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MacroGenics, Inc.
9704 Medical Center Drive
Rockyville, Maryland 20850
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 18, 2016

To the Stockholders of MacroGenics, Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders ( Annual Meeting ) of MacroGenics, Inc., a
Delaware corporation (the Company ), will be held on May 18, 2016, at 9:00 a.m. local time, at the Hilton Garden Inn
Rockville-Gaithersburg, 14975 Shady Grove Road, Rockville, Maryland 20850, for the following purposes:

1. To elect two Class III directors listed in these proxy materials to hold office until the 2019 Annual Meeting of
Stockholders or until their successors are elected;

2. To ratify the selection by the Audit Committee of our Board of Directors of Ernst & Young LLP as the independent
registered public accounting firm of the Company for its fiscal year ending December 31, 2016; and

3. To approve, on an advisory basis, the compensation of our named executive officers as disclosed in these proxy
materials.

4. To approve, on an advisory basis, the frequency of future advisory votes on executive compensation.

5. To transact such other business as may properly come before the Annual Meeting or any adjournment or
postponement thereof.

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. Only
stockholders who owned our common stock at the close of business on March 29, 2016, the record date, can vote at
this meeting or any adjournments that take place.

Our Board of Directors recommends that you vote FOR the election of the director nominees and FOR the Proposals
2 and 3. Our Board of Directors is not making a recommendation with respect to Proposal 4 and currently intends to
hold future advisory votes on executive compensation with the frequency option that receives the most stockholder
support.

Your vote is important. Whether or not you plan to attend the meeting in person, please vote by internet, by
telephone or by completing, signing and dating the accompanying proxy card and returning it as soon as
possible. If you have received and are using an enclosed return envelope, no postage need be affixed if it is
mailed in the United States. If you receive more than one notice or more than one proxy card because your
shares are registered in different names or addresses, you should vote each set of shares separately to ensure
that all of your shares will be voted.
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Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on
May 18, 2016. Our proxy materials and annual report to shareholders are available at
www.investorvote.com/MGNX.
By Order of the Board of Directors
James Karrels
Corporate Secretary

Rockville, Maryland

April 7, 2016
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MacroGenics, Inc.
9704 Medical Center Drive
Rockyville, Maryland 20850
PROXY STATEMENT FOR THE 2016 ANNUAL MEETING
OF STOCKHOLDERS TO BE HELD MAY 18, 2016

We have sent you or made available this proxy statement and the accompanying proxy card because the Board of

Directors (the Board ) of MacroGenics, Inc. (referred to herein as the Company , MacroGenics , we , us or our )
soliciting your proxy to vote at our 2016 Annual Meeting of Stockholders (the Annual Meeting ) to be held on

Wednesday, May 18, 2016, at 9:00 a.m. local time, at the Hilton Garden Inn Rockville-Gaithersburg, 14975 Shady

Grove Road, Rockville, Maryland 20850.

This proxy statement summarizes information about the proposals to be considered at the Annual Meeting
and other information you may find useful in determining how to vote.

The proxy card is the means by which you actually authorize another person to vote your shares in
accordance with your instructions.
In addition to solicitations by mail, our directors, officers and regular employees, without additional remuneration,
may solicit proxies by telephone, e-mail and personal interviews. All costs of solicitation of proxies will be borne by
us. Brokers, custodians and fiduciaries will be requested to forward proxy soliciting material to the owners of stock
held in their names, and we will reimburse them for their reasonable out-of-pocket expenses incurred in connection
with the distribution of proxy materials.

We are mailing the Notice of Annual Meeting of Stockholders, this proxy statement and the accompanying proxy card
to our stockholders of record as of March 29, 2016, the record date, for the first time on or about April 7, 2016. In this
mailing, we are also including our Annual Report on Form 10-K ( Form 10-K ) for the year ended December 31, 2015,
which Form 10-K, together with the additional cover materials, constitutes our 2015 Annual Report to Stockholders

( 2015 Annual Report ). In addition, we have provided brokers, dealers, banks, voting trustees and their nominees, at
our expense, with additional copies of our proxy materials and the 2015 Annual Report so that our record holders can
supply these materials to the beneficial owners of shares of our common stock as of the record date upon request. The
Form 10-K is also available in the Financials & Filings section of our website at
http://ir.macrogenics.com/financials.cfm.

The only voting securities of MacroGenics are shares of common stock, $0.01 par value per share (the common
stock ), of which there were 34,536,521 shares outstanding as of the record date (excluding any treasury shares). We
need the holders of a majority in voting power of the shares of common stock issued and outstanding and entitled to
vote, present in person or represented by proxy, to hold the Annual Meeting.
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INFORMATION ABOUT THE PROXY PROCESS AND VOTING
Why am I receiving these materials?

You are receiving this annual meeting information and proxy from us because you owned shares of common stock of
MacroGenics, Inc. as of March 29, 2016, the record date for the 2016 Annual Meeting of Stockholders (the Annual
Meeting ). The MacroGenics Board of Directors has made these materials available to you in connection with the
Board s solicitation of proxies for use at our Annual Meeting.

This proxy statement describes matters on which you may vote and provides you with other important information so
that you can make informed decisions. You are requested to vote on the proposals described in this proxy statement
and are invited to attend the annual meeting.

We intend to mail our Annual Report, this proxy statement and accompanying proxy card on or about April 7, 2016,
to all stockholders of record entitled to vote at the Annual Meeting. Beneficial owners will receive notice and
electronic access to these materials, and may request physical copies from their respective brokers, custodians or
fiduciaries who are holding the shares on their behalf.

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on March 29, 2016, the record date, will be entitled to vote at the
Annual Meeting. At the close of business on the record date, there were 34,536,521 shares of our common stock
issued and outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If, on the record date, your shares were registered directly in your name with the transfer agent for our common stock,
Computershare Trust Company, N.A., then you are a stockholder of record. As a stockholder of record, you may vote
in person at the Annual Meeting or vote by proxy. Whether or not you plan to attend the Annual Meeting, we urge you
to fill out and return the enclosed proxy card or vote by proxy over the telephone or on the internet as instructed below
to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Agent

If, on the record date, your shares were held in an account at a brokerage firm, bank, dealer or other similar
organization, then you are the beneficial owner of shares held in street name and these proxy materials are being
forwarded to you by that organization. The organization holding your account is considered the stockholder of record
for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to direct your broker or other
agent on how to vote the shares in your account. You are also invited to attend the Annual Meeting. However, since
you are not the stockholder of record, you may not vote your shares in person at the Annual Meeting unless you
request and obtain a valid proxy card from your broker or other agent.
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What are the voting requirements to elect directors and approve the other proposals described in the proxy
statement?

The vote required to elect directors and approve each of the matters scheduled for a vote at the annual meeting is set
forth below:

Board
Proposal Vote Required Recommendation
1. Election of directors Plurality of votes cast FOR
2. Ratification of appointment of Ernst & Young LLP Majority of votes cast FOR
3. Advisory vote to approve compensation of named executive ~ Majority of votes cast FOR

officers as disclosed in this proxy statement

4. Advisory vote on the frequency of future advisory votes on Plurality of votes cast NOT APPLICABLE

executive compensation

Shares voted Abstain will be counted for the purposes of determining whether quorum has been reached, but will have

no effect on the approval of matters considered at the annual meeting. Votes may be cast by proxy or in person. A
plurality of the votes cast at the meeting for the election of directors means that the nominees who receive the most

votes will be the nominees elected by stockholders. A plurality of the votes cast at the meeting for the advisory vote

on the frequency of future advisory votes on executive compensation means that the frequency that receives the most

votes will be the frequency adopted by us. In addition, you are entitled to vote on any other matters that are properly

brought before the Annual Meeting.

How do I vote?

Even if you plan to attend the Annual Meeting, we recommend that you vote before the meeting, as described below,
so that your vote will be counted if you later decide not to attend the meeting. Voting by internet or by telephone is
fast and convenient and your vote is immediately confirmed and tabulated. Submitting a proxy by internet, telephone
or mail prior to the annual meeting will not affect your right to attend the Annual Meeting and vote in person.

If you hold shares in your own name as a stockholder of record, regardless of whether you received your annual
meeting materials through the mail or via the internet, you may vote before the annual meeting:

By Internet. To vote by internet, go to www.investorvote.com/MGNX and follow the instructions you find
on this website. Your proxy will be voted according to your instructions. If you vote by internet, you do not
need to mail in a proxy card.

By Telephone. To vote by phone, call 1-800-652-VOTE (8683) toll-free from the United States and follow
the instructions. If you vote by telephone, you do not need to mail in a proxy card.

By Mail. If you received your proxy materials by mail, you may vote by completing, signing and
returning your proxy card in the enclosed postage-paid envelope.
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If you vote by internet or by telephone, please do not mail in your proxy card (unless you intend for it to revoke your
prior internet or telephone vote). Your internet or telephone vote will authorize the named proxies to vote your shares
in the same manner as if you completed, signed and returned your proxy card.

Beneficial Owner: Shares Registered in the Name of Broker, Bank or Other Agent

If you hold shares in your name through a bank, broker or other nominee, please refer to the information provided by

that entity regarding how to provide them with voting instructions. If you beneficially hold your shares in street name

through a bank, broker or other nominee and you do not submit specific voting instructions to your broker, your

broker may generally vote your shares in its discretion on matters designated as routine under rules applicable to

broker-dealers. However, a broker cannot vote shares held in street name on matters designated by these rules as
non-routine, unless the broker receives specific voting instructions from the beneficial holder. Please see below for a

description of which of this year s proposals are considered routine or non-routine for this purpose.
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Who counts the votes?

Computershare Trust Company, N.A. ( Computershare ) has been engaged as our independent agent to tabulate
stockholder votes as the Inspector of Elections. If you are a stockholder of record, your executed proxy card should be
returned directly to Computershare for tabulation. As noted above, if you hold your shares through a broker, your
broker will return one proxy card to Computershare on behalf of all its clients.

How are votes counted?

Votes will be counted by the Inspector of Election appointed for the Annual Meeting, who will separately count For

and Against votes, abstentions and broker non-votes. In addition, with respect to the election of directors, the

Inspector of Election will count the number of Withheld votes received for the nominees. If your shares are held by a
bank or broker as your nominee (that is, in street name ), you will need to obtain a voting instruction form from the
institution that holds your shares and follow the instructions included on that form regarding how to instruct your bank

or broker to vote your shares. If you do not give instructions to your bank or broker, your bank or broker can vote your
shares with respect to routine items, but not with respect to non-routine items. Please see below for more information
regarding: What are broker non-votes ? and Which ballot measures are considered routine and non-routine ?

What are broker non-votes ?

Broker non-votes occur when a beneficial owner of shares held in street name does not give instructions to the broker

or nominee holding the shares as to how to vote on matters deemed non-routine. Generally, if shares are held in street
name, the beneficial owner of the shares is entitled to give voting instructions to the broker or nominee holding the

shares. If the beneficial owner does not provide voting instructions, the broker or nominee can still vote the shares

with respect to matters that are considered to be routine, but not with respect to non-routine matters. In the event that a
broker, bank, custodian, nominee or other record holder of common stock indicates on a proxy that it does not have
discretionary authority to vote certain shares on a particular proposal, then those shares will be treated as broker

non-votes with respect to that proposal. Accordingly, if you own shares through a nominee, such as a broker or bank,

please be sure to instruct your nominee how to vote to ensure that your vote is counted on each of the proposals.

Which ballot measures are considered routine or non-routine ?

The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for
the year ending December 31, 2016 (Proposal 2) is considered routine under applicable rules. A broker or other
nominee may generally vote on routine matters, and therefore no broker non-votes are expected to exist in connection
with Proposal 2. The election of directors (Proposal 1), the advisory vote approving compensation of the named
executive officers (Proposal 3) and the advisory vote on the frequency of future advisory votes approving
compensation of named executive officers (Proposal 4) are considered non-routine under applicable rules. A broker or
other nominee cannot vote without instructions on non-routine matters, and therefore there may be broker non-votes
on Proposals 1, 3 and 4.

How many votes do I have?
On each matter to be voted upon, you have one vote for each share of common stock you own as of the record date.

What if I return a proxy card but do not make specific choices?
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If we receive a signed and dated proxy card or receive your instructions by internet or by telephone and your
instructions do not specify how your shares are to be voted, your shares will be voted For the election of each
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of the two nominees for director, For the ratification of the appointment of Ernst & Young LLP as our independent
registered public accounting firm and For the approval of the compensation of named executive officers. If any other
matter is properly presented at the Annual Meeting, your proxy (one of the individuals named on your proxy card)

will vote your shares using his or her best judgment.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to these mailed proxy materials, our directors, officers
and employees may also solicit proxies in person, by telephone or by other means of communication. Directors,
officers and employees will not be paid any additional compensation for soliciting proxies. We may also reimburse
brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.

What does it mean if I receive more than one notice or more than one set of materials?

It means that you have more than one account for your MacroGenics, Inc. shares. Please vote by internet or telephone
using each of the identification numbers, or complete and submit all proxies to ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time before the final vote at the Annual Meeting. If you are the record holder
of your shares, you may revoke your proxy in any one of three ways:

You may submit another properly completed proxy with a later date.

You may send a written notice that you are revoking your proxy to our Corporate Secretary at 9704 Medical
Center Drive, Rockville, Maryland 20850.

You may attend the Annual Meeting and vote in person. Please note, however, that simply attending the
Annual Meeting will not, by itself, revoke your proxy.
If your shares are held by your broker, bank or other agent, you should follow the instructions provided by them.

When are stockholder proposals due for next year s annual meeting?

To be considered for inclusion in the proxy materials for the 2017 annual meeting of stockholders, your proposal must
be submitted in writing by December 31, 2016, to our Corporate Secretary at 9704 Medical Center Drive, Rockville,
Maryland 20850. However, if the date of the 2017 annual meeting is more than 30 days from May 19, 2017, the
deadline is a reasonable time before we begin to print and send our proxy materials for next year s annual meeting. If
you wish to submit a proposal that is not to be included in our proxy materials for next year s annual meeting or to
nominate a director pursuant to our current by-laws, you must do so not less than 90 days and no more than 120 days
prior to the first anniversary of the preceding year s annual meeting; provided, that if the date of that annual meeting is
more than 20 days before or more than 60 days after the first anniversary of the preceding year s annual meeting, you
must give notice not earlier than the 120th day prior to such annual meeting and not later than the close of business on
the later of (a) the 90th day prior to such annual meeting and (b) the tenth day following the day on which notice of
the date of such annual meeting was mailed or public disclosure of the date of such annual meeting was made,
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whichever first occurs. You are also advised to review our by-laws, which contain additional requirements about
advance notice of stockholder proposals and director nominations.
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What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. Our amended and restated bylaws provide that a
quorum will exist if stockholders holding a majority of the shares of stock issued and outstanding and entitled to vote
are present at the meeting in person or by proxy. Abstentions and broker non-votes count as present for establishing a
quorum but will not be counted as votes cast. Broker non-votes occur when your broker or other nominee submits a
proxy for your shares (because the broker or other nominee has received instructions from you on one or more
proposals, but not all, or has not received instructions from you but is entitled to vote on a particular discretionary
matter) but does not indicate a vote for a particular proposal because the broker or other nominee either does not have
the authority to vote on that proposal and has not received voting instructions from you or has discretionary authority
but chooses not to exercise it. If a quorum is not present, the meeting may be adjourned until a quorum is obtained.

How can I find out the results of the voting at the Annual Meeting?
Voting results will be announced by the filing of a Current Report on Form 8-K within four business days after the

Annual Meeting. If final voting results are unavailable at that time, we will file an amended Current Report on
Form 8-K within four business days of the day the final results are available.
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PROPOSAL NO. 1 ELECTION OF DIRECTORS
Background

At the 2016 Annual Meeting, stockholders will have an opportunity to vote for the election of Messrs. Paulo Costa
and Edward Hurwitz to serve as Class III directors. If elected, the terms of each of these two director nominees will
expire at the 2019 annual meeting of stockholders. The persons named in our proxy card will vote to elect these two
nominees as Class III directors, unless you withhold authority to vote for the election of any or all of these nominees
by indicating as such in your proxy. Each of the nominees has indicated his willingness to serve, if elected. However,
if either of the nominees should be unable or unwilling to serve, the proxies may be voted for a substitute nominee
designated by our Board, or our Board may reduce the number of directors.

Board Recommendation
The Board of Directors recommends a vote
FOR the election of each of the Class III director nominees.
DIRECTORS AND NOMINEES

The following paragraphs provide information as of the date of this proxy statement about each Class III director
nominee and each member of our Board of Directors whose term continues after the 2016 Annual Meeting. The
information presented includes information about each such director, including age, all positions and offices held with
us, length of service as a director, principal occupation and employment for the past five years and the names of other
publicly held companies of which he has served as a director during the past five years. For information about the
number of shares of common stock beneficially owned by our directors as of March 29, 2016, please see Information
About Stock Ownership beginning on page 41.

Each director to be elected at the 2016 Annual Meeting will hold office from the date of their election by the
stockholders until the third subsequent annual meeting of stockholders or until his successor is elected and has been
qualified, or until such director s earlier death, resignation or removal.

Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the election of the two
nominees named below. In the event that any nominee should be unavailable for election as a result of an unexpected
occurrence, such shares will be voted for the election of such substitute nominee as the Board may propose. Each
person nominated for election has agreed to serve if elected, and management has no reason to believe that any
nominee will be unable to serve. Directors are elected by a plurality of the votes cast at the meeting.

Nominees for Election to a Three-Year Term Expiring at the 2019 Annual Meeting of Stockholders
Paulo Costa, age 65

Mr. Costa has served as a director since June 2009. Mr. Costa served as President and Chief Executive Officer of
Novartis U.S. Corporation, from October 2005 to August 2008. Prior to that Mr. Costa was President and CEO of
Novartis Pharmaceuticals, US from July 1999 to September 2005. From August 2009 to August 2012, Mr. Costa
served as chairman of the Board of Directors of Amylin Pharmaceuticals Inc., a publicly held company, and currently
serves as a director of two privately-held companies. Based on Mr. Costa s diverse experience in the pharmaceutical
industry, ranging from successful product development, launch and commercialization and his extensive senior
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management experience within the industry, our Board believes Mr. Costa has the appropriate set of skills to serve as
a member of our Board.
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Edward Hurwitz, age 52

Mr. Hurwitz has served as a director since October 2004. Mr. Hurwitz is a Managing Director of Precision
BioVentures, LLC, a consulting and investment advisory firm. He was a Director of Alta BioPharma III, L.P., and
Alta Partners VIII, funds affiliated with Alta Partners, a venture capital firm, from 2002 through December 2014.
Mr. Hurwitz also serves as a director of Applied Genetic Technologies Corporation, a publicly held company. The
Board believes that Mr. Hurwitz s financial and scientific expertise, as well as his deep understanding of the
biotechnology industry, makes him an important resource for the Board as it assesses both financial and strategic
decisions.

Directors Continuing in Office Until the 2017 Annual Meeting of Stockholders
Scott Koenig, M.D., Ph.D., age 63

Dr. Koenig has been our President and Chief Executive Officer and a director since September 2001 and was one of
our co-founders. Prior to joining us, Dr. Koenig served as Senior Vice President of Research at MedImmune, Inc.,
where he participated in the selection and maturation of their product pipeline. From 1984 to 1990, he worked in the
Laboratory of Immunoregulation at the National Institute of Allergy and Infectious Diseases at the National Institutes
of Health, where he investigated the immune response to retroviruses and studied the pathogenesis of AIDS.

Dr. Koenig currently serves as Chairman of the Board of Directors of Applied Genetic Technologies Corporation, a
publicly held company, and the Children s Research Institute. Additionally, Dr. Koenig serves on the Board of
Directors of Children s National Medical Center, the International Biomedical Research Alliance, and the
Biotechnology Innovation Organization (BIO). We believe that Dr. Koenig s detailed knowledge of our company and
his over 29 years in research and the biotechnology industry provide a valuable contribution to our Board.

Matthew Fust, age 51

Matthew Fust has served as a director since 2014. He was most recently Executive Vice President and Chief Financial
Officer of Onyx Pharmaceuticals, Inc., an oncology-focused biopharmaceutical company, where he served from
January 2009 until its acquisition by Amgen Inc. in October 2013. From May 2003 to December 2008, Mr. Fust
served as Chief Financial Officer of Jazz Pharmaceuticals, Inc. From 2002 to 2003, Mr. Fust served as Chief Financial
Officer of Perlegen Sciences, a biopharmaceutical company. Previously, he was Senior Vice President and Chief
Financial Officer of ALZA Corporation, where he was an executive from 1996 until 2002. Mr. Fust serves as a
director of Atara Biotherapeutics, Inc., Dermira, Inc., Sunesis Pharmaceuticals and Ultragenyx Pharmaceutical, which
are publicly held companies. Based on Mr. Fust s depth of experience in the biotechnology industry, ranging from
executive officer to director roles, the Board of Directors believes Mr. Fust has the appropriate set of skills to serve as
a member of the Board of Directors.

Directors Continuing in Office Until the 2018 Annual Meeting of Stockholders
Kenneth Galbraith, age 53

Mr. Galbraith has served as a director since July 2008. Mr. Galbraith joined Ventures West Capital in 2007 and
founded Five Corners Capital Inc., in 2013 to manage the continued operations of the Ventures West Investment
Funds. Mr. Galbraith has over 25 years of experience acting as an executive, director, investor and advisor to
companies in the biotechnology, medical device, pharmaceutical and healthcare sectors. In addition, Mr. Galbraith
serves as a director of several privately-held companies. Based on Mr. Galbraith s depth of experience in the
biotechnology industry, ranging from executive officer to director roles, the Board believes Mr. Galbraith has the
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appropriate set of skills to serve as a member of the Board.
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David Stump, M.D., age 66

Dr. Stump has served as a director since September 2013. Dr. Stump was most recently Executive Vice President,
Research and Development at Human Genome Sciences, Inc., where he was employed from November 1999 until his
retirement in December 2012. Dr. Stump also serves as a director of Sunesis Pharmaceuticals, Inc., Portola
Pharmaceuticals, Inc., and REGENXBIO, Inc., which are publicly-held companies. The Board believes that

Dr. Stump s medical training and 23 years of experience in research and development and operations in the
biotechnology industry qualify him to serve as a member of our Board.
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DIRECTOR COMPENSATION

We have adopted a Director Compensation Program (the Director Plan ) for our non-employee directors. Pursuant to
the Director Plan, our non-employee directors receive an annual retainer of $35,000. The Chairman receives an
additional annual retainer of $27,500. In addition, all non-employee directors who serve on one or more committees
are eligible to receive the following committee fees:

Member Annual Chair Additional
Committee Retainer Retainer
Audit Committee $ 7,500 $ 15,000
Compensation Committee $ 5,000 $ 10,000
Nominating and Corporate Governance
Committee $ 4,000 $ 7,500

Our directors may elect to receive these retainer amounts in cash or stock options based on the Black-Scholes value of
the dollar amount of the retainer as of the date of grant. Other than the annual retainers and committee fees paid

pursuant to our Director Plan described above, non-employee directors are not entitled to receive any cash fees in
connection with their service on our Board. In addition, non-employee directors are entitled to receive an option to
purchase 17,000 shares of our common stock upon initial election or appointment to the Board (the Initial Option ) and
an option to purchase 8,500 shares of our common stock annually thereafter (the Annual Option ).

Options granted to non-employee directors have a per share exercise price equal to the per share fair market value of
our common stock as of the date of grant and vest as to 1/12th of the shares of our common stock underlying such
option monthly, beginning on the first monthly anniversary of the applicable grant date, subject to the director s
continued service on our Board through each vesting date. The Initial Option will be granted on the date the director
first joins the Board and the Annual Option will be granted on the date of the first Board meeting held after each
annual meeting of stockholders. Our directors who are employees are compensated for their service as employees and
do not receive any additional compensation for their service on our Board.

The following table sets forth information concerning the compensation earned by our non-employee directors during
the year ended December 31, 2015.

Fees Earned or

Name Paid in Cash Option Awards (1) Total

Paulo Costa $ 34,250 $ 255,403 $289,653
Matthew Fust $ 61,250 $ 183,774 $245,024
Kenneth Galbraith $ 53,500 $ 183,774 $237,274
Edward Hurwitz $ 57,500 $ 183,774 $241,274
David Stump, M.D. $ 40,000 $ 183,774 $223,774

(1) Amount reflects the aggregate grant date fair value of options granted during 2015 computed in accordance with
ASC Topic 718 Stock Compensation, as used by analogy for non-employees. The assumptions used in the
valuation of these awards are set forth in Note 5 to our financial statements, which are included in our Annual
Report on Form 10-K for the year ended December 31, 2015.
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As of December 31, 2015, each of our non-employee directors held the following outstanding options:

Shares
Subject to

Outstanding

Name Options
Paulo Costa 32,586
Matthew Fust 29,273
Kenneth Galbraith 29,273
Edward Hurwitz 29,273
David Stump M.D. 29,273
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PROPOSAL NO. 2
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Ernst & Young LLP currently serves as our independent registered public accounting firm. After consideration of the
firm s qualifications and past performance, the Audit Committee of our Board of Directors has appointed Ernst &
Young LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2016.

In accordance with the rules of the Securities and Exchange Commission, and our Audit Committee s charter, the
Audit Committee is directly responsible for the selection, appointment, compensation, and oversight of the Company s
independent registered public accounting firm and is not required to submit this appointment to a vote of the
stockholders. The Board, however, considers the appointment of the independent registered public accounting firm to
be an important matter of stockholder concern and is submitting the appointment of Ernst & Young for ratification by
our stockholders as a matter of good corporate practice. One or more representatives of Ernst & Young is expected to
be present at the Annual Meeting and will have an opportunity to make a statement and respond to appropriate
questions from stockholders. In the event that our stockholders fail to ratify the appointment of Ernst & Young, it will
be considered as a direction to the Audit Committee to consider the appointment of a different firm. Even if the
appointment is ratified, the Audit Committee in its discretion may select a different independent registered public
accounting firm at any time during the year if it determines that such a change would be in the best interests of the
Company and its stockholders.

Required Vote and Board Recommendation
Ratification of the appointment of Ernst & Young as the Company s independent registered public accounting firm
requires the affirmative vote of a majority of the votes cast on the matter. Abstentions are not considered votes cast
and, therefore, will have no effect on the voting outcome.
The Board of Directors recommends a vote
FOR the ratification of the appointment of Ernst & Young LLP.

Principal Accountant Fees and Services

The following table provides information regarding the fees paid to Ernst & Young LLP during the years ended
December 31, 2015 and 2014. All fees described below were approved by the Audit Committee.

Year Ended December 31,
2015 2014
Audit Fees (1) $ 843,999 $440,624
Audit-Related Fees (2) 114,870 237,865
Tax Fees (3) 94,299 289,110
All Other Fees 1,995
Total Fees $1,053,168 $969,594
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(1) Audit fees for 2015 and 2014 were for professional services rendered for the audits of our financial statements,
reviews of quarterly financial statements and consents related to regulatory filings.

(2) Audit-related fees for 2015 and 2014 were for services associated with our follow-on offerings, consultations
concerning financial accounting and other audit requirements.

(3) Tax fees for 2015 consist of $64,500 for tax compliance, including the preparation, review and filing of tax
returns, and $29,799 for tax advice and planning. Tax fees for 2014 consist of $143,387 for tax compliance,
including the preparation, review and filing of tax returns, and $145,723 for tax advice and planning.
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Pre-Approval Policies and Procedures

The Audit Committee pre-approves all audit and non-audit services provided by its independent registered public
accounting firm. This policy is set forth in the charter of the Audit Committee and available on the Corporate
Governance section of our website at http://ir.macrogenics.com/corporate-governance.cfm.

The Audit Committee approved all audit, audit-related, tax and other services provided by Ernst & Young LLP for

2015 and 2014 and the estimated costs of those services. Actual amounts billed, to the extent in excess of the
estimated amounts, were periodically reviewed and approved by the Audit Committee.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The material in this report is not soliciting material, is not deemed filed with the SEC, and is not to be
incorporated by reference into any filing by MacroGenics under the Securities Act of 1933, as amended, or the
Securities Exchange Act of 1934, as amended.

The primary purpose of the Audit Committee is to ove