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☐   Soliciting Material under §240.14a‑12
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the amount on which the filing fee is calculated and state how it was determined): 

Edgar Filing: Verastem, Inc. - Form DEF 14A

1



(4) Proposed maximum aggregate value of transaction: 
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☐   Fee paid previously with preliminary materials. 
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Verastem, Inc.

117 Kendrick Street, Suite 500

Needham, MA 02494

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The 2019 Annual Meeting of Stockholders of Verastem, Inc. (the Company or Verastem) will be held on May 14,
2019, at 9:00 a.m. local time, at the Company’s offices, 117 Kendrick Street, Suite 500, Needham, Massachusetts
02494 for the following purposes:

1. To elect Michael Kauffman and Eric Rowinsky as Class I directors, each for a three-year term;
2. To ratify the selection of Ernst & Young LLP as the independent registered public accounting firm for the

Company for the fiscal year ending December 31, 2019;
3. To conduct an advisory vote on the compensation of our named executive officers; and
4. To consider and act upon any other matters that properly come before the Annual Meeting or any adjournment or

postponement thereof.
Each outstanding share of the Company’s common stock (Nasdaq: VSTM) entitles the holder of record at the close of
business on March 21, 2019, to receive notice of and to vote at the Annual Meeting or any adjournment or
postponement of the Annual Meeting.

WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEETING, WE URGE YOU TO VOTE
YOUR SHARES BY INTERNET, TELEPHONE, OR BY SIGNING, DATING AND RETURNING THE PROXY
CARD INCLUDED IN THESE MATERIALS. IF YOU CHOOSE TO ATTEND THE ANNUAL MEETING, YOU
MAY STILL VOTE YOUR SHARES IN PERSON, EVEN THOUGH YOU HAVE PREVIOUSLY VOTED OR
RETURNED YOUR PROXY BY ANY OF THE METHODS DESCRIBED IN OUR PROXY STATEMENT. IF
YOUR SHARES ARE HELD IN A BANK OR BROKERAGE ACCOUNT, PLEASE REFER TO THE
MATERIALS PROVIDED BY YOUR BANK OR BROKER FOR VOTING INSTRUCTIONS.

All stockholders are extended a cordial invitation to attend the annual meeting.

By Order of the Board of Directors 

Robert Forrester 

President and Chief Executive Officer 

April 8, 2019 
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Verastem, Inc.

117 Kendrick Street, Suite 500

Needham, MA 02494

PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS

To Be Held On Tuesday, May 14, 2019 at 9:00 am Eastern Time

GENERAL INFORMATION

When are this proxy statement and the accompanying material scheduled to be sent to stockholders?

This proxy statement and accompanying proxy card or, for shares held in street name (held for your account by a
broker or other nominee), voting instruction form, are scheduled to be sent to stockholders beginning on April 8,
2019.

Who is soliciting my vote?

The Board of Directors of the Company is soliciting your vote for the 2019 Annual Meeting of Stockholders.

When is the record date for the Annual Meeting?

The Company’s Board of Directors has fixed the record date for the Annual Meeting as of the close of business on
March 21, 2019 (the “Record Date”).

How many votes can be cast by all stockholders?

A total of 73,876,939 shares of common stock of the Company were outstanding on March 21, 2019 and are entitled
to be voted at the Annual Meeting. Each share of common stock is entitled to one vote on each matter.

How do I vote?

If you are a stockholder of record and your shares are registered directly in your name, you may vote:

· By Internet. Access the website at www.proxyvote.com and follow the instructions on the enclosed proxy card. Your
shares will be voted in accordance with your instructions. You must specify how you want your shares voted, or
your internet vote cannot be completed and you will receive an error message.

· By Telephone. Call 1‑800‑690‑6903 toll-free and follow the instructions on the enclosed proxy card. Your shares will
be voted in accordance with your instructions. You must specify how you want your shares voted, or your telephone
vote cannot be completed.

· By Mail. Complete and mail the enclosed proxy card in the enclosed postage prepaid envelope to Vote Processing,
c/o Broadridge. Your proxy will be voted in accordance with your instructions. If you sign and return the enclosed
proxy but do not specify how you want your shares voted, they will be voted FOR the election as directors of the
nominees named herein to the Company’s Board of Directors, FOR the ratification of Ernst & Young LLP as the
Company’s independent registered public accounting firm for the fiscal year ending December 31, 2019, FOR
approval of the advisory vote on the compensation of our named executive officers, and will be voted according to
the discretion of the proxy holder named in the proxy card upon any other business that may properly be brought
before the Annual Meeting and at all adjournments and postponements thereof.

·
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In Person at the Annual Meeting. If you attend the Annual Meeting, be sure to bring a form of personal photo
identification with you, and you may deliver your completed proxy card in person, or you may vote by completing a
ballot, which will be available at the Annual Meeting.
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If your shares of common stock are held in street name (held for your account by a broker or other nominee):

· By Internet or By Telephone. You will receive instructions from your broker or other nominee if you are permitted
to vote by Internet or telephone.

· By Mail. You will receive instructions from your broker or other nominee explaining how to vote your shares.
· In Person at the Annual Meeting. If you attend the Annual Meeting, in addition to photo identification, you should
both bring an account statement or a letter from the record holder indicating that you owned the shares as of the
Record Date, and contact the broker or other nominee who holds your shares to obtain a broker’s proxy card and
bring it with you to the Annual Meeting.

What are the Board’s recommendations on how to vote my shares?

The Board of Directors recommends a vote:

Proposal No. 1: FOR election of each of the two Class I directors

Proposal No. 2: FOR ratification of selection of Ernst & Young LLP as the Company’s independent registered public
accounting firm for the fiscal year ending December 31, 2019

Proposal No. 3: FOR approval of the advisory vote on the compensation of our named executive officers

Who pays the cost for soliciting proxies?

Verastem will bear the cost of solicitation of proxies. This includes the charges and expenses of brokerage firms and
others for forwarding solicitation material to beneficial owners of our outstanding common stock. Verastem may
solicit proxies by mail, personal interview, telephone, or via the Internet through its officers, directors and other
management employees, who will receive no additional compensation for their services.

Can I change my vote?

You may revoke your proxy at any time before it is voted by notifying the Secretary of the Company in writing, by
returning a signed proxy with a later date, by transmitting a subsequent vote over the Internet or by telephone prior to
the close of the Internet voting facility or the telephone voting facility, or by attending the Annual Meeting and voting
in person. If your stock is held in street name, you must contact your broker or nominee for instructions as to how to
change your vote.

How is a quorum reached?

The presence, in person or by proxy, of holders of at least a majority of the total number of outstanding shares entitled
to vote is necessary to constitute a quorum for the transaction of business at the Annual Meeting. Abstentions and
“broker non-votes” (i.e., shares represented at the Annual Meeting held by brokers, bankers or other nominees as to
which instructions have not been received from the beneficial owners or persons entitled to vote such shares and, with
respect to one or more but not all issues, such brokers or nominees do not have discretionary voting power to vote
such shares), if any, will be counted for purposes of determining whether a quorum is present for the transaction of
business at the Annual Meeting.

What vote is required to approve each item?

Proposal No. 1 — Election of Directors: Directors are elected by a plurality of votes cast. Because there is no minimum
vote required, abstentions and broker non-votes will have no direct effect on the outcome of this proposal.
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Proposal No. 2 — Ratification of Ernst & Young LLP: A majority of votes cast is necessary for ratification of the
selection of Ernst & Young LLP as the Company’s independent registered public accounting firm for the fiscal year
ending December 31, 2019. Abstentions will have no direct effect on the outcome of this proposal.

Proposal No. 3 — Advisory Vote on the Compensation of our Named Executive Officers: Because this proposal asks for
a non-binding, advisory vote, there is no “required vote” that would constitute approval. We value the opinions
expressed by our stockholders in this annual advisory vote, and the Compensation Committee of our Board of
Directors, which is responsible for overseeing and administering our executive compensation programs, will consider
the outcome of the vote when designing our compensation programs and making future compensation decisions for
our named executive officers.

If there are insufficient votes to approve these proposals, your proxy may be voted by the persons named in the proxy
card to adjourn the Annual Meeting in order to solicit additional proxies in favor of the approval of such proposals. If
the Annual Meeting is adjourned or postponed for any purpose, at any subsequent reconvening of the Annual Meeting,
your proxy will be voted in the same manner as it would have been voted at the original convening of the Annual
Meeting unless you withdraw or revoke your proxy.

Could other matters be decided at the Annual Meeting?

Verastem does not know of any other matters that may be presented for action at the Annual Meeting. Should any
other business come before the Annual Meeting, the persons named on the enclosed proxy will have discretionary
authority to vote the shares represented by such proxies in accordance with their best judgment. If you hold shares
through a broker, bank or other nominee as described above, they will not be able to vote your shares on any other
business that comes before the Annual Meeting unless they receive instructions from you with respect to such matter.

What happens if the Annual Meeting is postponed or adjourned?

Your proxy may be voted at the postponed or adjourned Annual Meeting. You will still be able to change your proxy
until it is voted.

What does it mean if I receive more than one proxy card or voting instruction form?

It means that you have multiple accounts at the transfer agent or with brokers. Please complete and return all proxy
cards or voting instruction forms to ensure that all of your shares are voted.

Who should I call if I have any additional questions?

If you hold your shares directly, please call Sean Flynn, Secretary of the Company, at (781) 292‑4200. If your shares
are held in street name, please contact the telephone number provided on your voting instruction form or contact your
broker or nominee holder directly.

5
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PROPOSAL NO. 1—ELECTION OF DIRECTORS

In accordance with the Company’s certificate of incorporation and bylaws, the Board of Directors (the Board) is
divided into three classes of approximately equal size. The members of each class are elected to serve a three-year
term with the term of office of each class ending in successive years. Michael Kauffman and Eric Rowinsky are the
Class I directors whose terms expire at the Annual Meeting. Each of Messrs. Kauffman and Rowinsky has been
nominated for and has agreed to stand for re-election to the Board of Directors to serve as a Class I director of the
Company until the 2022 annual meeting of stockholders and until his successor is duly elected.

It is intended that, unless you give contrary instructions, shares represented by proxies will be voted for the election of
the two nominees listed above as director nominees. Verastem has no reason to believe that any nominee will be
unable to serve. In the event that one or more nominees is unexpectedly not available to serve, subject to compliance
with applicable state and federal laws, including the filing of an amended proxy statement and proxy card, as
applicable, proxies may be voted for another person nominated as a substitute by the Board of Directors, or the Board
of Directors may reduce the number of directors to be elected at the Annual Meeting. Information relating to each
nominee for election as director and for each continuing director, including his or her period of service as a director of
Verastem, principal occupation and other biographical material is shown below.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE

FOR EACH

OF THE NOMINEES FOR CLASS I DIRECTOR

(PROPOSAL NO. 1 ON YOUR PROXY CARD)

DIRECTOR BIOGRAPHIES

The following information regarding our directors is as of March 21, 2019. The biographical description of each
director includes the specific experience, qualifications, attributes and skills that the Board of Directors would expect
to consider if it were making a conclusion currently as to whether such person should serve as a director.

CLASS I DIRECTOR NOMINEES

Michael Kauffman M.D., age 55, is a Class I director who has served as a member of our Board of Directors since
November 2012. Dr. Kauffman has been the President and Chief Executive Officer of Karyopharm Therapeutics Inc.,
a publicly traded biotechnology company, since January 2011 and was a Science Advisor to Bessemer Venture
Partners from 2008 to 2011. Dr. Kauffman was the Chief Medical Officer of Onyx Pharmaceuticals, Inc., a publicly
traded biotechnology company, from November 2009 until December 2010. Dr. Kauffman was the Chief Medical
Officer of Proteolix, Inc., a privately held pharmaceutical company, from April 2009 until November 2009, when it
was acquired by Onyx Pharmaceuticals, Inc. From September 2002 until July 2008, Dr. Kauffman was the President
and Chief Executive Officer of EPIX Pharmaceuticals, Inc., a publicly traded biotechnology company that underwent
liquidation proceedings in 2009. Dr. Kauffman joined Predix Pharmaceuticals, Inc., the predecessor to EPIX, in
September 2002, as President and Chief Executive Officer. From 1997 to 2002, he held a number of senior medical
and program leadership positions at Millennium Pharmaceuticals, Inc., then a publicly traded biotechnology company,
including Vice President, Medicine and VELCADE Program Leader as well as co-founder and Vice President of
Medicine at Millennium Predictive Medicine, a wholly-owned subsidiary of Millennium. Dr. Kauffman also served as
Medical Director at Biogen Corporation (now Biogen, Inc., a publicly traded biotechnology company). Dr. Kauffman
has served on the board of directors of Karyopharm Therapeutics, Inc. since January 2011.  He also currently serves
on the boards of directors of Infinity Pharmaceuticals and Kezar Biosciences.  He previously served on the board of
directors of Zalicus, Inc. Dr. Kauffman received an M.D. and Ph.D. in molecular biology and biochemistry from
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Johns Hopkins University and holds a B.A. in biochemistry from Amherst College. Dr. Kauffman trained in Internal
Medicine at Beth Israel Deaconess and Massachusetts General Hospitals, and is board certified in internal medicine.
The Board of Directors believes that Dr. Kauffman’s qualifications to sit on the Board include the combination of his
significant business, clinical development and leadership experience at public life sciences companies and his medical
and scientific background.

6
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Eric Rowinsky M.D.,  age 62, is a Class I director who has served as a member of our Board of Directors since
May 2017. Dr. Rowinsky has been the Executive Director and President of RGenix, Inc. since June 2016. He also has
served as the Chief Scientific Officer of Clearpath Development Co. since June 2016. Prior to this, Dr. Rowinsky
served as the Head of Research and Development, Chief Medical Officer and Executive Vice President of Stemline
Therapeutics, Inc. from February 2011 to January 2016. In 2010, Dr. Rowinsky co-founded Primrose Therapeutics
and became its Chief Executive Officer, until it was acquired in 2011. From 2005 to 2010, he served as the Chief
Medical Officer and Executive Vice President of Clinical Development and Regulatory Affairs of ImClone Systems
Incorporated, a life sciences company focused on monoclonal antibodies, which was acquired by Eli Lilly and
Company. Previous to that, Dr. Rowinsky held several positions at the Cancer Therapy and Research Center’s Institute
of Drug Development, including Director of the Institute and SBC Endowed Chair for Early Drug Development. Prior
to that, he served as Clinical Professor of Medicine in the Division of Medical Oncology at the University of Texas
Health Science Center at San Antonio and as Associate Professor of Oncology at the Johns Hopkins University School
of Medicine. Since 2011, Dr. Rowinsky has served on the boards of directors of Biogen Idec, Inc.,  Navidea
biopharmaceuticals, Inc., and Fortress Biosciences, Inc., and formerly served on the board of directors of BIND
Therapeutics, prior to its acquisition by Pfizer. Dr. Rowinsky received a B.A. degree in Liberal Arts from New York
University and earned his M.D. from Vanderbilt University. The Board of Directors believes that Dr. Rowinsky’s
qualifications to sit on the Board include his extensive research and drug development experience, oncology expertise,
corporate strategy experience, and broad scientific and medical knowledge.

DIRECTORS NOT STANDING FOR ELECTION AT THE ANNUAL MEETING

Gina Consylman,  age 47, is a Class III director who has served as a member of our Board of Directors since
October 2018. Ms. Consylman has been the Senior Vice President, Chief Financial Officer of Ironwood
Pharmaceuticals, Inc. (Ironwood) since November 2017. Previously, she served as interim Chief Financial Officer
from September 2017 to November 2017, and as Vice President of Finance and Chief Accounting Officer from
August 2015 to November 2017. Ms. Consylman also served as Ironwood’s Vice President, Corporate Controller and
Chief Accounting Officer from June 2014 to July 2015.  She has more than 25 years of experience in corporate
finance, accounting and tax. Prior to joining Ironwood, Ms. Consylman was Vice President, Corporate Controller and
Principal Accounting Officer at Analogic Corporation (acquired by funds affiliated with Altaris Capital Partners,
LLC) from February 2012 to June 2014, then a publicly-held healthcare and security technology solutions company,
where she oversaw the company’s global accounting and treasury teams. Prior to her work at Analogic,
Ms. Consylman served as Senior Director, Corporate Accounting at Biogen, Inc. from November 2009 to
February 2012, where she led the accounting teams for the corporate and U.S. commercial business units, and various
other finance and accounting roles, including Corporate Controller at Varian Semiconductor Equipment
Associates, Inc. (acquired by Applied Materials, Inc.). Ms. Consylman, a Certified Public Accountant, began her
career in public accounting at Ernst & Young LLP. She holds a B.S. in accounting from Johnson & Wales University
and a M.S. in taxation from Bentley University. The Board of Directors believes that Ms. Consylman’s qualifications
to sit on the Board include her significant financial, accounting and management expertise, as well as her experience
within the pharmaceutical and biotechnology industries.

Robert Forrester, age 55, is a Class III director who has served as a member of our Board of Directors since July 2013.
Mr. Forrester has served as our Chief Executive Officer since July 2013, as our President since January 2013, and
previously served as our Chief Operating Officer from March 2011 until July 2013. Mr. Forrester has previously held
executive level positions at both private and public life sciences companies. Prior to joining us, Mr. Forrester served
as Chief Operating Officer of Forma Therapeutics, Inc. from 2010 until 2011. Previously, he served as Interim
President and Chief Executive Officer of CombinatoRx, Inc. from 2009 until 2010 and as its Executive Vice President
and Chief Financial Officer from 2004 to 2009. Mr. Forrester served as Senior Vice President, Finance and Corporate
Development at Coley Pharmaceuticals Group, Inc. from 2000 to 2003. Prior to his operating roles, Mr. Forrester was
a managing director of the Proprietary Investment Group at MeesPierson, part of the Fortis Group, investing in life
science companies. Prior to MeesPierson,  Mr. Forrester worked for the investment banks, BZW (now Barclays
Capital) and UBS, in the corporate finance groups undertaking mergers and acquisitions and public and private
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financing transactions. Mr. Forrester started his career as a lawyer with Clifford Chance in London and Singapore. He
earned his LL.B. from Bristol University in England. The Board of Directors believes that Mr. Forrester’s
qualifications to sit on

7
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the Board include his previous experience serving in leadership positions within the biopharmaceutical industry and
his position as our President and Chief Executive Officer.

Bruce Wendel, age 65, is a Class III director who has served as a member of our Board of Directors since June 2016.
Mr. Wendel has been Chief Strategic Officer of Hepalink USA, the U.S. subsidiary of Shenzhen Hepalink
Pharmaceutical Company, since June 2012. Prior to this, Mr. Wendel served as Vice Chairman and Chief Executive
Officer of Abraxis BioScience, LLC, from January 2010 to December 2010, where he oversaw the development and
commercialization of Abraxane®. He also led the negotiations that culminated in the acquisition of Abraxis by
Celgene in a deal valued at over $2.9 billion. Prior to Abraxis,  Mr. Wendel served in business and corporate
development roles of increasing responsibility at American Pharmaceutical Partners, IVAX Corporation and
Bristol-Myers Squibb. Mr. Wendel currently serves on the board of directors of ProMetic Life Sciences, Inc., a
publicly traded biopharmaceutical company. Mr. Wendel earned a juris doctorate degree from Georgetown University
Law School, and a B.S. from Cornell University. The Board of Directors believes that Mr. Wendel’s qualifications to
sit on the Board include his experience building companies and bringing oncology drugs to the market, his oversight
of the development and commercialization of Abraxane®, and his life sciences industry experience and knowledge.

Timothy Barberich, age 71, is a Class II director who has served as a member of our Board of Directors since
March 2014. Mr. Barberich is founder and former Chairman and Chief Executive Officer of Sepracor Inc., a publicly
traded, research-based, pharmaceutical company based in Marlborough, Massachusetts, which was acquired by
Dainippon Sumitomo Pharma Co., Ltd. in 2009. He founded Sepracor in 1984 and served as Chief Executive Officer
from 1984 to May 2007 and as Chairman of the Board from 1990 to 2009. Mr. Barberich has been Chairman of
BioNevia Pharmaceuticals since June 2008 and Chief Executive Officer since 2014. He currently serves on the boards
of directors of publicly traded GI Dynamics, the privately held company, Frequency Therapeutics, Inc., and the
privately held company, TScan Biotechnology Inc. He also previously served on the boards of directors of
Neurovance Inc. until it was acquired by Otsuka Pharmaceutical Co., Ltd. in 2017, Inotek Pharmaceuticals, Inc.,
 HeartWare, International, Inc., Tokai Pharmaceuticals, BioSphere Medical, Inc. and GeminX Pharmaceuticals.
Mr. Barberich has also served on the board of trustees of Boston Medical Center and the board of the Pharmaceutical
Research and Manufacturers’ Association (PhRMA). Prior to founding Sepracor,  Mr. Barberich spent 10 years as a
senior executive at Bedford, Massachusetts-based Millipore Corporation. Mr. Barberich is a graduate of Kings
College and holds a Bachelor’s of Science degree in Chemistry. The Board of Directors believes that Mr. Barberich’s
qualifications to sit on the Board include his significant experience in the development and commercialization of
pharmaceutical products, his leadership experience at other pharmaceutical companies and his service on other boards
of directors.

Alison Lawton, age 57, is a Class II director who has served as a member of our Board of Directors since
November 2012. Ms. Lawton has been the Chief Executive Officer, President and Director of Kaledio
Biosciences, Inc. since 2018. She previously served as President and Chief Operating Officer of Kaleido, beginning in
December 2017. Ms. Lawton was Chief Operating Officer at Aura Biosciences, Inc. from 2015 to 2017. Ms. Lawton
also served as Chief Operating Officer at OvaScience Inc., a life sciences company, from January 2013 to
January 2014. In addition, from 2014 to 2017, Ms. Lawton served as a biotech consultant for various companies,
including as Chief Operating Officer consultant at X4 Pharmaceuticals. Ms. Lawton worked at various positions of
increasing responsibility at Genzyme Corporation (Genzyme) and subsequently at Sanofi-Aventis, following its 2011
acquisition of Genzyme, each a global biopharmaceutical company. Ms. Lawton served as head of Genzyme
Biosurgery, where she was responsible for Genzyme’s global orthopedics, surgical and cell therapy and regenerative
medicine businesses. Prior to that, Ms. Lawton oversaw Global Market Access at Genzyme, which included
Regulatory Affairs, Global Health Outcomes and Strategic Pricing, Global Public Policy and Global Product Safety &
Risk Management. Before joining Genzyme, Ms. Lawton worked for seven years in the United Kingdom at
Parke-Davis, a pharmaceutical company. Ms. Lawton serves on the board of directors of ProQR Therapeutics, a public
biopharmaceutical company. She also has served on the boards of directors of CoLucid Pharmaceuticals, Inc. until its
acquisition by Eli Lilly & Co. and of Cubist Pharmaceuticals until its acquisition by Merck & Co., Inc. She is past
President and Chair of the Board of Regulatory Affairs Professional Society and past FDA Advisory Committee
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member for the Cell and Gene Therapy Committee. She earned her B.Sc. in Pharmacology, with honors, from King’s
College London. The Board of Directors believes that Ms. Lawton’s qualifications to sit on the Board include
significant operational, international, regulatory and senior management experience within the pharmaceutical and
biotechnology industries and her experience serving on boards of directors within the industry.
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Brian Stuglik R.Ph.,  age 59, is a Class II director who has served as a member of our Board of Directors since
September 2017. Mr. Stuglik founded Proventus Health Solutions in January 2016 and has over three decades of
experience in U.S. and international pharmaceutical development, product strategy, and commercialization. Prior to
founding Proventus Health Solutions, Mr. Stuglik served as the Vice President and Chief Marketing Officer for the
Oncology division of Eli Lilly and Company, from 2009 to December 2015. Mr. Stuglik received a Bachelor of
Science in Pharmacy from Purdue University and holds memberships in the American Society of Clinical Oncology,
the American Association of Cancer Research, and the International Association for the Study of Lung Cancer. The
Board of Directors believes that Mr. Stuglik’s qualifications to sit on the Board include his extensive experience in
pharmaceutical development, product strategy and commercialization.

BOARD OF DIRECTORS AND ITS COMMITTEES

The following table describes which directors serve on each of the committees of the Board of Directors.

Name

Nominating &
Corporate
Governance
Committee

Compensation
Committee

Audit
Committee

Timothy Barberich X X
Gina Consylman X(1)
Robert Forrester
Michael Kauffman, M.D., Ph.D. X X
Alison Lawton X
Eric Rowinsky X
Brian Stuglik X
Bruce Wendel X

(1) Our Board of Directors has determined that Gina Consylman is an “audit committee financial expert” as defined in
the applicable Securities and Exchange Commission (SEC) rules.

THE BOARD OF DIRECTORS AND ITS COMMITTEES

Director Independence

As required by the listing standards of The Nasdaq Global Market (Nasdaq), the Board of Directors has affirmatively
determined, upon the recommendation of the Nominating and Corporate Governance Committee, that each of our
directors and nominees for director other than Robert Forrester, our President and Chief Executive Officer, is
independent. To make this determination, our Board of Directors reviews all relevant transactions or relationships
between each director and Verastem, its senior management and its independent registered public accounting firm.
During this review, the Board considers whether there are any transactions or relationships between directors or any
member of their immediate family (or any entity of which a director or an immediate family member is an executive
officer, general partner or significant equity holder) and members of our senior management or their affiliates. The
Board consults with Verastem’s General Counsel and the Company’s outside corporate counsel to ensure that the
Board’s determinations are consistent with all relevant securities and other laws and regulations regarding the
definition of “independent,” including those set forth in pertinent Nasdaq listing standards, as in effect from time to
time.

Board Meetings and Attendance

The Board of Directors held seven meetings during the year ended December 31, 2018. Each of the directors attended
at least 75% of the aggregate number of meetings of the Board of Directors and the committees of the Board of

Edgar Filing: Verastem, Inc. - Form DEF 14A

15



Directors on which he or she served during the year ended December 31, 2018 (in each case, which were held during
the period for which he or she was a director and/or a member of the applicable committee). Mr. Forrester attended
our 2018 annual meeting of stockholders, as well as our December 18, 2018 special meeting of stockholders, to
represent the Board at the meetings.
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