shares of common stock of the Company.

The Annual Meeting may be adjourned by the affirmative vote of a majority of the shares present in person
or represented by proxy at a duly called meeting.
How do I vote?

Stockholders have four voting options. You may vote using one of the following methods:

1. Internet. If you hold shares directly in your own name and are the holder of record, you can vote over the
Internet by accessing the website at [ ], and following the instructions on the website. Internet voting is
available 24 hours a day. If you vote over the Internet, do not return your proxy card. If, however, you hold
the shares through a broker and not in your own name, then follow the specific instructions included in your
proxy materials

2. Telephone. If you hold shares directly in your own name and are the holder of record, you can vote by
telephone by calling the telephone number located on the enclosed proxy card. You will then be prompted to
enter the control number printed on your proxy card and to follow the subsequent instructions. Telephone
voting is available 24 hours a day. If, however, you hold the shares through a broker and not in your own
name, then follow the specific instructions included in your proxy materials, including the specific phone
number to use to vote your shares by phone.

3. Mail. You can vote by mail by simply completing, signing, dating and mailing your proxy card in the
postage-paid envelope included with this proxy statement.
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4. InPerson. You may come to the Annual Meeting and cast your vote there. The Board recommends that you
vote by proxy even if you plan to attend the Annual Meeting. If your shares of common stock are held in a
stock brokerage account or through a bank, broker or other nominee, or, in other words, in street name , and
you wish to vote in person at the Annual Meeting, you must bring a letter from your bank, broker or nominee
identifying you as the beneficial owner of the shares and authorizing you to vote such shares at the Annual
Meeting.

What are the effects of not voting or abstaining? What are the effects of broker non-votes?

If you do not vote by virtue of not being present in person or by proxy at the Annual Meeting, your shares will not be
counted for purposes of determining the existence of a quorum.

Abstentions will be counted for the purpose of determining the existence of a quorum. However, they will not be
considered in determining the number of votes cast. Accordingly, an abstention will have no effect on the Director
Proposal, Auditor Proposal or Adjournment Proposal, but will be treated in the same manner as a vote against the
Asset Sale Proposal.
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Broker non-votes occur on a matter when a broker is not permitted to vote on that matter without instructions from the
beneficial owner and instructions are not given. These matters are referred to as non-routine matters. Broker non-votes
will be counted for the purpose of determining the existence of a quorum. However, the Director Proposal and the

Asset Sale Proposal are non-routine matters. Thus, in tabulating the voting result for these proposals, shares that
constitute broker non-votes are not considered votes cast on those proposals.

What does it mean if I received more than one proxy card?

If your shares are registered differently or in more than one account, you will receive more than one proxy card. Sign
and return all proxy cards to ensure that all of your shares are voted.

What happens if I don t indicate how to vote my proxy?

If you just sign your proxy card without providing further instructions, your shares will be counted as a vote for each
of the Director Nominees, the Auditor Proposal, the Asset Sale Proposal and the Adjournment Proposal and a vote for
for all of the other proposals being placed before our Stockholders at the Annual Meeting.

What happens if I sell my shares after the record date but before the Annual Meeting?

The Record Date for the Annual Meeting is earlier than the date of the Annual Meeting and the date on which the
Asset Sale is expected to be completed. If you transfer your shares after the Record Date but before the date of the
Annual Meeting, you will retain your right to vote at the Annual Meeting (provided that such shares remain
outstanding on the date of the Annual Meeting).

What if I change my mind after I return my proxy?

You may revoke your proxy and change your vote at any time before the polls close at the Annual Meeting. You may
do this by:

sending a written notice to our Corporate Secretary at 99 Hayden Avenue, Suite 500, Lexington, MA 02421,
stating that you would like to revoke your proxy of a particular date;

signing another proxy card with a later date and returning it before the polls close at the Annual Meeting; or

attending the Annual Meeting and voting in person.
Please note, however, that if your shares are held of record by a brokerage firm, bank or other nominee, you must
instruct your broker, bank or other nominee that you wish to change your vote by following the procedures on the
voting form provided to you by the broker, bank or other nominee. If your shares are held in street name, and you
wish to attend and vote at the Annual Meeting, you must bring to the Annual Meeting a legal proxy from the broker,
bank or other nominee holding your shares, confirming your beneficial ownership of the shares and giving you the
right to vote your shares.

Who can help answer my other questions?
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If you have more questions about this proxy statement, the Asset Sale Proposal or how to submit your proxy, or if you
need additional copies of this proxy statement or the enclosed proxy card or voting instructions, please contact our
proxy solicitor at:

Innisfree M&A Incorporated

501 Madison Avenue, 20th Floor
New York, New York 10022
Stockholders may call toll free: (888) 750-5834

Banks and Brokers may call collect (212) 750-583
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QUESTIONS AND ANSWERS REGARDING THE ASSET SALE PROPOSAL
Why did the Company enter into the Asset Purchase Agreement?

The decision by our Board to approve the entry into the Asset Purchase Agreement was based on a number of factors,
including, among others, (i) the limited market for CTP-656 as a monotherapy, and the uncertainty of finding a
collaboration partner to develop CTP-656 in a combination therapy to treat the majority of cystic fibrosis patients;

(i1) the substantial expense and uncertain regulatory approval pathway in the U.S. and Europe for developing CTP-656
as a monotherapy; (iii) our belief that Vertex could effectively and efficiently develop CTP-656 for cystic fibrosis
patients; (iv) our belief that Vertex offered the best opportunity for the Company to realize the value of its cystic
fibrosis assets; (v) our belief that the Asset Sale would enable us to focus management attention on and more
effectively expand and develop our pipeline of other drugs; and (vi) the alternatives available if we did not sell
CTP-656, including our continued development of CTP-656 with meaningful risks, financial commitments and
uncertainties, none of which, in the view of our Board, were as favorable to the Company and its Stockholders as, nor
more favorable to the Company and its Stockholders than, the Asset Sale.

Why is the Asset Sale Subject to Stockholder Approval?

The Company does not believe that the Asset Sale constitutes a sale of all or substantially all of the Company s assets
that would require stockholder approval under applicable Delaware law. Nonetheless, the parties have agreed that a
condition to Closing under the Asset Purchase Agreement will be the authorization of the Asset Purchase Agreement

by an affirmative vote of Stockholders holding a majority of the outstanding shares of the Company s common stock
(the Requisite Vote ).

What will happen if the Asset Sale is authorized by the Requisite Vote?

If the Asset Sale is authorized by the Requisite Vote and the other conditions to the consummation of the Asset Sale
are satisfied or waived, we will sell to Vertex the assets constituting the CF Enterprise. At the Closing of the Asset
Sale, we will receive $160 million in cash from Vertex, of which $16 million will be held in escrow for a period of
eighteen months to satisfy potential indemnity claims by Vertex. In addition, we will receive up to an additional

$90 million in cash from Vertex post-Closing if certain milestones are met. Of this amount, $50 million will become
payable to the Company upon receipt of marketing approval by the U.S. Food and Drug Administration (the FDA ) for
a combination treatment regimen containing CTP-656 for patients with cystic fibrosis, and $40 million will become
payable to the Company upon completion of a pricing and reimbursement agreement in the first of the United
Kingdom, Germany or France with respect to a combination treatment regimen containing CTP-656 for patients with
cystic fibrosis. See Proposal No. 3: The Asset Sale-The Asset Purchase Agreement-Consideration to be Received by
the Company beginning on page 70 of this proxy statement. Following the Asset Sale, the Company will retain all
unrelated assets, debts and liabilities, including our non-CF Enterprise business operations and related expenses.

What will happen if the Asset Sale is not authorized by the Requisite Vote?

Pursuant to the terms of the Asset Purchase Agreement, if we fail to obtain the Requisite Vote, the Asset Purchase
Agreement may be terminated. In the event of such termination, under certain circumstances we would be required to
reimburse Vertex for up to $500,000 of its transaction-related expenses, and in certain other circumstances we would

be required to pay Vertex a cash termination fee of $6.4 million (the Termination Fee ). See Proposal No. 3: The
Asset Sale-The Asset Purchase Agreement-Termination beginning on page 79, and Risk Factors Regarding Asset Sale
beginning on page 45 of this proxy statement.
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What is the purchase price to be received by the Company?

The consideration to be received by the Company in the Asset Sale is $160 million in cash, payable upon Closing of
the Asset Sale, of which $16 million will be held in escrow for a period of eighteen months to satisfy
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potential indemnity claims by Vertex. In addition, we will receive up to an additional $90 million from Vertex if
certain milestones are met. Of this amount, $50 million will become payable to the Company upon receipt of FDA
marketing approval for a combination treatment regimen containing CTP-656 for patients with cystic fibrosis, and

$40 million will become payable to the Company upon completion of a pricing and reimbursement agreement in the
first of the United Kingdom, Germany or France with respect to a combination treatment regimen containing CTP-656
for patients with cystic fibrosis. See Proposal No. 3: The Asset Sale -The Asset Purchase Agreement-Consideration to
be Received by the Company beginning on page 70 of this proxy statement and Risk Factors Regarding Asset Sale
beginning on page 45 of this proxy statement.

What are the material terms of the Asset Purchase Agreement?

In addition to the cash consideration we will receive at the Closing of the Asset Sale, the Asset Purchase Agreement
contains other important terms and provisions, including our obligation to indemnify Vertex from certain damages as
set forth in the Asset Purchase Agreement. See Proposal No. 3: The Asset Sale-The Asset Purchase Agreement
beginning on page 68 of this proxy statement.

What are the Interests of Certain Persons in the Asset Sale?

The Asset Sale will not constitute a change of control pursuant to outstanding employment agreements and under the
terms of our outstanding equity incentive plan. As a result, none of our officers, directors or employees will receive

any separate benefit from the Asset Sale. As noted in the section entitled Use of Proceeds and Activities Following the
Asset Sale beginning on page 42 of this proxy statement, we will use the proceeds from the Asset Sale to fund our
future business activities and for general working capital purposes.

How would the proceeds from the Asset Sale be used?

The proceeds from the Asset Sale will be received by the Company, not our Stockholders. As noted in the Section
entitled Use of Proceeds and Activities Following the Asset Sale beginning on page 42 of this proxy statement, the
Company will use a portion of the proceeds to pay for transaction costs associated with the Asset Sale. The balance of
the proceeds will be used to fund our future business activities and for general working capital purposes.

What does the Board recommend regarding the Asset Sale Proposal?

Our Board has determined that the terms and conditions of the Asset Purchase Agreement and the transactions
contemplated thereby, including the Asset Sale, are desirable to and in the best interests of the Company. Our Board
unanimously recommends that you vote  FOR the Asset Sale Proposal.

Do I have appraisal or dissenters rights in connection with the Asset Sale?

No. Stockholders may vote against the authorization of the Asset Sale Proposal, but under Delaware law, appraisal or
dissenters rights are not provided to Stockholders in connection with the Asset Sale because, among other reasons, the
Asset Sale does not constitute a merger or consolidation under applicable Delaware law.

Are there any risks to the Asset Sale?

Yes. You should carefully read the section entitled Risk Factors Regarding Asset Sale beginning on page 45 of this

proxy statement.
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What are the U.S. federal income tax consequences of the Asset Sale to U.S. Stockholders?

Our U.S. Stockholders will not realize any gain or loss for U.S. federal income tax purposes as a result of the Asset
Sale. See Proposal No. 3: The Asset Sale- Certain U.S. Federal Income Tax Considerations of the Asset Sale
beginning on page 67 of this proxy statement.
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When is the Closing of the Asset Sale expected to occur?

If the Asset Sale is authorized by our Stockholders and all other conditions to completing the Asset Sale are satisfied

or waived, the Closing of the Asset Sale is currently expected to occur by October 31, 2017 (the date on which the
Closing occurs, the Closing Date ).
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THE ANNUAL MEETING
Time, Date and Place

The Annual Meeting will be held on [ ], 2017 at [ ] Eastern Time, at the offices of the Company at 99 Hayden Avenue,
Suite 500, Lexington, MA 02421.

Proposals

At the Annual Meeting, you will be asked to vote upon:

1. The election of three Class III Directors (the Director Nominees ) to our board of directors (the
Board ), to serve until the 2020 Annual Meeting of Stockholders (the Director Proposal );

2. The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2017 (the Auditor Proposal );

3. The authorization of the sale (the Asset Sale ) by the Company to Vertex Pharmaceuticals (Europe) Limited
( Vertex ), a U.K. limited company and wholly-owned subsidiary of Vertex Pharmaceuticals Incorporated, a
Massachusetts corporation ( Parent ), of the clinical candidate CTP-656 and other assets related to the
treatment of cystic fibrosis (the CF Enterprise ) pursuant to the terms of the related Asset Purchase
Agreement, dated as of March 3, 2017, by and among the Company, Vertex and Parent, as Guarantor (the

Asset Purchase Agreement ), for an aggregate of $160 million in cash upon closing of the transaction (the
Closing ), and an aggregate of up to $90 million following the Closing upon the achievement of certain
milestone events (the Asset Sale Proposal ); and

4. The adjournment of the Annual Meeting, if necessary and to the extent permitted by the Asset Purchase
Agreement, to solicit additional proxies if there are insufficient votes at the time of the Annual Meeting to
approve the proposals described above (the Adjournment Proposal ).

A description of each of the proposals is included in this proxy statement. A copy of the Asset Purchase Agreement
related to the Asset Sale Proposal is attached as Annex A to this proxy statement.

Required Vote

Proposal No. 1: The Director Proposal

The election of each Director Nominee requires the affirmative vote of a plurality of votes of the shares cast at the
election. For each Director Nominee, you may vote FOR, or WITHHOLD your vote for such nominee. Failures to

vote, abstentions and broker non-votes will have no effect on the Director Proposal.

Proposal No. 2: The Auditor Proposal
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The ratification of the appointment of Ernst & Young LLP requires the affirmative vote of a majority of the shares

present in person or represented by proxy at a duly called meeting. You may vote  FOR, AGAINST or ABSTAIN.
Failures to vote and abstentions will have no effect on the Auditor Proposal. Because the Auditor Proposal is a routine
matter, brokers may vote on this matter without instruction from the beneficial owner as long as no instruction is

given.

Proposal No. 3: The Asset Sale Proposal
The authorization of the Asset Sale Proposal requires the affirmative vote of a majority of the issued and outstanding

shares of common stock entitled to vote thereon. You may vote FOR, AGAINST or ABSTAIN. Failures to vote,
abstentions and broker non-votes will all be counted in the same manner as votes AGAINST the Asset Sale Proposal.
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Proposal No. 4: The Adjournment Proposal

The Annual Meeting may be adjourned by the affirmative vote of a majority of the shares present in person or
represented by proxy at a duly called meeting. You may vote FOR, AGAINST or ABSTAIN. Failures to vote and
abstentions will have no effect on the Auditor Proposal. Because the Auditor Proposal is a routine matter, brokers may
vote on this matter without instruction from the beneficial owner as long as no instruction is given.

Board Recommendation

Our Board unanimously recommends that you vote:

FOR each of the Director Nominees;

FOR the Auditor Proposal;

FOR the Asset Sale Proposal; and

FOR the Adjournment Proposal.

Record Date; Outstanding Shares; Shares Entitled to Vote

Holders of our common stock as of the close of business on [ ], 2017, the Record Date for the Annual Meeting, are
entitled to notice of, and to vote at, the Annual Meeting and any postponements or adjournments of the Annual

Meeting. On the Record Date there were [ ] shares of common stock outstanding and entitled to vote at the Annual
Meeting and any postponements or adjournments of the Annual Meeting; no other shares of capital stock were
outstanding on such date.

Ownership of Directors and Executive Officers

As of the Record Date our directors and executive officers beneficially held approximately [ ]% in the aggregate of our
shares of common stock entitled to vote at the Annual Meeting.

Quorum and Voting

The presence at the Annual Meeting in person or by proxy of the holders of shares entitled to cast a majority of the
votes at the Annual Meeting is necessary to constitute a quorum for the transaction of business at the Annual Meeting.
For purposes of determining the presence of a quorum, abstentions and broker non-votes will be counted as present at
the Annual Meeting. Each share of common stock issued and outstanding on the Record Date is entitled to one vote.

Proxies; Revocation of Proxies

If you are unable to attend the Annual Meeting, we urge you to submit your proxy by completing and returning the
enclosed proxy card or vote your proxy via the Internet or by telephone. If your shares of common stock are held in

street name (i.e., through a bank, broker or other nominee), you will receive instructions from your broker, bank or
other nominee that you must follow in order to have your shares voted. If you elect to vote in person at the Annual
Meeting and your shares are held by a broker, bank or other nominee, you must bring to the Annual Meeting a legal
proxy from the broker, bank or other nominee authorizing you to vote your shares of common stock.
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Unless contrary instructions are indicated on the proxy card, all shares of common stock represented by valid proxies
will be voted FOR each of the Director Nominees, the Auditor Proposal, the Asset Sale Proposal, and the
Adjournment Proposal and will be voted at the discretion of the persons named as proxies in respect of such other
business as may properly be brought before the Annual Meeting. As of the date of this proxy statement, our Board
knows of no other business that will be presented for consideration at the Annual Meeting other than the Director
Proposal, Auditor Proposal, Asset Sale Proposal and the Adjournment Proposal.
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You may revoke your proxy and change your vote at any time before the polls close at the Annual Meeting by:

giving written, dated notice to the Secretary of the Company stating that you would like to revoke your
proxy;

signing and returning to us in a timely manner another proxy card with a later date;

voting again at a later time, but prior to the date of the Annual Meeting, via the Internet or telephone;

if you are a Stockholder of record or have a legal proxy from the Stockholder of record, attending the Annual
Meeting in person and voting by written ballot; or

if your shares are held in street name, following the instructions of your bank, broker or other nominee with
respect to the revocation of proxies.
Simply attending the Annual Meeting will not constitute a revocation of your proxy.

Other Business

We do not expect that any matter other than the proposals presented in this proxy statement will be brought before the
Annual Meeting. However, if other matters incident to the conduct of the Annual Meeting are properly presented at
the Annual Meeting, the persons named as proxies will vote in accordance with their best judgment with respect to
those matters.

Adjournments

The Annual Meeting may be adjourned by the affirmative vote of a majority of the votes cast, in person or by proxy,
at the Annual Meeting by the holders of shares entitled to vote. The Annual Meeting may be adjourned for any
purpose to the extent permitted in the Asset Purchase Agreement, including for the purpose of obtaining a quorum or
soliciting additional proxies if there are insufficient votes to authorize the Asset Sale or any other proposals, including,
without limitation, adjourning the Annual Meeting for the sole purpose of soliciting additional votes as to one
proposal while closing the polls and registering the approval of the other proposal. Any adjournment may be made
without notice (if a new record date is not fixed for the adjourned meeting), other than by an announcement made at
the Annual Meeting of the time, date and place of the adjourned meeting. Any adjournment will allow our
Stockholders who have already sent in their proxies to revoke them at any time prior to their use at the Annual
Meeting as adjourned.

Broker Non-Votes
Broker non-votes occur when a broker holding stock in street name does not vote the shares on some or all matters.
Brokers are permitted to vote on routine, non-controversial proposals in instances where they have not received voting

instructions from the beneficial owner of the stock but are not permitted to vote on non-routine matters. Uncast votes
on non-routine matters are referred to as broker non-votes. Because the Director Proposal and Asset Sale Proposal are
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non-routine matters, shares of our common stock as to which brokers have not received any voting instructions will
not be permitted to vote on these proposals.

The inspector of elections will treat broker non-votes as shares that are present for purposes of determining the
existence of a quorum. Broker non-votes will not be considered in determining the number of votes cast for each of
the Director Nominees or the Asset Sale Proposal.

Solicitation of Proxies

Our directors, officers and employees may solicit proxies on our behalf in person, by telephone, email or facsimile.
These persons will not be paid additional remuneration for their efforts. The Company has also
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retained Innisfree M&A Incorporated ( Innisfree ) to assist in the solicitation of proxies at a fee estimated not to exceed
$15,000, plus reasonable out of pocket expenses. We will also request brokers and other fiduciaries to forward proxy
solicitation material to the beneficial owners of shares of Company common stock that the brokers and fiduciaries
hold of record. Upon request, we will reimburse them for their reasonable out-of-pocket expenses. The Company will
pay all expenses of filing, printing and mailing this proxy statement, including solicitation expenses. The Company
has also agreed to indemnify Innisfree against liabilities arising out of or relating to the rendering of services by
Innisfree in connection with the proposed transaction.
Questions and Additional Information
If you have more questions about this proxy statement, the Asset Sale Proposal or how to submit your proxy, or if you
need additional copies of this proxy statement or the enclosed proxy card or voting instructions, please contact our
proxy solicitor at:

Innisfree M&A Incorporated

501 Madison Avenue, 20th Floor
New York, New York 10022
Stockholders may call toll free: (888) 750-5834

Banks and Brokers may call collect (212) 750-583

11
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PROPOSAL NO.1 ELECTION OF CLASS III DIRECTORS

Our Board is divided into three classes, with one class of our directors standing for election each year, for a three-year
term. Directors for 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 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
by appointment. The members of the classes are divided as follows:

the Class I Directors are Peter Barton Hutt, Wilfred E. Jaeger and Roger D. Tung and their term expires at
the Annual Meeting of Stockholders to be held in 2018;

the Class II Directors are Ronald W. Barrett, Meghan FitzGerald and Wendell Wierenga and their term will
expire at the Annual Meeting of Stockholders to be held in 2019; and

the Class III Directors are Richard H. Aldrich, Thomas G. Auchincloss, Jr. and Christine van Heek and their
term will expire at the Annual Meeting of Stockholders to be held in 2017.
Our certificate of incorporation and bylaws provide that the authorized number of directors may be changed only by
resolution of our Board. Our certificate of incorporation and bylaws also provide that our directors may be removed
only for cause by the affirmative vote of the holders of at least 75% of the votes that all our Stockholders would be
entitled to cast in an annual election of directors, and that any vacancy on our Board, including a vacancy resulting
from an enlargement of our Board, may be filled only by vote of a majority of our directors then in office.

Our Board, on the recommendation of our nominating and corporate governance committee, has nominated Richard
H. Aldrich, Thomas G. Auchincloss, Jr. and Christine van Heek for re-election as Class III Directors at the Annual
Meeting. Each director that is elected at the Annual Meeting will be elected to serve for a three year term that will
expire at our Annual Meeting of Stockholders in 2020.

If no contrary indication is made, proxies in the accompanying form are to be voted for Richard H. Aldrich, Thomas
G. Auchincloss, Jr. and Christine van Heek or, in the event that any of these candidates is not a candidate or is unable
to serve as a director at the time of election (which is not currently expected), for any nominee who is designated by
our Board to fill the vacancy.

We have no formal policy regarding board diversity. 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 and understanding of the competitive landscape and adherence to high ethical standards. Certain
individual skills and qualifications of our directors, which we believe contribute to the effectiveness of the Board as a
whole, are described in the paragraph below.

Information Regarding Directors
The information set forth below as to the directors and nominees for director has been furnished to us by the directors

and nominees for director:

Table of Contents 29



Edgar Filing: CONCERT PHARMACEUTICALS, INC. - Form PRE 14A

Recommendation of the Board

OUR BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR THE
ELECTION OF EACH OF THE DIRECTOR NOMINEES.

12

Table of Contents

30



Edgar Filing: CONCERT PHARMACEUTICALS, INC. - Form PRE 14A

Table of Conten
Nominees for Election to the Board
For a Three-Year Term Expiring at the

2020 Annual Meeting of Stockholders (Class IIT)

Name Age Present Position with Concert Pharmaceuticals, Inc.
Richard H. Aldrich 62 Director
Thomas G. Auchincloss, Jr. 55 Director
Christine van Heek 60 Director

Richard H. Aldrich is our co-founder and has served as a member of our Board and as Chairman of our Board since
May 2006. Mr. Aldrich is a co-founder and has been a Partner of Longwood Fund, a venture capital firm, since
December 2010. Mr. Aldrich founded RA Capital Management LL.C, a hedge fund, in 2001 and served as a Managing
Member from 2001 to 2008 and as a Co-Founding Member from 2008 until 2011. Mr. Aldrich has co-founded and
helped to build several biotechnology companies including Sirtris Pharmaceuticals, Inc., (acquired by
GlaxoSmithKline in 2008), Alnara Pharmaceuticals, Inc. (acquired by Eli Lilly in 2010), Verastem, Inc., OvaScience,
Inc. and FlexPharma. Mr. Aldrich was also a founding employee of Vertex Pharmaceuticals Incorporated, where he
held the position of Senior Vice President and Chief Business Officer and managed all commercial and operating
functions from 1989 to 2001. Prior to joining Vertex, Mr. Aldrich held several management positions at Biogen Inc.
Mr. Aldrich serves on the board of directors of OvaScience, Inc., a public life sciences company where he serves as
the Lead Director, Mitobridge, Inc., a private biopharmaceutical company, Colorescience, Inc., a private skincare
company, and KalVista Pharmaceuticals, a private biopharmaceutical company. During the last five years,

Mr. Aldrich also served as a member of the board of directors of PTC Therapeutics, Inc., a public biopharmaceutical
company and Verastem, Inc., a public biopharmaceutical company. Mr. Aldrich received his undergraduate degree
from Boston College, and an M.B.A. from the Amos Tuck School at Dartmouth College. We believe Mr. Aldrich s
broad-based experience in business, including his leadership and board experience at life science companies, and his
familiarity with our business as a co-founder of the Company allow him to be a key contributor to our Board.

Thomas G. Auchincloss, Jr. has served as a member of our Board since December 2014. Since October 2013,

Mr. Auchincloss has served as Managing Partner at Counterpoint Trading Company, LL.C, a private investment firm.
From May 2005 to August 2007, Mr. Auchincloss worked as Chief Financial Officer of Metabolix, Inc., a public
biomaterials company. Prior to joining Metabolix, Mr. Auchincloss served as a consultant with Metabolix, from April
2002 to May 2005, providing business development, financial and strategic consulting services. From 1994 to 2001,
Mr. Auchincloss served in a variety of positions at Vertex Pharmaceuticals Incorporated, most recently as Vice
President, Finance and Treasurer. Mr. Auchincloss is trustee and Treasurer of Kieve Wavus Education, Inc., a
not-for-profit camp and education organization. Mr. Auchincloss received a B.S. in Business Administration from
Babson College and an M.B.A. in Finance from the Wharton School. We believe that Mr. Auchincloss financial and
industry experience, including his experience as the chief financial officer of a publicly traded biomaterials company,
make him a key contributor to our Board.

Christine van Heek has served as a member of our Board since April 2016. Ms. van Heek has served as an adviser and
consultant to several companies in the bio-pharmaceutical industry. From 1991 to 2003, Ms. van Heek served in
various roles at Genzyme, Inc., a biotechnology company, including positions as Corporate Officer and President,
Therapeutics Division; General Manager, Renal Division; and Vice President, Global Marketing. In addition, she has
held various sales and marketing positions at Genentech, Inc. and Caremark/HHCA. During the last five years,

Ms. van Heek also served as a member of the board of directors of Affymax, Inc., a public biopharmaceutical
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company. Ms. van Heek holds an M.B.A. from Lindenwood University in St. Louis and a B.S.N. from the University
of lowa. We believe that Ms. van Heek s industry experience, including her extensive experience in strategic roles of a
publicly traded biotechnology company, make her a key contributor to our Board.

13

Table of Contents 32



Edgar Filing: CONCERT PHARMACEUTICALS, INC. - Form PRE 14A

Table of Conten
Members of the Board Continuing in Office
Term Expiring at the

2019 Annual Meeting of Stockholders (Class II)

Name Age Present Position with Concert Pharmaceuticals, Inc.
Ronald W. Barrett 61 Director
Meghan FitzGerald, Ph.D. 46 Director
Wendell Wierenga, Ph.D. 69 Director

Ronald W. Barrett, Ph.D. has served as a member of our Board since December 2007. Dr. Barrett was a founder of
XenoPort, Inc., a public biopharmaceutical company, and served as its Chief Executive Officer from 2001 to 2015, its
Chief Scientific Officer from 1999 to 2001 and as a member of its board of directors from 1999 to 2015. Prior to
XenoPort, Dr. Barrett held various positions at Affymax Research Institute, a drug discovery company now owned by
GlaxoSmithKline plc, and Abbott Laboratories, a healthcare company. Dr. Barrett received a B.S. from Bucknell
University and a Ph.D. in pharmacology from Rutgers University. We believe that Dr. Barrett s industry and board
experience, including his experience as the chief executive officer of a publicly traded biopharmaceutical company,
makes him a key contributor to our Board.

Meghan FitzGerald, Ph.D. has served as a member of our Board since March 2016. Since May 2015, Ms. FitzGerald
has served as Executive Vice President of Strategy and Policy at Cardinal Health. From October 2010 until May 2015,
she served as President, Cardinal Health Specialty Solutions. From March 2008 to July 2010, she was Senior Vice
President, New Markets International Division and Business Development, with Medco Health Solutions, Inc.
Currently, she is also a member of the board of directors of SeniorLink, a privately held provider of in-home elder
care and GELESIS, a privately held biotechnology company. Ms. FitzGerald obtained a doctor of public health degree
at New York Medical College, focusing on health policy. She also earned a master s degree in public health from
Columbia University and a bachelor s degree in nursing from Fairfield University. Ms. FitzGerald s broad-based
experience in business, including her leadership and board experience in the healthcare industry, allow her to be a key
contributor to our Board.

Wendell Wierenga, Ph.D. has served as a member of our Board since March 2014. From June 2011 to February 2014,
Dr. Wierenga served as Executive Vice President, Research and Development of Santarus, Inc., a public
biopharmaceutical company that was acquired by Salix Pharmaceuticals, Ltd. in January 2014. From 2007 to May
2011, Dr. Wierenga served as Executive Vice President, Research and Development of Ambit Biosciences
Corporation, a biopharmaceutical company engaged in the discovery and development of small-molecule kinase
inhibitors. From 2003 to 2007, he served as Executive Vice President, Research and Development of Neurocrine
Biosciences, Inc., a biopharmaceutical company developing therapeutics for neuropsychiatric, neuroinflammatory and
neurodegenerative diseases. From 2000 to 2003, Dr. Wierenga served as the Chief Executive Officer of Syrrx, Inc., a
biotechnology company focused on small-molecule drug compounds. Prior to joining Syrrx, from 1990 to 2000, he
was senior vice president of worldwide pharmaceutical sciences, technologies and development at Parke-Davis, a
division of Warner Lambert Co., a pharmaceutical company that was acquired by Pfizer Inc. in 2000. Prior to
Parke-Davis, Dr. Wierenga worked at Upjohn Co., later Pharmacia & Upjohn, Inc., a pharmaceutical and
biotechnology company, for 16 years in various positions, most recently as executive director of discovery research.
Pfizer acquired Pharmacia & Upjohn, then named Pharmacia Corp., in 2002. Dr. Wierenga received a B.S. from Hope
College and a Ph.D. in chemistry from Stanford University. Dr. Wierenga is a member of the boards of directors of
Anacor Pharmaceuticals, Inc., Apricus Biosciences, Inc., Cytokinetics, Incorporated, Ocera Therapeutics, Inc. and
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XenoPort, Inc., which are publicly traded biopharmaceutical companies. During the last five years, Dr. Wierenga also
served as a member of the boards of directors of Onyx Pharmaceuticals, Inc., a public biopharmaceutical company
that was acquired by Amgen in 2013. We believe that Dr. Wierenga s extensive experience in biopharmaceutical
research and development and his service on the boards of directors of several public biopharmaceutical companies
allow him to be a key contributor to our Board.
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Members of the Board Continuing in Office
Term Expiring at the

2018 Annual Meeting of Stockholders (Class I)

Name Age Present Position with Concert Pharmaceuticals, Inc.
Peter Barton Hutt 82 Director

Wilfred E. Jaeger 61 Director

Roger D. Tung 57 Director, Chief Executive Officer and President

Peter Barton Hutt has served as a member of our Board since December 2006. Mr. Hutt has practiced law at
Covington & Burling LLP, specializing in food and drug law, since 1960 (except for the period from 1971 to 1975)
and currently serves as senior counsel. From 1971 to 1975, he was Chief Counsel for the Food and Drug
Administration. Mr. Hutt is a member of the board of directors of Flex Pharma, Inc., BIND Therapeutics, Inc., Seres
Health, Inc., Q Therapeutics, Inc. and Xoma Ltd., each of which is a public biotechnology company, as well as
numerous private companies. During the last five years, Mr. Hutt also served as a member of the board of directors of
Celera Genomics, a public biotechnology company that was acquired by Quest Diagnostics, Inc. in 2011, CV
Therapeutics, Inc., a public biotechnology company that was acquired by Gilead Sciences, Inc. in 2009, Ista
Pharmaceuticals, Inc., a public pharmaceuticals company that was acquired by Bausch & Lomb Inc. in 2012, DBV
Technologies SA, a public biotechnology company, and Momenta Pharmaceuticals, Inc., a public biotechnology
company. Mr. Hutt received a B.A. from Yale University, an LL.B. from Harvard Law School and an LL.M. from
New York University School of Law. We believe Mr. Hutt s extensive knowledge of regulatory and legal issues
related to drug development and his service on numerous boards of directors allow him to be a key contributor to our
Board.

Wilfred E. Jaeger, M.D. has served as a member of our Board since May 2006. Dr. Jaeger co-founded Three Arch
Partners, a venture capital firm, in 1993 and has served as a Partner since that time. Prior to co-founding Three Arch
Partners, Dr. Jaeger was a general partner at Schroder Ventures. He is also a member of the board of directors of
Threshold Pharmaceuticals, Inc., a public pharmaceutical company, and Nevro Corporation, a public medical device
company, as well as numerous private companies. Dr. Jaeger received a B.S. in Biology from the University of British
Columbia, his M.D. from the University of British Columbia School of Medicine and an M.B.A. from Stanford
University. We believe that Dr. Jaeger s financial and medical knowledge and experience allow him to be a key
contributor to our Board.

Roger D. Tung, Ph.D. is our co-founder and has served as our President and Chief Executive Officer and as a member
of our Board since April 2006. Before Concert, Dr. Tung was a founding scientist at Vertex Pharmaceuticals
Incorporated, a pharmaceutical company, where he was employed from 1989 to 2005, most recently as its Vice
President of Drug Discovery. Prior to Vertex, he held various positions at Merck, Sharp & Dohme Research
Laboratories, a global healthcare provider, and The Squibb Institute for Medicinal Chemistry. Dr. Tung received a
B.A. in Chemistry from Reed College and a Ph.D. in medicinal chemistry at the University of Wisconsin-Madison.
We believe that Dr. Tung s detailed knowledge of the Company and his 31-year career in the global pharmaceutical
and biotechnology industries, including his roles at Vertex, provide a critical contribution to our Board.
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CORPORATE GOVERNANCE
General

We believe that good corporate governance is important to ensure that the Company 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, and
corporate governance guidelines and charters for our audit committee, our compensation committee, and our
nominating and governance 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.concertpharma.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 Concert
Pharmaceuticals, Inc., 99 Hayden Avenue, Suite 500, Lexington, MA 02421, Attention: Investor Relations.

Director Independence

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, the Exchange Act ) and that compensation
committee members also satisfy heightened independence requirements contained in the NASDAQ Listing Rules as
well as Rule 10C-1 under the Exchange Act.

Under Rule 5605(a)(2), a director will only 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.

In order to be considered independent for purposes of Rule 10A-3, a member of an audit committee of a listed
company may not, other than in his or her capacity as a member of the audit committee, the Board, 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.

When determining the independence of the members of our compensation committee under the heightened
independence requirements contained in the NASDAQ Listing Rules and Rule 10C-1, our Board is required to
consider all factors specifically relevant to determining whether a director has a relationship with us that 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: (1) the source of compensation of that director, including any consulting,
advisory or other compensatory fee paid by us to that director; and (2) whether that director is affiliated with the
Company, a subsidiary of the Company or an affiliate of a subsidiary of the Company.

Our Board has reviewed the composition of our Board and its committees and the independence of each director.

Based upon information requested from and provided by each director concerning his background, employment and
affiliations, including family relationships, our Board has determined that each of our directors, with the exception of
Dr. Tung, is an independent director as defined under Rule 5605(a)(2) of the NASDAQ Listing Rules. Our Board also
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audit committee, and Mr. Aldrich, Dr. Barrett and Ms. FitzGerald, who comprise our compensation committee, satisfy
the independence standards for such committees established by the SEC and the NASDAQ Listing Rules, as
applicable. In making such determinations, our Board considered the relationships that each such non-employee
director has with the Company and all other facts and circumstances our Board deemed relevant in determining
independence, including the beneficial ownership of our capital stock by each non-employee director.

Board Leadership Structure

Our Board is currently chaired by Mr. Aldrich, an independent director, who possesses an in-depth knowledge of our
business, opportunities and challenges. We believe he is the person best positioned to ensure that our Board s time and
attention is focused on the most critical matters.

The Board s Role in Risk Oversight

Our Board 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 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
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. While each committee is
responsible for evaluating certain risks and overseeing the management of such risks, the entire board is regularly
informed through committee reports about such risks. Matters of significant strategic risk are considered by our board
as a whole.

Board Meetings

Our Board met five times during our fiscal year 2016, including telephonic meetings. During the year, each of our
directors attended 75% or more of the combined total number of meetings of the Board and the committees on which
he or she served.

Committees of the Board

We have three standing committees: the audit committee, the compensation committee and the nominating and
corporate governance committee. Each of these committees has a written charter approved by our Board. A copy of
each charter can be found on the Corporate Governance page of the Investors section of our website at

WWW.COHCCI‘tph&I‘mﬂ.COH’I.

Audit Committee
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The members of our audit committee are Mr. Auchincloss, Dr. Jaeger and Ms. van Heek. Mr. Auchincloss is the chair
of the audit committee. Our Board has determined that each of Mr. Auchincloss and Dr. Jaeger qualifies as an audit
committee financial expert within the meaning of SEC regulations and the NASDAQ Listing Rules.
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In making this determination, our board has considered the formal education and nature and scope of each such
director s previous experience, coupled with past and present service on various audit committees. Our audit
committee assists our Board in its oversight of our accounting and financial reporting process and the audits of our
financial statements. The audit committee met nine times during fiscal year 2016, including telephonic meetings. The
audit committee s responsibilities include:

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

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

reviewing and discussing with management and the independent registered public accounting firm 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;

overseeing our internal audit function, if any;

discussing our risk management policies;

establishing policies regarding hiring employees from the independent registered public accounting firm and
procedures for the receipt, retention and treatment of accounting related complaints and concerns;

meeting independently with our internal auditing staff, independent 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.
We believe that the composition of our audit committee meets the requirements for independence under current
NASDAQ listing standards and SEC rules and regulations. Our Board has determined that Mr. Auchincloss,
Dr. Jaeger and Ms. van Heek are independent as independence is currently defined in applicable NASDAQ listing
standards.

Compensation Committee
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The members of our compensation committee are Mr. Aldrich, Dr. Barrett and Ms. FitzGerald. Dr. Barrett is the chair
of the compensation committee. Our compensation committee assists our Board in the discharge of its responsibilities
relating to the compensation of our executive officers. The compensation committee met six times during fiscal year
2016. The compensation committee s responsibilities include:

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

overseeing and administering our cash and equity incentive plans;

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

reviewing and discussing with management our director and executive compensation disclosure required to
be included in our annual report on Form 10-K or proxy statement; and

preparing the compensation committee report required by SEC rules, if applicable.
The compensation committee may delegate to one or more executive officers the power to grant options or other stock
awards pursuant to our equity incentive plans to employees who are not directors or executive officers, subject to
certain limitations. The compensation committee may also form and delegate its responsibilities to one or more
subcommittees of the Board.

18
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We believe that the composition of our compensation committee meets the requirements for independence under
current NASDAAQ listing standards and SEC rules and regulations. Our Board has determined that Mr. Aldrich,

Dr. Barrett and Ms. FitzGerald are independent as independence is currently defined in applicable NASDAQ listing
standards.

Nominating and Corporate Governance Committee

The members of our nominating and corporate governance committee are Mr. Aldrich, Mr. Hutt and Dr. Wierenga.
Mr. Aldrich is the chair of the nominating and corporate governance committee. The nominating and corporate
governance committee met two times during fiscal year 2016. The nominating and corporate governance committee s
responsibilities include:

identifying individuals qualified to become board members;

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

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

developing and recommending corporate governance principles to the Board; and

overseeing periodic evaluations of the Board.
We believe that the composition of our nominating and corporate governance committee meets the requirements for
independence under current NASDAQ listing standards and SEC rules and regulations. Our Board has determined that
Mr. Aldrich, Mr. Hutt and Dr. Wierenga are independent as independence is currently defined in applicable NASDAQ
listing standards.

Code of Business Conduct and Ethics

We have adopted a written code of business conduct and ethics that applies to our directors, officers and employees,
including our principal executive officer, principal financial officer, principal accounting officer or controller, or
persons performing similar functions. In the Corporate Governance page of the Investors section on our website,
www.concertpharma.com, we have posted a current copy of the code of business conduct and ethics and all
disclosures that are required by law or NASDAAQ listing standards concerning any amendments to, or waivers from,
any provision of this code. Information contained on our website is not incorporated by reference in, or considered
part of, this proxy statement.

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

as directors.
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Director Qualifications

In evaluating director nominees, the nominating and corporate governance committee will consider, among other
things, the following factors:

reputation for personal and professional integrity, honesty and adherence to high ethical standards;

demonstrated business acumen, experience and ability to exercise sound judgments in matters that relate to
the current and long-term objectives of the Company;

strong finance experience;

commitment to understand the Company and its industry;
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interest and ability to understand the sometimes conflicting interests of the various constituencies of the
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 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,
considered as a group, should provide a significant mix of experience, knowledge and abilities that will allow the
Board 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 for its candidates for membership on the Board. The committee may consider such
other facts, including, without limitation, diversity, as it may deem are in the best interests of the Company and its
Stockholders. The committee further believes it is appropriate for at least one member of our Board to meet the
criteria for an audit committee financial expert as that phrase is defined under the regulations promulgated by the
SEC, and that a majority of the members of our Board be independent as required under the NASDAQ qualification
standards. The committee believes it is appropriate for our chief executive officer to serve as a member of our Board.
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 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 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 with that of obtaining a new perspective or expertise.

If any member of our Board does not wish to continue in service or if our Board 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 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 suggested 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 as a whole, with the
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objective of assembling a group that can best contribute to the success of the 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. To date, the nominating
and corporate governance committee has not utilized third-party search firms to identify Board 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.
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We have not received director candidate recommendations from our Stockholders and do not have a formal policy
regarding consideration of such recommendations. However, any recommendations received from Stockholders will
be evaluated in the same manner that potential nominees suggested by Board members, management or other parties
are evaluated. We do not intend to treat Stockholder recommendations in any manner different from other
recommendations.

Under our bylaws, Stockholders wishing to nominate 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 2017 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 beginning on page 86 of this proxy statement. 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. We may require any proposed nominee to furnish such other information as
we may reasonably require to determine 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.

Director Attendance at Annual Meetings

Although the Company does not have a formal policy regarding attendance by members of our Board at our Annual
Meeting, we encourage all of our directors to attend. Seven directors attended our 2016 Annual Meeting of
Stockholders.

Communications with Our Board

Stockholders seeking to communicate with our Board should submit their written comments to Concert
Pharmaceuticals, Inc., 99 Hayden Avenue, Suite 500, Lexington, MA 02421, Attention: Corporate Secretary. The
corporate secretary will forward such communications to each member of our Board; provided that, if in the opinion
of our corporate secretary it would be inappropriate to send a particular Stockholder communication to a specific
director, such communication will only be sent to the remaining directors (subject to the remaining directors
concurring with such opinion).

Director Compensation

During 2016, we did not provide any compensation to Dr. Tung, our President and Chief Executive Officer, for his
service as a member of our Board. Dr. Tung s compensation as an executive officer is set forth above under Executive
Compensation 2016 Summary Compensation Table.

Non-employee director compensation is set by our Board at the recommendation of our compensation committee. In
March 2016, we retained Radford to assist in assessing our non-employee director compensation program and provide
recommendations for changes to the program, if any. The updated peer group companies were used in the analysis, as
well as other market data. The Board, based upon the recommendation of the compensation committee, approved an
increase in the base retainer for board members effective as of the date of the 2016 annual meeting of Stockholders
and reflected in the table below.
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Under our director compensation program, we pay our non-employee directors a cash retainer for their service on the
Board and for their service on each committee of which the director is a member. The Chairman of the Board and the
chairs of each committee receive higher retainers for such service. These fees are payable in arrears in four equal
quarterly installments on the last day of each quarter, provided that the amount of such
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payment is prorated for any portion of such quarter that the director is not serving on our Board. The fees paid to
non-employee directors for their service on the Board and for their service on each committee of the Board of which
the director is a member are as follows:

Annual Chairman

Member Fee Annual Fee

Board $ 35,000 $ 65,000

Audit Committee 7,500 15,000

Compensation Committee 5,000 10,000
Nominating and Corporate Governance

Committee 3,000 7,000

We also reimburse our non-employee directors for reasonable travel and out-of-pocket expenses incurred in
connection with attending our Board and committee meetings.

In addition, under our director compensation program, each new non-employee director elected to our Board receives
an option to purchase 25,000 shares of our common stock. Each of these options will vest in equal quarterly
installments over a three-year period measured from the date of grant, subject to the director s continued service as a
director, and will become vested and exercisable in full upon a change in control of the Company. Further, on the date
of the first Board meeting held after each annual meeting of Stockholders, each non-employee director that has served
on our Board for at least six months will receive an option to purchase 10,000 shares of our common stock. Each of
these options vest in equal quarterly installments over a one-year period measured from the date of grant, subject to
the director s continued service as a director, and will become vested and exercisable in full upon a change in control
of the Company. The exercise price of each option will equal the fair market value of a share of our common stock on
the date of grant.

This program is intended to provide a total compensation package that enables us to attract and retain qualified and
experienced individuals to serve as our directors and to align our directors interests with those of our Stockholders.

In accordance with our director compensation program, in June 2016 we granted an option to purchase 10,000 shares
of our common stock to each of Mr. Aldrich, Mr. Auchincloss, Dr. Barrett, Mr. Hutt, Dr. Jaeger and Dr. Wierenga. In
accordance with our director compensation program, we granted an option to purchase 25,000 shares of our common
stock to each of Dr. FitzGerald and Ms. van Heek, in March 2016 and June 2016, respectively, in connection with
their appointments to our Board.

The following table sets forth information regarding compensation earned by our non-employee directors during 2016.

Fees earned or Option awards

Name paid in cash ($) $o Total ($)
Richard H. Aldrich 74,802 87,201 162,003
Thomas G. Auchincloss, Jr. 47,802 87,201 135,003
Ronald W. Barrett, Ph.D. 42,802 87,201 130,003
Meghan FitzGerald, Ph.D. 29,876 231,335 261,211
Christine van Heek 30,103 218,003 248,106
Peter Barton Hutt 35,802 87,201 123,003
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Wilfred E. Jaeger, M.D. 45,302 87,201 132,503
Helmut M. Schiihsler, Ph.D.® 7,762 0 7,762
Wendell Wierenga, Ph.D. 35,802 87,201 123,003

(1) The amounts included in the Option awards column reflect the aggregate grant date fair value of options granted
during 2016 calculated in accordance with FASB ASC Topic 718. Such aggregate grant date fair values do not
take into account any estimated forfeitures related to service-vesting conditions. The amounts reported in this
column reflect the accounting cost for these stock options, and do not correspond to the
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actual economic value that may be received by the director upon exercise of the options. Assumptions used in the
calculation of these amounts are included in Note 9 to the consolidated financial statements appearing elsewhere
in our Annual Report on Form 10-K for the fiscal year ended December 31, 2016.

As of December 31, 2016:

Mr. Aldrich held stock options to purchase 41,236 shares of common stock in the aggregate, of which
36,236 shares were vested, with the remaining shares scheduled to vest through and including June 9, 2017;

Mr. Auchincloss held stock options to purchase 45,000 shares of common stock in the aggregate, of which
31,667 shares were vested, with the remaining shares scheduled to vest through and including December 11,
2017,

Dr. Barrett held stock options to purchase 34,156 shares of common stock in the aggregate, of which 29,156
shares were vested, with the remaining shares scheduled to vest through and including June 9, 2017;

Dr. FitzGerald held stock options to purchase 25,000 shares of common stock in the aggregate, of which
6,250 shares were vested, with the remaining shares scheduled to vest through and including March 22,
2019;

Ms. van Heek held stock options to purchase 25,000 shares of common stock in the aggregate, of which
4,167 shares were vested, with the remaining shares scheduled to vest through and including June 9, 2019;

Mr. Hutt held stock options to purchase 34,156 shares of common stock in the aggregate, of which 29,156
shares were vested, with the remaining shares scheduled to vest through and including June 9, 2017;

Dr. Jaeger held a stock option to purchase 20,000 shares of common stock, of which 15,000 shares were
vested, with the remaining shares scheduled to vest through and including June 9, 2017; and

Dr. Wierenga held a stock option to purchase 48,538 shares of common stock, of which 41,455 shares were
vested, with the remaining shares scheduled to vest through and including June 9, 2017.

(2) Dr. Schiihsler provided notice of his resignation from our Board effective as of the close of business on April 8,
2016. Dr. Schiihsler held vested stock options to purchase 7,500 shares of common stock as of his resignation
date, which were exercisable through July 7, 2016.

Compensation Committee Interlocks and Insider Participation

During 2016, the members of our compensation committee were Dr. Barrett, Mr. Aldrich and Dr. FitzGerald. None of
our executive officers serves, or in the past has served, as a member of the Board or compensation committee, or other
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committee serving an equivalent function, of any entity that has one or more executive officers who serve as members
of our Board or our compensation committee. None of the members of our compensation committee is an officer or
employee of the Company, nor have they ever been an officer or employee of the Company.

Compensation Committee Report
The compensation committee reviewed and discussed the disclosure included in the section of this proxy statement
entitled Executive Compensation with management. Based on the review and discussions, the compensation

committee recommended to the Board that the section of this proxy statement entitled Executive Compensation be
included in this proxy statement.
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THE COMPENSATION COMMITTEE OF THE BOARD OF CONCERT PHARMACEUTICALS, INC.
Ronald R. Barrett, Ph.D., Chairman

Richard H. Aldrich

Meghan FitzGerald

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF CONCERT PHARMACEUTICALS, INC.

The audit committee is appointed by the Board to assist the Board in fulfilling its oversight responsibilities with
respect to (1) the integrity of our financial statements and financial reporting process and systems of internal controls
regarding finance, accounting, and compliance with legal and regulatory requirements, (2) the qualifications,
independence, and performance of our independent registered public accounting firm, (3) the performance of our
internal audit function, if any, and (4) other matters as set forth in the charter of the audit committee approved by the
Board.

Management is responsible for the preparation of the Company s financial statements and the financial reporting
process, including its system of internal control over financial reporting and its disclosure controls and procedures.
The independent registered public accounting firm is responsible for performing an audit of the Company s financial
statements in accordance with the standards of the Public Company Accounting Oversight Board, or PCAOB, and
issuing a report thereon. The audit committee s responsibility is to monitor and oversee these processes.

In connection with these responsibilities, the audit committee reviewed and discussed with management and the
independent registered public accounting firm the audited consolidated financial statements of the Company for the
fiscal year ended December 31, 2016. The audit committee also discussed with the independent registered public
accounting firm the matters required to be discussed by the PCAOB s Auditing Standard 1301, Communication with
Audit Committees. In addition, the audit committee received written communications from the independent registered
public accounting firm confirming their independence as required by the applicable requirements of the PCAOB and
has discussed with the independent registered public accounting firm their independence.

Based on the reviews and discussions referred to above, the audit committee recommended to the Board that the
audited consolidated financial statements of the Company be included in its Annual Report on Form 10-K for the
fiscal year ended December 31, 2016, that was filed with the SEC.

THE AUDIT COMMITTEE OF THE BOARD OF

DIRECTORS OF CONCERT

PHARMACEUTICALS, INC.

Thomas G. Auchincloss, Chairman

Wilfred E. Jaeger

Christine van Heek

March 6, 2017
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EXECUTIVE OFFICERS

The following table sets forth the name, age and positions of each of our executive officers and directors as of
February 28, 2017.

Name Age Position(s)

Executive Officers

Roger D. Tung, Ph. D. 57 President and Chief Executive Officer, Director
James V. Cassella, Ph.D. 62 Senior Vice President and Chief Development Officer
David Ryan Daws 43 Chief Financial Officer

Ian Robert Silverman, J.D., Ph. D. 64 Senior Vice President and General Counsel
Nancy Stuart 58 Chief Operating Officer

Executive Officers

Roger D. Tung, Ph.D. is our co-founder and has served as our President and Chief Executive Officer and as a member
of our Board since April 2006. Before Concert, Dr. Tung was a founding scientist at Vertex Pharmaceuticals
Incorporated, a pharmaceutical company, where he was employed from 1989 to 2005, most recently as its Vice
President of Drug Discovery. Prior to Vertex, he held various positions at Merck, Sharp & Dohme Research
Laboratories, a global healthcare provider, and The Squibb Institute for Medicinal Chemistry. Dr. Tung received a
B.A. in Chemistry from Reed College and a Ph.D. in Medicinal Chemistry at the University of Wisconsin-Madison.
We believe that Dr. Tung s detailed knowledge of the Company and his 32 year career in the global pharmaceutical
and biotechnology industries, including his roles at Vertex, provide a critical contribution to our Board.

James V. Cassella, Ph.D. has served as our Senior Vice President and Chief Development Officer since February
2015. Prior to joining Concert, Dr. Cassella served as Executive Vice President, Research and Development and Chief
Scientific Officer of Alexza Pharmaceuticals, Inc. from July 2012 to January 2015 and served as its Senior Vice
President, Research and Development from June 2004 to July 2012. From April 1989 to April 2004, Dr. Cassella held
various management positions at Neurogen Corporation, a publicly traded biotechnology company. Prior to Neurogen,
Dr. Cassella was Assistant Professor of Neuroscience at Oberlin College. Dr. Cassella received a Ph.D. in
physiological psychology from Dartmouth College, completed a postdoctoral fellowship in the Department of
Psychiatry at the Yale University School of Medicine and received a B.A. in psychology from the University of New
Haven.

David Ryan Daws has served as our Chief Financial Officer since January 2014. Prior to joining Concert, Mr. Daws
served as an independent consultant from June 2013 to January 2014, including an engagement with Concert from
September 2013 to January 2014. Mr. Daws served as a Director in the Healthcare Investment Banking Group at
Stifel, Nicolaus & Company, Inc., a financial services company, from September 2010 to June 2013. From March
1999 to June 2010, he served in positions of increasing responsibility within the Healthcare Investment Banking
Group of Cowen and Company, LLC, a financial services firm. Mr. Daws holds a B.S. in finance and organizational
management from the University of South Carolina and an International M.B.A. from the University of South
Carolina s Moore School of Business.

lan Robert Silverman, J.D., Ph.D. has served as our Senior Vice President and General Counsel since December 2010
and prior to that was our Vice President and General Counsel from January 2007 to December 2010. Prior to joining
Concert, he served in various legal related roles at Millennium Pharmaceuticals, Inc., a pharmaceutical company,
Vertex and FMC Corporation, a chemical manufacturing company. Dr. Silverman was a post-doctoral associate in
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chemistry at Stanford University and received his J.D. from Rutgers-Camden Law School, a Ph.D. in organic
chemistry from the University of New Mexico and a B.A. from Lehigh University.

Nancy Stuart has served as our Chief Operating Officer since October 2007 and was our Senior Vice President,
Corporate Strategy and Operations from July 2006 to October 2007. Prior to joining Concert,
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Ms. Stuart held various business operations and business development positions at Amgen Inc., a biopharmaceutical

company, Kinetix Pharmaceuticals, Inc., a pharmaceutical company subsequently acquired by Amgen, Scion
Pharmaceuticals, Inc., a pharmaceutical company, Vertex and Genzyme Corporation, a biotechnology company

subsequently acquired by Sanofi S.A. Ms. Stuart holds a B.S. from the University of Michigan, and an M.B.A. from

the Simmons College Graduate School of Management.

General Counsel Transition. Pursuant to a planned transition, Lynette Herscha, Vice President, Legal Affairs and
Associate General Counsel, will be promoted to General Counsel and Corporate Secretary, succeeding Dr. Robert
Silverman as of June 1, 2017. Dr. Silverman will remain an employee with the Company in a legal advisory role.

Ms. Herscha has served as our Vice President and Associate General Counsel since July 2014. Prior to joining
Concert, she held senior legal positions at Momenta Pharmaceuticals, Inc., a pharmaceutical company and Phase

Forward, Incorporated, a technology company. Prior to that, she worked in the law offices of Fulbright & Jaworksi.

Ms. Herscha earned her Juris Doctor and Bachelor of Arts from Boston University.
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EXECUTIVE COMPENSATION
2016 Summary Compensation Table

The following table sets forth information regarding total compensation awarded to, earned by and paid to each
individual who served as our chief executive officer during the year ended December 31, 2016 and our two most
highly-compensated executive officers (other than our chief executive officer) who were serving as executive officers
as of December 31, 2016 for services rendered in all capacities to the Company for the years indicated below. We
refer to these individuals as our named executive officers .

Non-equity
incentive
Option plan All other
Salary Bonus awards compensatiorrompensation
Name Year ® ($) $H® ($)® $H© Total ($)
Roger D. Tung, Ph.D. 2016 499,905 1,937,609 199,962 9,756 2,647,232
President and Chief 2015 435,537 262,211 13,256 711,004
Executive
Officer
James V. Cassella, Ph.D. 2016 392,700 569,885 125,664 10,722 1,098,971
Senior Vice President and 2015 353,684% 40,0000 1,308,314 129,991 7,364 1,839,353
Chief Development Officer
Nancy Stuart™® 2016 384,780 911,816 123,130 9,756 1,429,482
Chief Operating Officer

(1) Ms. Stuart was not a named executive officer for the fiscal year ended December 31, 2015, but is a named
executive officer for the fiscal year ended December 31, 2016.

(2) The amounts included in the Option awards column reflect the aggregate grant date fair value of option awards in
the years indicated, calculated in accordance with FASB ASC Topic 718. Such aggregate grant date fair values
do not take into account any estimated forfeitures related to service-vesting conditions. The amounts reported in
this column reflect the accounting cost for these stock options, and do not correspond to the actual economic
value that may be received by the named executive officer upon exercise of the options. Assumptions used in the
calculation of these amounts are included in Note 9 to the consolidated financial statements included elsewhere in
the Annual Report on Form 10-K for the fiscal year ended December 31, 2016, filed with the SEC on March 6,
2017.

(3) Consists of cash bonuses earned under our 2016 and 2015 executive bonus programs with respect to the years
indicated. See the = Narrative to Summary Compensation Table described below for a description of the 2016
executive bonus program.

(4) Amount shown represents a sign-on bonus paid in connection with Dr. Cassella s commencement of employment
with us in February 2015.

(5) Dr. Cassella joined Concert as our Senior Vice President and Chief Development Officer in February 2015. His
annualized base salary for 2015 was $385,000.

(6) Amounts disclosed under the column All Other Compensation for 2016 represent Company matching
contributions to 401(k) accounts and life insurance premiumes.
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Narrative to Summary Compensation Table

We review compensation annually for all employees, including our executives. In setting executive base salaries and
target incentive bonus levels, determining actual incentive bonus amounts and granting equity incentive awards, we
consider compensation for comparable positions in the market, the historical compensation levels of our executives,
individual performance as compared to our expectations and objectives, our desire to motivate our employees to
achieve short- and long-term results that are in the best interests of our Stockholders, and a long-term commitment to

the Company. We do not target a specific competitive position or a specific mix of compensation among base salary,
bonus or long-term incentives.
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Our compensation committee has primary responsibility for determining the compensation of our executive officers.
Our compensation committee typically reviews and discusses proposed compensation with the chief executive officer
for all executives (other than for the chief executive officer). The compensation committee, without the applicable
members of management present, discusses recommendations for management and ultimately approves the
compensation of our executive officers. Our compensation committee engaged Radford, an AON Hewitt company,
during the fiscal years ended December 31, 2015 and 2016 as its independent compensation consultant, to review our
executive compensation peer group and program design and to assist with assessing our executives compensation
relative to those at comparable companies. Our compensation committee considered the relationship that Radford has
with us, the members of our Board and our executive officers. Based on the committee s evaluation, the compensation
committee has determined that Radford is independent and that their work has not raised any conflicts of interests.

Radford assisted the committee in conducting a competitive compensation assessment for our executive officers for
the fiscal year ended December 31, 2016. In evaluating the total compensation of our executive officers in 2016, the
compensation committee, with the assistance of Radford, established a peer group of 19 publicly traded companies in
the biopharmaceutical industry that was selected based on companies whose market capitalization, number of
employees, maturity of product development pipeline and area of therapeutic focus are similar to ours. Radford then
supplemented the peer group proxy information with published survey data, which provided a broader market
representation of companies and deeper position reporting.

The peer group for our executive compensation benchmarking is approved by the compensation committee and based
on these criteria, our peer group for 2016 was comprised of the following companies:

Achillion Pharmaceuticals, Inc. Geron Corporation Proteostasis Therapeutic, Inc.
Akebia Therapeutics, Inc. GlycoMimetics, Inc. Regulus Therapeutics, Inc.
Ardelyx, Inc. Ignyta, Inc. Sangamo Biosciences, Inc.
Arrowhead Research Corporation Inovio Pharmaceuticals, Inc. Trevena, Inc.

Cytokinetics, Inc. Karyopharm Therapeutics, Inc. Xencor, Inc.

Epyzime, Inc. Mirati Therapeutics, Inc. Ziopharm Oncology, Inc.
Genocea Biosciences, Inc. OncoMed Pharmaceuticals, Inc.

Base salary. In 2016, the base salaries for Dr. Tung, Ms. Stuart, and Dr. Cassella were $499,905, $384,780 and
$392,700, respectively. We use base salaries to recognize the experience, skills, knowledge and responsibilities
required of all our employees, including our named executive officers. None of our named executive officers is
currently party to an employment agreement or other agreement or arrangement that provides for automatic or
scheduled increases in base salary.

Annual bonus. Pursuant to our executive bonus program for 2016, our Board established annual bonus targets based
and approved a specified corporate goals. Our corporate goals are typically focused on the achievement of specific
research, clinical, regulatory, financial and strategic goals. We consider these to be difficult to attain, conducive to the
creation of Stockholder value and designed to contribute to our current and future financial success. The corporate
goals for 2016 were a research milestone, advancement of our CTP-656, CTP-543 and CTP-730 programs and
achievement of financial discipline goals. In January 2017, the Compensation Committee conducted a review to
determine and approve the attainment of such goals and to assess the individual performance of each of our named
executive officers. For 2016, the compensation committee approved bonuses of $199,962 to Dr. Tung, $123,130 to
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Equity incentives. Although we do not have a formal policy with respect to the grant of equity incentive awards to our
executive officers, or any formal equity ownership guidelines applicable to them, we believe that equity grants
provide our executives with a strong link to our long-term performance, create an ownership culture
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and help to align the interests of our executives and our Stockholders. In addition, we believe that equity grants with a
time-based vesting feature promote executive retention because this feature incentivizes our executive officers to
remain in our employment during the vesting period. Accordingly, we typically grant stock option awards at the start
of employment to each executive officer and our other employees and our compensation committee and Board
periodically review the equity incentive compensation of our named executive officers and other employees, and from
time to time, may grant equity incentive awards to them in the form of stock options.

For stock options, the option exercise price is equal to the fair market value of our common stock on the date of grant.
Time vested stock option grants made in connection with commencement of employment with us typically vest 25%
on the first anniversary of the date of grant or, if earlier, the initial employment date (the vesting commencement
date ), and 6.25% vest per quarter thereafter, through the fourth anniversary of the vesting commencement date. Other
stock option grants generally vest 6.25% per quarter through the fourth anniversary of the vesting commencement
date.

In January 2016, we granted each of Dr. Tung, Ms. Stuart and Dr. Cassella an option to purchase 170,000, 80,000 and
50,000 shares of our common stock, respectively.

Outstanding Equity Awards at 2016 Fiscal Year End Table

The following table sets forth information regarding outstanding stock options held by our named executive officers
as of December 31, 2016.

Options Awards
Number of securities Number of securities Option Option

underlying unexercisethderlying unexercised exercise expiration

Name options (#) exercisahlptions (#) unexercisable price ($) date
Roger D. Tung, Ph.D. 35,097 a 4.58 12/19/2018
38,052 @ 4.41 12/10/2019
29,202 A 3.79 12/14/2020
39,822 “ 3.50 12/15/2021
127,063 76,2370) 8.40 6/10/2024
31,875 138,125 16.85 1/7/2026
James V. Cassella, Ph.D. 61,250 78,750 14.46 3/5/2025
9,375 40,625 16.85 1/7/2026
Nancy Stuart 2,098 ®) 1.13 12/11/2017
53,097 @ 4.58 12/19/2018
34,512 @ 441 12/10/2019
21,238 &) 3.79 12/14/2020
22,122 “ 3.50 12/15/2021
62,500 37,500 8.40 06/10/2024
15,000 65,0000 16.85 01/07/2026

(1) This stock option fully vested in accordance with its terms on December 19, 2012 and vested as to 6.25% of the
underlying shares at the end of each successive quarter.

Table of Contents 61



Edgar Filing: CONCERT PHARMACEUTICALS, INC. - Form PRE 14A

(2) This stock option fully vested in accordance with its terms on December 10, 2013 and vested as to 6.25% of the
underlying shares at the end of each successive quarter.

(3) This stock option fully vested in accordance with its terms on December 14, 2014 and vested as to 6.25% of the
underlying shares at the end of each successive quarter.

(4) This stock option fully vested in accordance with its terms on December 15, 2015 and vested as to 6.25% of the
underlying shares at the end of each successive quarter.

(5) This option was granted under our 2014 Stock Incentive Plan and vested as to 25% of the shares underlying such
option on June 10, 2015 and will vest as to an additional 6.25% of the shares at the end of each successive quarter
thereafter, through and including June 10, 2018.
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(6) This option was granted under our 2014 Stock Incentive Plan and vests as to 6.25% of the shares underlying such
option at the end of each successive quarter thereafter, through and including January 7, 2020.

(7) This option was granted under our 2014 Stock Incentive Plan and vested as to 25% of the shares underlying such
option on March 5, 2016 and will vest as to an additional 6.25% of the shares at the end of each successive
quarter thereafter, through and including March 5, 2019.

(8) This stock option fully vested in accordance with its terms on December 11, 2011 and vested as to 6.25% of the
underlying shares at the end of each successive quarter.

Employment Agreements, Severance and Change in Control Arrangements

Employment agreement

We have entered into employment agreements with each of our named executive officers. The employment

agreements confirm the executive officers titles, compensation arrangements, eligibility for benefits made available to
employees generally and also provide for certain benefits upon a termination of employment under specified
conditions. Each named executive officer s employment is at will.

Payments and benefits provided upon a qualifying termination not in connection with a change of control

Under the terms of the employment agreements we have entered into with each of the named executive officers, if an
executive s employment is terminated by us without cause and other than as a result of death or disability or by such
executive officer for good reason , each as defined in such employment agreement, in each case not within the change
of control period , as defined below, and subject to the executive s execution of an effective general release of potential
claims against us, each named executive officer will be entitled to (1) an amount equal to his then-current monthly

base salary for a period of 12 months, or 15 months in the case of Dr. Tung and (2) continued Company paid medical

and dental benefits to the extent that the named executive officer was receiving them at the time of termination until

the earlier of 12 months following termination (or, in the case of Dr. Tung, 15 months following termination) and the
date the named executive officer s COBRA continuation coverage expires, subject to certain legal restrictions.

Payments and benefits provided upon a qualifying termination

Under the terms of the employment agreements we have entered into with each of the named executive officers, if the
executive s employment is terminated by us or our successor other than for cause or by such executive officer for good
reason, in each case, within one year following a change of control , as defined in such employment agreement (the

change of control period ), and subject to the executive s execution of an effective general release of potential claims
against us, in lieu of the severance benefits described above, each named executive officer will be entitled to:

An amount equal to 12 months (or 15 months in the case of Dr. Tung) of the named executive officer s base
salary, which will be paid as a lump sum if the change in control constitutes a change in control under
Section 409A of the Internal Revenue Code.

An amount equal his or her current target bonus (or 1.5 times his target bonus in the case of Dr. Tung).
Continued Company-paid medical and dental benefits for the executive to the extent that he or she was

receiving them at the time of termination until the earlier of 12 months (or 18 months in the case of
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Dr. Tung) following termination and the date the named executive officer s COBRA continuation coverage
expires, subject to certain legal restrictions.
In addition, if a change of control occurs and within one year following such change of control we or our successor
terminate the executive s employment other than for cause or the executive s employment ends on death or disability,
or the executive terminates his employment for good reason then all stock options held by the executive will
immediately vest in full.
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If the payments or benefits payable to each named executive officer in connection with a change of control would be
subject to the excise tax imposed under Section 4999 of the Internal Revenue Code, then those payments or benefits
will be reduced to the extent necessary to avoid the imposition of such excise tax but only if such reduction would
result in a higher net after-tax benefit to the named executive officer.

The following table summarizes the severance payments and benefits our named executive officers would be entitled
to receive, assuming a qualifying termination occurred on December 31, 2016.

Value of
Cash COBRA Accelerated
Severance Bonus Continuation Vesting of Equity
Name ($H® ($)@ $)® Awards ($)@ Total ($)
Roger D. Tung
Qualifying termination not in connection
with a change of control 624,881 34,214 659,095
Qualifying termination in connection with
a change of control 749,858 374,929 41,057 144,088 1,309,932
James V. Cassella
Qualifying termination not in connection
with a change of control 392,700 27,371 420,071
Qualifying termination in connection with
a change of control 392,700 157,080 27,371 0 577,151
Nancy Stuart
Qualifying termination not in connection
with a change of control 384,780 27,371 412,151
Qualifying termination in connection with
a change of control 384,780 153,912 27,371 70,875 636,938

(1) For a termination by us without cause or by the executive for good reason, in each case not during the change of
control period, this amount represents, in the case of Dr. Tung, 15 months of base salary, and in the case of
Ms. Stuart and Dr. Cassella, 12 months of base salary, each at the rate in effect immediately prior to the
executive s termination of employment.

(2) In the event of a termination by us without cause or by the executive for good reason, in each case within 12
months of a change of control, this amount represents, in the case of Dr. Tung, 18 months base salary, and in the
case of Ms. Stuart and Dr. Cassella, 12 months of base salary, each at the rate in effect immediately prior to the
executive s termination of employment.

(3) In the event of a termination by us without cause or by the executive for good reason, in each case within
12 months of a change of control, amounts represent in the case of Dr. Tung, 150% of his target bonus for
2016, and in the case of Ms. Stuart and Dr. Cassella, 100% of the applicable executive s target bonus for
2016.

(4) This amount represents the Company-paid health and dental coverage. In the case of Dr. Tung, the amounts
represent 15 months payable following a termination by us without cause or by him for good reason, in each case
not during the change of control period, and represents 18 months payable following a termination by us without
cause or by him for good reason, in each case within 12 months of a change of control. With respect to Ms. Stuart
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and Dr. Cassella, amounts represent 12 months of Company-paid health and dental coverage.

(5) Inthe event of a termination by us without cause, termination due to death or disability or a termination by the
executive for good reason, in each case within 12 months of a change of control, all unvested stock options held
by the executive at such time will immediately vest in full. The values for the accelerated vesting of equity
awards included in the table above are based on the intrinsic values of such unvested awards on December 31,
2016 (i.e., the difference between the Closing price of the Company s common stock on the NASDAQ Global
Market on that date and the applicable exercise price, multiplied by the number of shares for which vesting would
have been accelerated).
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We have also entered into employee confidentiality, non-competition and proprietary information agreements with
each of our named executive officers. Under the employee confidentiality, non-competition and proprietary
information agreements, each named executive officer has agreed (1) not to compete with us during his or her
employment and for a period of one year after the termination of his or her employment, (2) not to solicit our
employees during his or her employment and for a period of one year after the termination of his or her employment,
(3) to protect our confidential and proprietary information and (4) to assign to us related intellectual property
developed during the course of his or her employment.

401(k) retirement plan

We maintain a 401(k) retirement plan that is intended to be a tax-qualified defined contribution plan under Section
401(k) of the Internal Revenue Code. In general, all of our employees are eligible to participate, beginning on the first
day of the month following commencement of their employment. The 401(k) plan includes a salary deferral
arrangement pursuant to which participants may elect to reduce their current compensation by up to the statutorily
prescribed limit, equal to $18,000 in 2016, and have the amount of the reduction contributed to the 401(k) plan.
Participants over the age of 50 are entitled to an additional catch-up contribution up to the statutorily prescribed limit,
equal to $6,000 in 2016. Currently, we match 50% of employee contributions up to 6% of the employee s salary,
subject to the statutorily prescribed limit, equal to $7,950 in 2016. The match immediately vests in full.

Golden Parachute Compensation
There are no amounts payable to our named executive officers that are required to be reported pursuant to Item 402(t)
of Regulation S-K in connection with the Asset Sale described in this proxy statement. Severance payments payable to

our named executive officers, assuming a qualifying termination of employment as of December 31, 2016 are set forth
in the table above under the heading Payments and benefits provided upon a qualifying termination.
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PRINCIPAL STOCKHOLDERS

The following table sets forth information, to the extent known by us or ascertainable from public filings, with respect
to the beneficial ownership of our common stock as of January 31, 2017 by:

each of our directors and our director nominees;

each of our named executive officers;

all of our directors, our director nominees and executive officers as a group; and

each person, or group of affiliated persons, who is known by us to beneficially own more than 5% of our

common stock.
Beneficial ownership is determined in accordance with the rules and regulations of the SEC. These rules generally
attribute beneficial ownership of securities to persons who possess sole or shared voting power or investment power
with respect to those securities and include shares of common stock issuable upon the exercise of stock options that
are immediately exercisable or exercisable within 60 days after January 31, 2017. Except as otherwise indicated, all of
the shares reflected in the table are shares of common stock and all persons listed below have sole voting and
investment power with respect to the shares beneficially owned by them, subject to community property laws, where
applicable. The information is not necessarily indicative of beneficial ownership for any other purpose.

The percentage ownership calculations for beneficial ownership are based on 22,322,982 shares of common stock
outstanding as of January 31, 2017. Except as otherwise indicated in the table below, addresses of named beneficial
owners are in care of Concert Pharmaceuticals, Inc., 99 Hayden Avenue, Suite 500, Lexington, Massachusetts 02421.

In computing the number of shares of common stock beneficially owned by a person and the percentage ownership of
that person, we deemed outstanding shares of common stock subject to options held by that person that are currently
exercisable or exercisable within 60 days after January 31, 2017. We did not deem these shares outstanding, however,
for the purpose of computing the percentage ownership of any other person.

Number of Percentage
shares of shares
beneficially beneficially
Name of beneficial owner owned owned
5% Stockholders
Entities affiliated with BVF, Inc.(D 2,616,249 11.7%
Entities affiliated with TVM Capital® 1,483,672 6.6%
Entities affiliated with GlaxoSmithKline® 1,356,533 6.1%
Entities affiliated with BlackRock Inc.® 1,127,145 5.0%

Executive Officers and Directors

Table of Contents

68



Edgar Filing: CONCERT PHARMACEUTICALS, INC. - Form PRE 14A

Roger D. Tung, Ph.D.® 1,010,943
James V. Cassella, Ph.D.©® 82,500
Nancy Stuart(? 260,768
Richard H. Aldrich® 470,062
Thomas G. Auchincloss® 38,250
Ronald W. Barrett, Ph.D.(10) 31,656
Meghan FitzGerald, Ph.D.(1D 8,333
Christine van Heek(12) 6,250
Peter Barton Hutt, LL.M{13) 36,080
Wilfred E. Jaeger, M.D.(19) 17,500
Wendell Wierenga, Ph.D.(15) 58,427
All current executive officers and directors as a group (13 persons)19) 2,020,769
33
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*  Represents beneficial ownership of less than 1% of our outstanding stock.

(1) Based on information set forth in a Schedule 13G filed with the Securities and Exchange Commission on
February 14, 2017 by the following entities and individual. Consists of (i) 1,193,342 shares of common stock
beneficially owned by Biotechnology Value Fund, L.P. ( BVF ), (ii) 758,494 shares of common stock beneficially
owned by Biotechnology Value Fund II, L.P ( BVF2 ) and (iii) 238,511 shares of common stock beneficially
owned by Biotechnology Value Trading Fund OS LP ( Trading Fund OS ). BVF Partners OS Ltd. ( Partners OS ) as
the general partner of Trading Fund OS may be deemed to beneficially own the 238,511 shares of Common Stock
beneficially owned by Trading Fund OS. BVF Partners L.P. ( Partners ), as the general partner of BVF, BVF2, the
investment manager of Trading Fund OS, and the sole member of Partners OS, may be deemed to beneficially
own the 2,232,014 shares of Common Stock beneficially owned in the aggregate by BVF, BVF2, Trading Fund
OS, and certain Partners management accounts (the Partners Management Accounts ), including 425,902 shares of
Common Stock held in the Partners Management Accounts. BVF Inc., as the general partner of Partners, may be
deemed to beneficially own the 2,616,249 shares of Common Stock beneficially owned by Partners.
Mr. Lampert, as a director and officer of BVF Inc., may be deemed to beneficially own the 2,616,249 shares of
Common Stock beneficially owned by BVF Inc. Partners OS disclaims beneficial ownership of the shares of
Common Stock beneficially owned by Trading Fund OS. Each of Partners, BVF Inc. and Mr. Lampert disclaims
beneficial ownership of the shares of Common Stock beneficially owned by BVF, BVF2, Trading Fund OS, and
the Partners Management Accounts. The address for Trading Fund OS and Partners OS is PO Box 309 Ugland
House, Grand Cayman, KY1-1104 Cayman Islands and the address for each of the other entities and for
Mr. Lampert is 1 Sansome Street, 30th Floor, San Francisco, California 94104.

(2) Based on information set forth in a Schedule 13G filed with the Securities and Exchange Commission on
February 16, 2016. Consists of 1,104,969 shares of common stock held by TVM Life Science Ventures VI
GMBH & Co. KG and 378,703 shares of common stock held by TVM Life Science Ventures VI LP. Alexandra
Goll, Helmut Schiihsler, Hubert Birner, Stefan Fischer and Axel Polack are members of the investment
committee of TVM Life Science Ventures VI Management Limited Partnership, a special limited partner of TVM
Life Science Ventures VI GMBH & Co. KG and TVM Life Science Ventures VI LP with voting and dispositive
power over the shares held by those entities. TVM Life Science Venture VI Management Limited Partnership and
these individuals each disclaim beneficial ownership of such shares except to the extent of any pecuniary interest
therein. The address for each of the individuals and entities listed above is c/o TVM Capital GmbH,
Maximilianstrasse 35, Entrance C, 80539 Munich, Germany.

(3) Based on information set forth in a Schedule 13G filed with the Securities and Exchange Commission on
February 13, 2015 by GlaxoSmithKline plc. Consists of 1,179,941 shares of common stock held by Glaxo Group
Limited and 176,592 shares of common stock held by S.R. One, Limited, each of which is a wholly owned
subsidiary of GlaxoSmithKline plc. The address of these entities is 980 Great West Road, Brentford, Middlesex,
United Kingdom TW8 9GS.

(4) Based on information set forth in a Schedule 13G filed with the Securities and Exchange Commission on
January 23, 2017 by BlackRock, Inc. Consists of 1,127,145 shares of common stock beneficially owned by
BlackRock, Inc. The address for BlackRock, Inc. is 55 East 52nd Street, New York, NY, 10055.
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In addition to shares of common stock held directly, includes 121,873 shares of common stock held by the Roger
D. Tung 2011 GRAT, for which Dr. Tung is the sole trustee, 12,389 shares of common stock held by the RD

Tung Irrevocable Trust, for which Dr. Tung s wife is a co-trustee, and 13,274 shares of common stock held by the
Tung Family Investment Trust, for which Dr. Tung is a co-trustee. Includes 324,442 shares of common stock
issuable upon the exercise of options exercisable within 60 days after January 31, 2017.

Consists of 82,500 shares of common stock issuable upon exercise of options exercisable within 60 days after
January 31, 2017.

In addition to shares of common stock held directly, includes 221,817 shares of common stock issuable upon the
exercise of options exercisable within 60 days after January 31, 2017.

In addition to shares of common stock held directly, includes 61,946 shares of common stock held by Little Bear
Associates, Inc., formerly known as RA Capital Associates, Inc., of which Mr. Aldrich is the sole
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stockholder, and 82,405 shares of common stock held by the Little Eagles, LLC, of which the owners of Little
Eagles, LLC are Richard H. Aldrich Irrevocable Trust of 2011 and trusts established for the benefit of the

Mr. Aldrich s minor children. The trustees of Richard H. Aldrich Irrevocable Trust of 2011 are Mr. Aldrich s
spouse, Nichole A. Aldrich, and Mr. Aldrich s brother, Caleb F. Aldrich. The beneficiaries of Richard H. Aldrich
Irrevocable Trust of 2011 are Mr. Aldrich s minor children. Mr. Aldrich disclaims beneficial ownership of such
shares except to the extent of any pecuniary interest therein. Includes 38,736 shares of common stock issuable
upon the exercise of options exercisable within 60 days after January 31, 2017.

(9) In addition to shares of common stock held directly, includes 36,250 shares of common stock issuable upon the
exercise of options exercisable within 60 days after January 31, 2017.

(10) Consists of 31,656 shares of common stock issuable upon the exercise of options exercisable within 60 days after
January 31, 2017.

(11) Consists of 8,333 shares of common stock issuable upon the exercise of options exercisable within 60 days after
January 31, 2017.

(12) Consists of 6,250 shares of common stock issuable upon the exercise of options exercisable within 60 days after
January 31, 2017.

(13) In addition to shares held directly, includes 31,656 shares of common stock issuable upon the exercise of options
exercisable within 60 days after January 31, 2017.

(14) Includes 17,500 shares of common stock issuable upon the exercise of options exercisable within 60 days after
March 31, 2016.

(15) In addition to shares held directly, includes 46,038 shares of common stock issuable upon the exercise of options
exercisable within 60 days after January 31, 2017.

(16) Includes 1,167,120 shares of common stock issuable upon the exercise of options exercisable within 60 days after
January 31, 2017.
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Policies and Procedures for Related Person Transactions

Our Board has adopted a written related person transaction policy that sets forth policies and procedures for the review
and approval or ratification of related person transactions. This policy covers any transaction, arrangement or
relationship, or any series of similar transactions, arrangements or relationships, in which we were or are to be a
participant, the amount involved exceeds $120,000, and a related person had or will have a direct or indirect material
interest, including, without limitation, purchases of goods or services by or from the related person or entities in which
the related person has a material interest, indebtedness, guarantees of indebtedness and employment by us of a related
person.

Our related person transaction policy contains exceptions for any transaction or interest that is not considered a related
person transaction under SEC rules as in effect from time to time. In addition, the policy provides that an interest
arising solely from a related person s position as an executive officer of another entity that is a participant in a
transaction with us will not be subject to the policy if each of the following conditions is met:

the related person and all other related persons own in the aggregate less than a 10% equity interest in such
entity;

the related person and his or her immediate family members are not involved in the negotiation of the terms
of the transaction with us and do not receive any special benefits as a result of the transaction; and

the amount involved in the transaction equals less than the greater of $200,000 or 5% of the annual gross

revenue of the company receiving payment under the transaction.
The policy provides that any related person transaction proposed to be entered into by us must be reported to our
general counsel and will be reviewed and approved by our audit committee in accordance with the terms of the policy,
prior to effectiveness or consummation of the transaction whenever practicable. The policy provides that if our chief
financial officer determines that advance approval of a related person transaction is not practicable under the
circumstances, our audit committee will review and, in its discretion, may ratify the related person transaction at the
next meeting of the audit committee. The policy also provides that alternatively, our chief financial officer may
present a related person transaction arising in the time period between meetings of the audit committee to the chair of
the audit committee, who will review and may approve the related person transaction, subject to ratification by the
audit committee at the next meeting of the audit committee.

In addition, the policy provides that any related person transaction previously approved by the audit committee or
otherwise already existing that is ongoing in nature will be reviewed by the audit committee annually to ensure that
such related person transaction has been conducted in accordance with the previous approval granted by the audit
committee, if any, and that all required disclosures regarding the related person transaction are made.

The policy provides that transactions involving compensation of executive officers will be reviewed and approved by
our compensation committee in the manner to be specified in the charter of the compensation committee.
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A related person transaction reviewed under this policy will be considered approved or ratified if it is authorized by
the audit committee in accordance with the standards set forth in the policy after full disclosure of the related person s
interests in the transaction. As appropriate for the circumstances, the policy provides that the 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;
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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 business of the Company;

whether the transaction with the related person is proposed to be, or was, entered into on terms no less
favorable to us than the terms that could have been reached with an unrelated third party;

the purpose of, and the potential benefits to us of, the transaction; and

any other information regarding the related person transaction or the related person in the context of the

proposed transaction that would be material to investors in light of the circumstances of the particular

transaction.
The policy provides that the audit committee will review all relevant information available to it about the related
person transaction. The policy provides that the audit committee may approve or ratify the related person transaction
only if the audit committee determines that, under all of the circumstances, the transaction is in, or is not inconsistent
with, our best interests. The policy provides that the audit committee may, in its sole discretion, impose such
conditions as it deems appropriate on us or the related person in connection with approval of the related person
transaction.

No related person transactions were brought to the attention of the audit committee for consideration in 2016.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Exchange Act requires our directors, executive officers, and persons holding more than 10% of
the Company s common stock to report their initial ownership of the common stock and other equity securities and any
changes in that ownership in reports that must be filed with the SEC. The SEC has designated specific deadlines for
these reports, and we must identify in this proxy statement those persons who did not file these reports when due.
Based solely on a review of reports furnished to us, or written representations from reporting persons, we believe all

directors, executive officers, and 10% owners timely filed all reports regarding transactions in the Company s
securities required to be filed for 2016 by Section 16(a) under the Exchange Act.
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PROPOSAL NO. 2 RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LLP
AS THE COMPANY S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE
FISCAL YEAR ENDING DECEMBER 31, 2017

Stockholders are being asked to ratify the appointment by the audit committee of the Board of Ernst &Young LLP as
our independent registered public accounting firm. Ernst & Young LLP has served as the company s independent
registered public accounting firm since 2007.

The audit committee is solely responsible for selecting the Company s independent registered public accounting firm
for the fiscal year ending December 31, 2016. Stockholder approval is not required to appoint Ernst & Young LLP as
our independent registered public accounting firm. However, the Board believes that submitting the appointment of
Ernst & Young LLP to the Stockholders for ratification is good corporate governance. If Stockholders do not ratify
this appointment, the audit committee will reconsider whether to retain Ernst & Young LLP. If the selection of

Ernst & Young LLP is ratified, the audit committee, in its discretion, may direct the appointment of a different
independent registered public accounting firm at any time it decides that such a change would be in the best interest of
the Company and its Stockholders.

A representative of Ernst & Young LLP is expected to be present at the Annual Meeting and will have an opportunity
to make a statement if he or she desires to do so and to respond to appropriate questions from our Stockholders.

The following table summarizes the fees Ernst & Young LLP, our independent registered public accounting firm,
billed to us for each of the last two fiscal years.

Fee Category 2016 2015

Audit Fees(D) $423,535 $425,750
Tax Fees(® 37,960 77,950
All Other Fees® 2,000 2,000
Total Fees $ 463,495 $505,700

(1) Audit fees for 2016 and 2015 consist of fees for the audit of our consolidated financial statements and the review
of our interim financial statements. Audit fees for 2015 also include fees associated with the March 2015 public
offering.

(2) Tax fees consists of fees incurred for tax compliance and tax return preparation. Tax fees for 2016 and 2015 also
include fees incurred in connection with preparation of an ownership analysis pursuant to Section 382 of the
Internal Revenue Code to quantify any limitations on the availability of net operating loss carryforwards to offset
taxable income.

(3) All Other Fees represents payment for access to the Ernst & Young LLP online 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 Policy and Procedures
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The audit committee of our Board has adopted policies and procedures for the pre-approval of audit and non-audit
services for the purpose of maintaining the independence of our independent auditor. We may not engage our
independent auditor to render any audit or non-audit service unless either the service is approved in advance by the
audit committee, or the engagement to render the service is entered into pursuant to the audit committee s pre-approval
policies and procedures. Notwithstanding the foregoing, pre-approval is not required with respect to the provision of
services, other than audit, review or attest services, by the independent auditor if
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the aggregate amount of all such services is no more than 5% of the total amount paid by us to the independent auditor
during the fiscal year in which the services are provided, such services were not recognized by us at the time of the
engagement to be non-audit services and such services are promptly brought to the attention of the audit committee
and approved prior to completion of the audit by the audit committee.

From time to time, our audit committee may pre-approve services that are expected to be provided to us by the
independent auditor during the following 12 months. At the time such pre-approval is granted, the audit committee
must identify the particular pre-approved services in a sufficient level of detail so that our management will not be
called upon to make a judgment as to whether a proposed service fits within the pre-approved services and, at each
regularly scheduled meeting of the audit committee following such approval, management or the independent auditor
shall report to the audit committee regarding each service actually provided to us pursuant to such pre-approval.

During our 2016 and 2015 fiscal years, no services were provided to us by Ernst & Young LLP or any other
accounting firm other than in accordance with the pre-approval policies and procedures described above.

Recommendation of the Board
OUR BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR THE

RATIFICATION OF ERNST & YOUNG LLP AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM.

40

Table of Contents 79



Edgar Filing: CONCERT PHARMACEUTICALS, INC. - Form PRE 14A

Table of Conten

SUMMARY TERM SHEET REGARDING ASSET SALE

This summary highlights information included elsewhere in this proxy statement related to the Asset Sale Proposal (as
defined in the section entitled Proposal No. 3: The Asset Sale General Description of the Asset Sale beginning on
page 47 of this proxy statement). This summary may not contain all of the information you should consider before
voting on the Asset Sale Proposal presented in this proxy statement. You should read the entire proxy statement
carefully, including the annexes attached hereto. For your convenience, we have included cross references to direct
you to a more complete description of the topics described in this summary.

The Asset Sale. On March 3, 2017, the Company, Vertex Pharmaceuticals (Europe) Limited, a U.K. limited company
( Vertex ), and Vertex Pharmaceuticals Incorporated, a Massachusetts corporation ( Parent ), solely as Guarantor,
entered into an Asset Purchase Agreement (the Asset Purchase Agreement ), pursuant to which, subject to the
satisfaction or waiver of the conditions therein, the Company will sell and assign to Vertex the clinical candidate
CTP-656 and other assets of the Company related to the treatment of cystic fibrosis (the CF Enterprise ), for an
aggregate of $160 million in cash upon the closing of the transaction (the Closing ), and an aggregate of up to

$90 million following the Closing upon the achievement of certain milestone events (the Asset Sale ). Completion of
the Asset Sale is subject to closing conditions including, but not limited to, various regulatory approvals and the
approval of the transaction by Stockholders, as further described below and under Proposal: Asset Sale The Asset
Purchase Agreement Consideration to be Received by the Company beginning on page 70 of this proxy statement.

Parties to the Asset Purchase Agreement.

Concert Pharmaceuticals, Inc. is a clinical stage biopharmaceutical company applying our extensive
knowledge of deuterium chemistry to discover and develop novel small molecule drugs. Selective
incorporation of deuterium into known molecules has the potential, on a case-by-case basis, to provide better
pharmacokinetic or metabolic properties, thereby enhancing their clinical safety, tolerability or efficacy. The
Company currently has five clinical candidates, the most advanced of which are: AVP-786 in Phase 2 and
Phase 3 clinical trials by Avanir neurological disorders, CTP-656 in Phase 2 for cystic fibrosis patients with
a CFTR gating mutation, and CTP-543, which will soon begin Phase 2 for moderate to severe alopecia
areata. The Company was incorporated under the laws of the State of Delaware on April 12, 2006, and it
principal executive offices are located at 99 Hayden Avenue, Suite 500, Lexington, Massachusetts, 02421.
The Company s telephone number is (781) 860-0045. Additional information about the Company can be
found on our website at http://www.concertpharma.com. The information provided on the Company s
website is not a part of this proxy statement and is not incorporated herein by reference.

Vertex Pharmaceuticals (Europe) Limited is a limited liability company organized under the laws of
England and Wales, and is a wholly-owned subsidiary of Parent. Vertex s principal executive offices are
located at 2 Kingdom Street, 9th Floor, London W2 6BD U.K and its telephone number is +44 2032 045100.

Vertex Pharmaceuticals Incorporated is a global biotechnology company that aims to discover, develop
and commercialize innovative medicines so people with serious diseases can lead better lives. In addition to
its clinical development programs focused on cystic fibrosis, Parent has a number of ongoing research
programs aimed at other serious and life-threatening diseases. Founded in 1989 in Cambridge, Mass., Parent
today has research and development sites and commercial offices in the United States, Europe, Canada and
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Australia. For additional information and the latest updates from Parent, please visit www.vrtx.com. Parent s
principal executive offices are located at 50 Northern Avenue, Boston, Massachusetts and its telephone
number is (617) 34