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NEUROCRINE BIOSCIENCES, INC.
12780 El Camino Real

San Diego, CA 92130

Notice of Annual Meeting of Stockholders
To Be Held on May 28, 2015
TO THE STOCKHOLDERS:

NOTICE IS HEREBY GIVEN that the 2015 Annual Meeting of Stockholders of Neurocrine Biosciences, Inc., a Delaware corporation (the
Company ), will be held on May 28, 2015, at 10:30 a.m., local time, at the Company s corporate headquarters located at 12780 El Camino Real,
San Diego, California 92130, for the following purposes as more fully described in the Proxy Statement accompanying this Notice:

1. The election of the three nominees for Class I Director named herein to the Board of Directors to serve for a term of three years;

2. An advisory vote on the compensation paid to the Company s named executive officers;

3. To approve an amendment to the Company s 2011 Equity Incentive Plan to increase the number of shares of common stock reserved
for issuance thereunder from 8,500,000 to 13,500,000;

4.  The ratification of the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm for the
fiscal year ending December 31, 2015; and

5. To transact such other business as may properly come before the Annual Meeting of Stockholders or any continuation, adjournment
or postponement thereof.
Only stockholders of record at the close of business on April 1, 2015 are entitled to receive notice of and to vote at the Annual Meeting of
Stockholders.

All stockholders are cordially invited to attend the Annual Meeting of Stockholders in person. However, to assure your representation at the
Annual Meeting of Stockholders, you are urged to mark, sign, date and return the enclosed proxy card as promptly as possible in the postage
prepaid envelope, or vote by telephone or internet (instructions have been provided on your proxy card). Stockholders attending the Annual

Meeting may vote in person even if they have returned a proxy.

By Order of the Board of Directors,
Darin Lippoldt
Chief Legal Officer and Corporate Secretary

San Diego, California

April 30, 2015
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Important Notice Regarding the Availability of Proxy Materials for the Stockholders
Meeting to be Held on May 28, 2015 at 10:30 a.m. Local Time at
12780 El Camino Real, San Diego, California 92130.
The proxy statement and annual report to stockholders are available at

www.proxyvote.com. Please have the control number on your proxy card available.
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NEUROCRINE BIOSCIENCES, INC.
12780 El Camino Real

San Diego, California 92130

PROXY STATEMENT

The enclosed Proxy is solicited on behalf of Neurocrine Biosciences, Inc., a Delaware corporation (the Company or Neurocrine ), for use at its
2015 Annual Meeting of Stockholders (the Annual Meeting ) to be held on May 28, 2015 beginning at 10:30 a.m., local time, or at any
continuations, postponements or adjournments thereof for the purposes set forth in this proxy statement and the accompanying Notice of Annual
Meeting of Stockholders. The Annual Meeting will be held at the Company s corporate headquarters, located at 12780 El Camino Real,

San Diego, California 92130. The Company s phone number is (858) 617-7600.

This proxy statement is being first mailed on or about April 30, 2015 to all stockholders entitled to vote at the Annual Meeting.
ABOUT THE ANNUAL MEETING
What is the purpose of the Annual Meeting?

At the Annual Meeting, stockholders will act upon the matters outlined in the Notice of Annual Meeting of Stockholders on the cover page of

this proxy statement, including the election of the three nominees for Class I Director named herein, an advisory vote on the compensation paid

to the Company s named executive officers, approval of an amendment increasing the number of shares of common stock reserved for issuance
under the Company s 2011 Equity Incentive Plan from 8,500,000 to 13,500,000, and ratification of the appointment of Ernst & Young LLP as the
Company s independent registered public accounting firm for the fiscal year ending December 31, 2015. In addition, management will report on
the performance of the Company and respond to questions from stockholders.

Who can attend the Annual Meeting?

All stockholders of record at the close of business on April 1, 2015 (the Record Date ), or their duly appointed proxies, may attend the Annual
Meeting. If you attend, please note that you may be asked to present valid picture identification, such as a driver s license or passport. Cameras,
recording devices and other electronic devices will not be permitted at the Annual Meeting.

Please also note that if you hold your shares in street name (that is, through a broker or other nominee), you will need to bring a copy of a
brokerage statement reflecting your stock ownership as of the record date and check in at the registration desk at the Annual Meeting.

Who is entitled to vote at the Annual Meeting?

Stockholders of record at the close of business on the Record Date are entitled to receive notice of and to participate in the Annual Meeting. At
the close of business on the Record Date, 85,372,303 shares of the Company s common stock, $0.001 par value per share, were issued and
outstanding. If you were a stockholder of record on that date, you will be entitled to vote all of the shares that you held on that date at the Annual
Meeting, or any continuations, postponements or adjournments of the Annual Meeting.

Each outstanding share of the Company s common stock will be entitled to one vote on each proposal considered at the Annual Meeting.
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What constitutes a quorum? What are broker non-votes? What are advisory votes?

The presence at the Annual Meeting, in person or by proxy, of the holders of a majority of the aggregate voting power of the common stock
outstanding on the Record Date will constitute a quorum, permitting the Company to conduct its business at the Annual Meeting. As of the
Record Date, 85,372,303 shares of common stock, representing the same number of votes, were outstanding. Thus, the presence of the holders of
common stock representing at least 42,686,152 shares will be required to establish a quorum. The presence of a quorum will be determined by
the Inspector of Elections (the Inspector ).

Proxies received but marked as abstentions, as well as  broker non-votes, will be included in the calculation of the number of shares considered to
be present at the Annual Meeting. Broker non-votes occur when a holder of shares in street name does not give instructions to the broker or
nominee holding the shares as to how to vote on non-routine matters. Under the rules and interpretations of the New York Stock Exchange (the

NYSE ), non-routine matters are matters that may substantively affect the rights or privileges of stockholders, such as mergers, stockholder
proposals and elections of directors, even if not contested. In addition, as required by Section 957 of the Dodd-Frank Wall Street Reform and
Consumer Protection Act of 2010, advisory votes on executive compensation is a non-routine matter for which brokers do not have discretionary
authority to vote shares held by account holders. Only ratification of our independent registered public accounting firm under Proposal Four is
considered a routine matter.

The vote on Proposal Two is advisory, the outcome of which will not be binding on the Company or the Board of Directors and neither will
create or imply any change to the fiduciary duties of the Board of Directors. However, the Company and the Board of Directors will consider the
results of the advisory vote on Proposal Two in making future decisions about compensation of the Company s named executive officers.

How do I vote?

If you complete and properly sign the accompanying proxy card and return it to the Companys, it will be voted as you direct. If you are a

registered stockholder (that is, if you hold your stock in certificate form and attend the Annual Meeting), you may deliver your completed proxy
card in person. Street name stockholders who wish to vote at the Annual Meeting will need to obtain a proxy form from the institution that holds
their shares.

The cost of solicitation of proxies will be borne by the Company. The Company will reimburse expenses incurred by brokerage firms and other
persons representing beneficial owners of shares in forwarding solicitation material to beneficial owners. To assist in soliciting proxies (votes),
the Company may retain a professional proxy solicitation firm, at an approximate cost of $10,000. Proxies also may be solicited by certain of the
Company s directors, officers and regular employees, without additional compensation, personally, by telephone or by other appropriate means.

Can I vote by telephone or electronically?

If you are a registered stockholder you may vote by telephone, or electronically through the Internet, by following the instructions included with
your proxy card. If your shares are held in street name, please check your proxy card or contact your broker or nominee to determine whether
you will be able to vote by telephone or electronically. The deadline for voting by telephone or electronically is 11:59 p.m., Eastern Time, on
May 27, 2015.

Can I change my vote after I return my proxy card?

Yes. Even after you have submitted your proxy, you may change your vote at any time before the proxy is exercised by filing with the Corporate
Secretary of the Company either a notice of revocation or a duly executed proxy bearing a later date. Your proxy will also be revoked if you
attend the Annual Meeting and vote in person. Attendance at the Annual Meeting will not by itself revoke a previously granted proxy.
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What does it mean if I receive more than one set of proxy materials?

If you receive more than one set of proxy materials, your ordinary shares are registered in more than one name or are registered in different
accounts. Please complete, sign and return each proxy card to ensure that all of your shares are voted.

What are the Board of Directors recommendations?

Unless you give other instructions on your proxy card, the persons named as proxy holders on the proxy card will vote in accordance with the
recommendations of the Board of Directors. The Board of Directors recommendation is set forth together with the description of each item in
this proxy statement. In summary, the Board of Directors recommends a vote:

for election of the three nominees for Class I Director named herein (see Proposal One);

for an advisory vote on the compensation paid to the Company s named executive officers (see Proposal Two);

for approval of the amendment to the Company s 2011 Equity Incentive Plan to increase the number of shares of common
stock reserved for issuance thereunder from 8,500,000 to 13,500,000 (see Proposal Three); and

for ratification of the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm for the
fiscal year ending December 31, 2015 (see Proposal Four).
With respect to any other matter that properly comes before the meeting, the proxy holders will vote as recommended by the Board of Directors
or, if no recommendation is given, in their own discretion.

What vote is required to approve each item?

Election of Directors. The affirmative vote of a plurality of the votes cast at the Annual Meeting is required for the election of directors. A
properly executed proxy marked WITHHOLD AUTHORITY with respect to the election of one or more directors will not be voted with respect
to the director or directors indicated, although it will be counted for purposes of determining whether there is a quorum.

Other Items. For each item, the affirmative vote of the holders of a majority of the shares represented in person or by proxy and entitled to vote

on the item will be required for approval. A properly executed proxy marked ABSTAIN with respect to any such matter will not be voted,
although it will be counted for purposes of determining the number of shares represented in person or by proxy at the Annual Meeting.
Accordingly, an abstention will have the effect of a negative vote. If you hold your shares in street name through a broker or other nominee, your
broker or nominee will not be permitted to exercise voting discretion with respect to each of the matters to be acted upon, other than Proposal

Four. Thus, if you do not give your broker or nominee specific instructions, your shares will not be voted on and will not be counted. Shares
represented by such broker non-votes will, however, be counted in determining whether there is a quorum.

Who counts the votes?
Votes cast by proxy or in person at the Annual Meeting will be tabulated by the Inspector.
What proxy materials are available on the Internet?

The proxy statement and annual report to stockholders are available on the Internet at www.proxyvote.com. Please have the control number on
your proxy card available.
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How can I find out the results of the voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. In addition, final voting results will be published in a current report on
Form 8-K that we expect to file within four business days after the Annual Meeting. If final voting results are not available to us in time to file a

Form 8-K within four business days after the meeting, we intend to file a Form 8-K to publish preliminary results and, within four business days
after the final results are known to us, file an amended Form 8-K to publish the final results.
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STOCK OWNERSHIP
Who are the principal stockholders, and how much stock does management own?

The following table sets forth the beneficial ownership of the Company s common stock as of March 15, 2015 by (i) each of the executive
officers named in the table under the heading Summary Compensation Table, (ii) each current director, (iii) all current directors and executive
officers as a group and (iv) all persons known to the Company to be the beneficial owners of more than 5% of the Company s common stock.

The table is based upon information supplied by our executive officers, directors and principal stockholders and a review of Schedules 13D and
13G, if any, filed with the Securities and Exchange Commission (the SEC ). A total of 85,260,525 shares of the Company s common stock were
issued and outstanding as of March 15, 2015.

Number of
Shares of Total Number
Common of Shares of
Number of Stock Common
Shares of Acquirable Stock
Common Stock Within Beneficially Percent
Name and Address of Beneficial Owner (1) Owned (2) 60 Days (3) Owned (4) Ownership
FMR LLC (5) 11,400,773 11,400,773 13.4%
82 Devonshire Street, Boston, MA 02109
T. Rowe Price Associates, Inc. (6) 10,069,239 10,069,239 11.8%
100 East Pratt Street, Baltimore, MD 21202
BlackRock, Inc. (7) 6,347,260 6,347,260 7.4%
40 East 52" Street, New York, NY 10022
Kevin C. Gorman, Ph.D. 188,452 751,137 939,589 1.1%
Timothy P. Coughlin 101,374 407,036 508,410 *
Christopher F. O Brien, M.D. 100,044 361,724 461,768 &
Dimitri E. Grigoriadis, Ph.D. 80,308 219,580 299,888 *
Haig P. Bozigian, Ph.D. 81,829 279,580 361,409 &
William H. Rastetter, Ph.D. 103,333 103,333 *
Gary A. Lyons 297,066 88,749 385,815 &
Corinne H. Nevinny 3,273 103,749 107,022 *
W. Thomas Mitchell 1,000 43,749 44,749 &
Joseph A. Mollica, Ph.D. 19,175 98,749 117,924 *
Richard F. Pops 3,273 103,749 107,022 &
Stephen A. Sherwin, M.D. 2,806 103,749 106,555 *
All current executive officers and directors as a group (15 persons) 905,213 2,883,962 3,789,175 4.3%

*  Represents beneficial ownership of less than one percent (1%) of the outstanding shares of the Company s common stock as of March 15,
2015.

(1) The address of each beneficial owner named is c/o Neurocrine Biosciences, Inc., 12780 El Camino Real, San Diego, CA 92130, unless
otherwise indicated.

(2) Represents shares of common stock owned, excluding shares of common stock subject to stock options that are listed under the heading
Number of Shares of Common Stock Acquirable Within 60 Days, by the named parties as of March 15, 2015.

(3) Shares of common stock subject to stock options currently exercisable or exercisable within 60 days of March 15, 2015, regardless of
exercise price, are deemed to be outstanding for computing the percentage ownership of the person holding such options and the
percentage ownership of any group of which the holder is a member, but are not deemed outstanding for computing the percentage of any
other person.
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Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting or investment power with
respect to securities. Except as indicated by footnote, and subject to community
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property laws where applicable, the Company believes that the persons named in the table have sole voting and investment power with
respect to all shares of common stock shown as beneficially owned by them.

Based on Amendment No. 5 to Schedule 13G filed by FMR LLC ( FMR ) on February 13, 2015, reporting ownership as of December 31,
2014. According to such filing, FMR beneficially owns 11,400,773 shares of common stock and sole voting power as to 849,588 shares of
common stock. Various persons have the right to receive or the power to direct the receipt of dividends from, or the proceeds from the sale
of, the common stock held by FMR.

Based on Amendment No. 3 to Schedule 13G filed by T. Rowe Price Associates, Inc. ( Price Associates ) filed on February 10, 2015,
reporting ownership as of December 31, 2014. According to such filing, Price Associates beneficially owns 10,069,239 shares of common
stock and sole voting power as to 1,701,843 shares of common stock. These securities are owned by various individual and institutional
investors which Price Associates serves as an investment adviser with power to direct investments and/or sole power to vote the securities.
For the purposes of the reporting requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act ), Price Associates
is deemed to be a beneficial owner of such securities; however, Price Associates expressly disclaims that it is, in fact, the beneficial owner
of such securities.

Based on Amendment No. 2 to Schedule 13G filed by BlackRock, Inc. ( BlackRock ) on January 25, 2015, reporting ownership as of
December 31, 2014. Various persons have the right to receive or the power to direct the receipt of dividends from, or the proceeds from the
sale of shares of the common stock held by BlackRock. No one person s interest in the common stock held by BlackRock is more than five
percent of the Company s total outstanding common stock.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires the Company s officers and directors, and persons who beneficially own 10% or greater of a
registered class of the Company s equity securities, to file reports of ownership on Form 3 and reports of changes in ownership on Form 4 or
Form 5 with the SEC. Such officers, directors and 10% or greater stockholders are also required by SEC rules to furnish the Company with
copies of all Section 16(a) forms they file. Based solely on its review of the copies of such forms received by it, and written representations from
certain reporting persons, the Company believes that its officers, directors and 10% or greater stockholders complied with all Section 16(a) filing
requirements applicable to them during the fiscal year ended December 31, 2014.

13
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BOARD OF DIRECTORS AND COMMITTEES
General

The Company s bylaws, as amended, provide that the Board of Directors will be comprised of eight directors. The Company s Certificate of
Incorporation provides that the Board of Directors is divided into three classes. There are currently three directors in Class I (William H.
Rastetter, Ph.D., W. Thomas Mitchell and Joseph A. Mollica, Ph.D.), three directors in Class II (Corinne H. Nevinny, Richard F. Pops and
Stephen A. Sherwin, M.D.), and two directors in Class III (Kevin C. Gorman, Ph.D. and Gary A. Lyons ). With the exception of Kevin C.
Gorman, Ph.D., who is the President and Chief Executive Officer of Neurocrine, all current members of the Board of Directors meet the
definition of independent director under the Nasdaq Stock Market qualification standards.

The directors in Class I hold office until the 2015 Annual Meeting of Stockholders, the directors in Class II hold office until the 2016 Annual
Meeting of Stockholders and the directors in Class III hold office until the 2017 Annual Meeting of Stockholders (or, in each case, until their
earlier resignation, removal from office, or death). After each such election, the directors in each such case will then serve in succeeding terms
of three years and until a successor is duly elected and qualified. Officers of the Company serve at the discretion of the Board of Directors.
There are no family relationships among the Company s directors and executive officers.

The term of office for directors William H. Rastetter, Ph.D., W. Thomas Mitchell and Joseph A. Mollica, Ph.D. will expire at the 2015 Annual
Meeting. At the 2015 Annual Meeting, the stockholders will elect three Class I directors for a term of three years.

Director Biographies

Kevin C. Gorman, Ph.D. has been employed with the Company since 1993. He was appointed President and Chief Executive Officer in January
2008 after having served as Executive Vice President and Chief Operating Officer since September 2006 and prior to that, as Executive Vice
President and Chief Business Officer and Senior Vice President of Business Development. He has served on the Board of Directors since
January 2008. From 1990 until 1993, Dr. Gorman was a principal of Avalon Medical Partners, L.P. where he was responsible for the early stage
founding of the Company and several other biotechnology companies such as Onyx Pharmaceuticals, Inc., Metra Biosystems, Inc., Idun
Pharmaceuticals, Inc. and ARIAD Pharmaceuticals, Inc. Dr. Gorman received his Ph.D. in immunology and M.B.A. in Finance from the
University of California, Los Angeles and did further post-doctoral training at The Rockefeller University.

William H. Rastetter, Ph.D. has served on the Board of Directors since February 2010 and as Chairman of the Board of Directors since May
2011. Currently, he serves as the Chairman of the Board of Directors for Fate Therapeutics, a publicly traded company focused on stem cell
research; as Chairman of the Board of Directors of Receptos, Inc., a publicly traded company focused on small molecule drug discoveries.

Dr. Rastetter also serves on the Board of Directors at Regulus Therapeutics, a publicly traded company focused on RNA based therapeutics, and
as the Lead Outside Director for Cerulean Pharma, Inc., a private company focused on innovative oncology therapies. Dr. Rastetter has served
on the Board of Directors of Illumina, Inc. since November 1999 and has been the non-executive Chairman at Illumina since January 2005. He
was a partner in the venture capital firm, Venrock, from 2006 through early 2013 and was Executive Chairman of Biogen Idec, Inc. from 2003 to
2005. Earlier, he served as Chairman and Chief Executive Officer of IDEC Pharmaceuticals Corporation until its merger with Biogen in 2003;
he joined IDEC Corporation as its Chief Executive Officer at the company s founding in 1986. From 1984 to 1986, Dr. Rastetter was Director of
Corporate Ventures at Genentech, where from 1982 to 1984 he held scientific positions. Dr. Rastetter held various faculty positions at the
Massachusetts Institute of Technology and Harvard University and is an Alfred P. Sloan Fellow Dr. Rastetter holds an S.B. in Chemistry from
the Massachusetts Institute of Technology and received his M.A. and Ph.D. in Chemistry from Harvard University.
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Gary A. Lyons has served on the Board of Directors since joining Neurocrine in February 1993. Mr. Lyons served as the President and Chief
Executive Officer of the Company from February 1993 through January 2008. Prior to joining the Company, Mr. Lyons held a number of senior
management positions at Genentech, Inc., including Vice President of Business Development and Vice President of Sales. Mr. Lyons currently
serves on the Boards of Directors for Rigel Pharmaceuticals, Inc., a biotechnology company focused on developing drugs for the treatment of
inflammatory/autoimmune and metabolic diseases, Vical Incorporated, a biotechnology company focused on the prevention and treatment of
serious or life-threatening diseases, Cytori Therapeutics, a company focused on stem cell therapies, KaloBios Pharmaceuticals, Inc., a company
developing patient targeted, first in-class monoclonal antibodies and Retrophin, Inc., a company focused on developing drugs for the treatment
of debilitating and often life-threatening diseases. Mr. Lyons was previously a director of PDL BioPharma, Inc., Poniard Pharmaceuticals, Inc.,
Neurogesx, and Facet Biotech Corporation. Mr. Lyons holds a B.S. in marine biology from the University of New Hampshire and an M.B.A.
from Northwestern University s J.L. Kellogg Graduate School of Management.

W. Thomas Mitchell has served on the Board of Directors since November 2002. Mr. Mitchell is the former Chairman of the Board and Chief
Executive Officer of Genencor International, a biotechnology company. Under his guidance, Genencor s revenues grew from under $30 million
to over $325 million. In addition, he successfully managed the acquisition and integration of three major businesses to build the global enterprise
that is now Genencor. An industry leader, Mr. Mitchell has participated in a number of important policy initiatives including the 1999 federal
executive order that created the national bioenergy initiative. He also served as a member of the Governor s Council on Biotechnology in
California, which was responsible for helping to improve the state s competitiveness in the mid-1990 s. Mr. Mitchell previously served on the
Board of Directors of DJO, Inc., a medical device company, where he was a member of the audit committee. He also served on the Advisory
Boards of the Chemical Engineering School at Cornell University and the University of lowa s School of Engineering. Mr. Mitchell received his
B.S. in chemical engineering from Drexel University. He also completed the Executive Development Program at the University of Michigan.

Joseph A. Mollica, Ph.D. has served on the Board of Directors since June 1997 and as Chairman of the Board from 1998 until 2011. From 2004
to 2008, Dr. Mollica served as the Chairman of the Board of Pharmacopeia Drug Discovery, Inc., a biopharmaceutical company focused on drug
discovery and development. From 1994 to 2004, Dr. Mollica served as the Chairman of the Board of Directors, President and Chief Executive
Officer of Accelrys, Inc., the former parent of Pharmacopeia Drug Discovery. From 1987 to December 1993, Dr. Mollica served as Vice
President, Medical Products of DuPont Company and then as President and CEO of DuPont Merck Pharmaceutical Company from 1991 to
1993. At Ciba-Geigy Ltd., where he was employed from 1966 to 1986, he served in a variety of positions of increasing responsibility, rising to
Senior Vice President of Ciba-Geigy s Pharmaceutical Division. Dr. Mollica is currently the Chairman of the Board of Celator Pharmaceuticals,
Inc., an oncology focused biotechnology company, and was previously a director of Cytogen Corporation, Redpoint Bio Corporation and
Genencor International. He received his B.S. from the University of Rhode Island, his M.S. and Ph.D. from the University of Wisconsin and his
Sc.D.h.c. from the University of Rhode Island.

Corinne H. Nevinny has served on the Board of Directors since June 2004. Ms. Nevinny is currently a General Partner of LMNVC LLC, a
privately held venture firm. From 2003 to 2010, Ms. Nevinny held various positions at Edwards Lifesciences, Inc., the global leader in the

science of heart valves and hemodynamic monitoring. She served as Corporate Vice President and the General Manager of the Cardiac Surgery
Systems and Vascular business units, was responsible for Edwards global operations and served as Chief Financial Officer and Treasurer. Before
joining Edwards in 2003, Ms. Nevinny was Vice President, Chief Financial Officer of Tularik, Inc., a company involved in the discovery and
development of drugs based on gene regulation, which was sold to Amgen, Inc. in 2004. Prior to joining Tularik, she was Executive
Director-Health Care Group at Warburg Dillon Read LLC, an investment bank. Ms. Nevinny was previously on the Board of Directors of Onyx
Pharmaceuticals, Inc., a biopharmaceutical company focused on the treatment of cancer that was sold to Amgen during 2013, and the Board of
Directors at Avanir Pharmaceuticals, Inc., a biopharmaceutical company focused
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on central nervous system disorders that was acquired by Otsuka Pharmaceutical in 2015. Ms. Nevinny received her undergraduate degree in
industrial engineering from Stanford University and her Master s degree in business administration from Harvard Business School.

Richard F. Pops has served on the Board of Directors since April 1998. Mr. Pops is the Chairman and Chief Executive Officer of Alkermes,
Inc. He joined Alkermes as Chief Executive Officer in February 1991. Under his leadership, Alkermes has grown from a privately held research
based company with 25 employees to an international, publicly traded pharmaceutical company with more than 1,300 employees. In addition to
Alkermes, he currently serves on the Board of Directors of: Acceleron Pharma, Inc., a biotechnology company focused on musculoskeletal and
metabolic therapeutics; Epizyme Corporation, a biotechnology company focused on epigenetics; the Biotechnology Industry Organization; and
the Pharmaceutical Research and Manufacturers of America (PhRMA). He has previously served on the board of directors of two other publicly
traded biopharmaceutical companies, Sirtris Pharmaceuticals from 2004 to 2008, and CombinatoRx, Incorporated from 2001 to 2009. Mr. Pops
also served on the board of directors of Reliant Pharmaceuticals, a privately held pharmaceutical company purchased by GlaxoSmithKline in
2007, and on the advisory board of Polaris Venture Partners. He was a member of the Harvard Medical School Board of Fellows through June
2012. In 2014 Mr. Pops was appointed to FasterCures Value & Coverage Advisory Council, which is designed to provide guidance on fostering
a coverage and reimbursement environment that incentivizes biomedical innovation and ensures that patients have meaningful access to
life-saving therapies. He holds a B.A. in economics from Stanford University.

Stephen A. Sherwin, M.D. has served on the Board of Directors since April 1999. Dr. Sherwin currently divides his time between advisory work
in the life science industry and patient care and teaching in his specialty of medical oncology. He is a Clinical Professor of Medicine at the
University of California, San Francisco, and a volunteer Attending Physician in Hematology-Oncology at San Francisco General Hospital.

Dr. Sherwin currently serves on the Board of Directors of Biogen Idec, Rigel Pharmaceuticals, Verastem, Inc. and Vical Incorporated and is also
a member of the board and chairman emeritus of the Biotechnology Industry Organization. Previously Dr. Sherwin was chairman and chief
executive officer of Cell Genesys, a cancer immunotherapy company, from 1990 until the company s merger with BioSante Pharmaceuticals in
2009. He was also a co-founder and chairman of Abgenix, an antibody company which was acquired by Amgen in 2006, and co-founder and
chairman of Ceregene, a gene therapy company which was acquired by Sangamo Biosciences in 2013. From 1983 to 1990, Dr. Sherwin held
various positions in clinical research at Genentech, most recently that of Vice President. Prior to 1983, he was on the staff of the National Cancer
Institute. Dr. Sherwin holds a B.A. in biology summa cum laude from Yale University and an M.D. from Harvard Medical School, and is
board-certified in internal medicine and medical oncology.

CORPORATE GOVERNANCE
General
We have long believed that good corporate governance is important to ensure that Neurocrine is managed for the long-term benefit of
its stockholders. We periodically review our corporate governance policies and practices. The Board of Directors has adopted Corporate
Governance Guidelines which describe our corporate governance practices and address corporate governance issues such as Board
composition, responsibilities and director qualifications. These guidelines are available at www.neurocrine.com.
What is the Board s leadership structure?
It is the Company s policy to separate the roles of Chief Executive Officer and Chairman of the Board. This separation recognizes the
independent roles of the Board of Directors, Chairman of the Board and Chief Executive Officer. The Board of Directors sets Company strategy

and provides oversight and accountability for the Chief Executive Officer and Company management. The Chairman of the Board presides over
the Board of Directors and provides guidance to the Chief Executive Officer. The Chief Executive Officer and the balance of
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the Board of Directors set Company goals with the Chief Executive Officer providing leadership and day to day oversight in furtherance of those
goals. The Company believes that separation of the Board of Directors and Company leadership preserves the independence of these roles and
maximizes performance.

Are the members of the Board independent?

The Board of Directors annually reviews the independence of each of the directors. With the exception of Kevin C. Gorman, Ph.D., who is the
President and Chief Executive Officer of Neurocrine, all current members of the Board of Directors meet the definition of independent director
under the Nasdaq Stock Market qualification standards.

How often did the Board meet during fiscal 2014?

The Board of Directors held a total of five meetings during 2014. For 2014, the Board of Directors had an Audit Committee, a Compensation
Committee and a Nominating/Corporate Governance Committee. Charters for each of these committees have been established and approved by
the Board of Directors and copies of the charters for each of the committees have been posted on the Company s website at www.neurocrine.com.
During 2014, no director attended fewer than 75% of the aggregate of the total meetings of the Board of Directors and no director attended fewer
than 75% of the total number of meetings held by all committees of the Board of Directors on which such director served.

What are the various committees of the Board and which directors are on those committees?

The Company s Audit Committee is comprised entirely of directors who meet the independence requirements set forth in Nasdaq Stock Market
Rule 5605(c)(2)(A). Information regarding the functions performed by the committee, its membership, and the number of meetings held during
the fiscal year is set forth in the Report of the Audit Committee, included in this annual proxy statement. The members of the Audit Committee
are Corinne H. Nevinny, Richard F. Pops and Stephen A. Sherwin, M.D. The Board of Directors has determined that Corinne H. Nevinny,
Richard F. Pops and Stephen A. Sherwin, M.D. are audit committee financial experts within the meaning of item 407(d)(5) of SEC

Regulation S-K. The Company s Compensation Committee consists of directors Richard F. Pops, W. Thomas Mitchell and Joseph Mollica, Ph.D.
This committee met six times during 2014. The Compensation Committee reviews and recommends to the Board of Directors the compensation
of executive officers and other employees of the Company. Under its charter, the Compensation Committee may form, and delegate authority to,
subcommittees as appropriate. Each of the current members of the Compensation Committee is an independent director as defined by Nasdaq
Stock Market Rule 5605(a)(2).

The Company also has a Nominating/Corporate Governance Committee currently comprised of W. Thomas Mitchell, Joseph A. Mollica, Ph.D.
and Gary A. Lyons, all of whom are independent directors as defined by Nasdaq Stock Market Rule 5605(a)(2). The Nominating/Corporate
Governance Committee is responsible for developing and implementing policies and practices relating to corporate governance, including
administration of the Company s Code of Business Conduct and Ethics, which applies to all of the Company s officers, directors and employees,
and is available on the Company s website at www.neurocrine.com. The functions of this committee also include consideration of the
composition of the Board of Directors and recommendation of individuals for election as directors of the Company. The Nominating/Corporate
Governance Committee will consider nominees recommended by stockholders, provided such nominations are made pursuant to the Company s
bylaws and applicable law. The committee met twice during 2014.
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What is our director nomination process?

In selecting non-incumbent candidates and reviewing the qualifications of incumbent candidates for the Board of Directors, the
Nominating/Corporate Governance Committee considers the Company s corporate governance principles, which include the following:

Directors should possess the highest ethics, integrity and values, and be committed to representing the long-term interest of the stockholders.
They also must have experience they can draw upon to help direct the business strategies of the Company together with sound judgment. They
must be actively engaged in the pursuit of information relevant to the Company s business and must constructively engage their fellow Board
members and management in dialogue and the decision-making process.

Directors must be willing to devote sufficient time to carrying out their duties and responsibilities effectively, and should be committed to serve
on the Board of Directors for an extended period of time.

Directors should notify the Chairman of the Board and Chairman of the Nominating/Corporate Governance Committee in the event of any
significant change in their employment responsibilities or affiliations. Director nominees should meet the Director Qualification requirements set
forth in the Company s Corporate Governance Guidelines.

In evaluating director nominees, the Nominating/Corporate Governance Committee considers the following factors: personal and professional
integrity, ethics and values including any potential conflicts of interest; experience in corporate management, such as serving as an officer or
former officer of a publicly held company; experience as a board member of another publicly held company; and additionally, for nominees
seeking re-election, meeting attendance and participation and compliance with Company policies.

It is the Company s policy to have a diversity of skills, professional experience, education, associations, achievements, training, points of view
and individual qualities and attributes represented on the Board of Directors. The Nominating/Corporate Governance Committee considers the
diversity of the Board of Directors when evaluating candidates for election or re-election to the Board of Directors.

The Nominating/Corporate Governance Committee s goal is to assemble a Board of Directors that brings to the Company a variety of
perspectives and skills derived from high quality business and professional experience. In doing so, the Nominating/Corporate Governance
Committee also considers candidates with appropriate non-business backgrounds.

In addition to the foregoing, the Nominating/Corporate Governance Committee Charter and Corporate Governance Guidelines set forth

minimum criteria for director nominees. The Nominating/Corporate Governance Committee may also consider such other facts as it may deem

are in the best interests of the Company and its stockholders. The Nominating/Corporate Governance Committee does, however, believe that at
least one, and preferably several members of the Board of Directors, meet the criteria for an audit committee financial expert as defined by SEC
rules. The following paragraphs provide information as of the date of this proxy statement about the specific experience, qualifications, attributes
and skills of each nominee and current member of the Board of Directors that led the Board to conclude that such person should serve as a
director. In addition to the information below regarding each Board member, we also believe that all of our directors have a reputation for

honesty, integrity and highest ethical standards. They each have demonstrated business acumen, an ability to exercise sound judgment and a
commitment to serve the Company.

Class I Directors Nominated for Re-election at the 2015 Annual Meeting

The nomination of W. Thomas Mitchell for election to the Company s Board of Directors is based on his proven ability to build companies on a
global scale. Under Mr. Mitchell s leadership, Genencor International substantially increased its revenues and through acquisition and integration
of businesses grew on an international scale. In addition to his strategic company experience, Mr. Mitchell brings experience in public policy
initiatives and finance to the Company s Board of Directors.

11
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The nomination of Joseph A. Mollica, Ph.D. for election to the Company s Board of Directors is based is based on his years of experience in the
pharmaceutical industry including his wide range of leadership experience, roles and responsibilities with companies such as Pharmacopeia

Drug Discovery, Inc., Accelrys, Dupont Company, Dupont Merck Pharmaceutical Company and Ciba-Geigy and his service on a number of life
science company Boards. Dr. Mollica contributes a significant history and depth of experience in the biopharmaceutical industry to the Board of
Directors.

The nomination of William H. Rastetter, Ph.D. for election to the Company s Board of Directors is based on Dr. Rastetter s scientific and
technical expertise combined with his business experience in leading rapidly growing companies in the life science industry. The Company s
continued growth is dependent on scientific and technical advances, and the Board of Directors believes that Dr. Rastetter offers both strategic
and technical insight into the risks and opportunities associated with our business. In addition, Dr. Rastetter s board and executive leadership
experience at other life science companies provides valuable strategic and governance insight to the Board of Directors as a whole.

Class II Directors Continuing Until 2016 Annual Meeting

The continued service of Corinne H. Nevinny on the Company s Board of Directors is based on her global expertise as a prior President for
Global Operations of Edward Lifesciences, Inc., her financial background as a prior Chief Financial Officer for Edwards Lifesciences and
Tularik, Inc. and her capital markets experience as Executive Director-Health Care Group at Warburg Dillon Read LLC. Her combination of
financial, global and capital markets experience has in the past, and will in the future, help guide the Company s financial and capital strategies.

The continued service of Richard F. Pops on the Company s Board of Directors is based on his leadership experience and track record for
growing companies, his strength in business strategy and his financial acumen and capital markets experience. In addition, Mr. Pops is
recognized for his service to the biopharmaceutical industry as a member of the Boards of the Biotechnology Industry Organization and the
Pharmaceutical Research and Manufacturers of America. His breadth and range of industry experience from operations and strategy is a
significant contribution to the Board of Directors.

The continued service of Stephen A. Sherwin, M.D. on the Company s Board of Directors is based on his experience and credentials in the
biotechnology industry as the former Chief Executive Officer of Cell Genesys, Inc., the former chairman and co-founder of Abgenix, Inc., the
chairman and co-founder of Ceregene, Inc., and his positions at Genentech, Inc. and the National Cancer Institute. Dr. Sherwin is also currently
Chairman Emeritus of the Biotechnology Industry Organization. In addition to his biotechnology credentials, Dr. Sherwin s medical expertise in
internal medicine and medical oncology provides a unique contribution to the Board of Directors.

Class III Directors Continuing Until 2017 Annual Meeting

The continued service of Kevin C. Gorman, Ph.D. on the Company s Board of Directors is based on the fact that as President and Chief
Executive Officer of the Company, Dr. Gorman has extensive knowledge of our product candidates, our employees and the industry in which we
operate. Dr. Gorman has also demonstrated exceptional leadership skills, sound business judgment and a strong commitment to the Company.

The continued service of Gary A. Lyons for election to the Company s Board of Directors is based on Mr. Lyons extensive business development
experience and, as the Company s former Chief Executive Officer, his in-depth understanding of the Company s product candidates, management
and culture. With this history with the Company and management, Mr. Lyons brings a unique perspective and point of view to the Company s
Board of Directors.
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19



Edgar Filing: NEUROCRINE BIOSCIENCES INC - Form DEF 14A

Identification and Evaluation of Nominees for Director

The Nominating/Corporate Governance Committee identifies nominees for director by first evaluating the current members of the Board of
Directors willing to continue in service. Current members with qualifications and skills that are consistent with the Nominating/Corporate
Governance Committee s criteria for service and who are willing to continue are considered for re-nomination, balancing the value of continuity
of service by existing members of the Board of Directors with that of obtaining members who would offer a new perspective. If any member of
the Board of Directors does not wish to continue in service, or if the Board of Directors decides not to re-nominate a member for re-election, the
Nominating/Corporate Governance Committee identifies the desired skills and experience of a new nominee in light of the criteria above. The
Nominating/Corporate Governance Committee generally polls the Board of Directors and members of management for their recommendations
and may also seek input from third-party search firms. The Nominating/Corporate Governance Committee may also seek input from industry
experts or analysts. The Nominating/Corporate Governance Committee reviews the qualifications, experience and background of the candidates.
Final candidates are then interviewed by the Company s independent directors and executive management. In making its determinations, the
Nominating/Corporate Governance Committee evaluates each individual in the context of the Company s Board of Directors as a whole, with the
objective of assembling a group that can best perpetuate 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/Corporate Governance Committee makes its
recommendation to the Board of Directors.

We have not received director candidate recommendations from the Company s 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 members of our Board of Directors, management or other parties are evaluated. Accordingly, our Board of
Directors believes a formal policy regarding consideration of such recommendations is unnecessary.

What is our process for stockholder communications with the Board of Directors?

Stockholders of the Company wishing to communicate with the Company s Board of Directors or an individual director may send a written
communication to the Board of Directors or such director c/o Neurocrine Biosciences, Inc., 12780 El Camino Real, San Diego, CA 92130, Attn:
Corporate Secretary. Each communication must set forth:

the name and address of the Company stockholder on whose behalf the communication is sent; and

the number of Company shares that are owned beneficially by such stockholder as of the date of the communication.
Each stockholder communication will be reviewed by the Company s Corporate Secretary to determine whether it is appropriate for presentation
to the Board or such director. Examples of inappropriate communications include advertisements, solicitations or hostile communications.

Communications determined by the Corporate Secretary to be appropriate for presentation to the Board or such director will be submitted to the
Board or such director on a periodic basis.

What is the Board s role in risk oversight?

While the Board of Directors has ultimate oversight responsibility for the risk management process, it has delegated portions of this
responsibility to various committees. The Board of Directors and committees oversee risk throughout the business with focus on financial risk,
legal/compliance risk and strategic risk. The Audit Committee focuses on financial risk and internal controls and receives an annual financial
risk assessment from the Company s independent registered public accounting firm. The Nominating/Corporate Governance

13

20



Edgar Filing: NEUROCRINE BIOSCIENCES INC - Form DEF 14A

Committee and Audit Committee each focus on legal/compliance risk with the Nominating/Corporate Governance Committee taking the lead on
the governance and management process and the Audit Committee taking the lead on SEC reporting and compliance. The Compensation
Committee addresses compensation policies and practices as they relate to risk management practices and risk-taking incentives. The
participation of the full Board of Directors in setting the Company s business strategy incorporates assessment of strategic risk for the Company
overall.

How do the Company s compensation policies and practices relate to risk management practices and risk-taking incentives?

During 2014, the Compensation Committee, in conjunction with the Board of Directors, continued an assessment of how the Company s
compensation policies and practices relate to risk management practices and risk-taking incentives. As part of the process, the Compensation
Committee engaged the services of an external, independent compensation consulting firm to conduct an independent risk assessment. Based on
this assessment, the Compensation Committee concluded that the Company s compensation policies and practices do not create risks that are
reasonably likely to have a material adverse effect on the Company.

What is our policy regarding Board member attendance at the Company s Annual Meeting?

The Company does not have a formal policy regarding attendance by members of the Board of Directors at the Annual Meeting. Directors Kevin
C. Gorman, Ph.D. and William H. Rastetter, Ph.D. attended the 2014 Annual Meeting of Stockholders.
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REPORT OF THE AUDIT COMMITTEE

The following Report of the Audit Committee does not constitute soliciting material and should not be deemed filed or incorporated by reference
into any other Company filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except to the
extent the Company specifically incorporates this Report by reference therein.

The Audit Committee is currently comprised of directors Corinne H. Nevinny, Richard F. Pops, and Stephen A. Sherwin, M.D. All current
committee members satisfy the definition of independent director as established in the Nasdaq Stock Market qualification requirements. The
Audit Committee met four times during the year ended December 31, 2014.

The Audit Committee oversees the Company s financial reporting process on behalf of the Board of Directors. Management has the primary
responsibility for the Company s financial statements and the reporting process, including the Company s systems of internal controls. In fulfilling
its oversight responsibilities, the Audit Committee has reviewed and discussed with management the Company s audited financial statements as

of and for the year ended December 31, 2014, including a discussion of the quality, not just the acceptability, of the accounting principles, the
reasonableness of significant judgments and the clarity of disclosures in the financial statements.

The Audit Committee also has reviewed and discussed the Company s audited financial statements as of and for the year ended December 31,
2014 with the Company s independent registered public accounting firm, who are responsible for expressing an opinion on the conformity of
those audited financial statements with accounting principles generally accepted in the United States, as well as their judgments as to the quality,
not just the acceptability, of the Company s accounting principles and such other matters as are required to be discussed with the Audit
Committee under Auditing Standard No. 16, Communications with Audit Committees, as adopted by the Public Company Accounting Oversight
Board (United States) (the PCAOB ). The independent registered public accounting firm also is responsible for performing an independent audit
of the Company s internal control over financial reporting in accordance with the auditing standards of the PCAOB. In addition, the Audit
Committee has discussed the independent registered public accounting firm s independence from management and the Company, including the
matters in the written disclosures and the letter from the independent registered public accounting firm required by applicable requirements of

the PCAOB and considered the compatibility of non-audit services with the auditors independence.

The Audit Committee discussed with the Company s independent registered public accounting firm the overall scope and plans for their audits.
The Audit Committee meets with the independent registered public accounting firm, with and without management present, to discuss the results
of their examinations, their evaluations of the Company s internal controls, and the overall quality of the Company s financial reporting.

In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors that the audited
financial statements be included in the Company s Annual Report on Form 10-K for the year ended December 31, 2014, for filing with the
Securities and Exchange Commission. The Audit Committee and the Board of Directors are also seeking stockholder ratification of the selection
of the Company s independent registered public accounting firm for the year ending December 31, 2015.

Respectfully submitted by:
AUDIT COMMITTEE
Corinne H. Nevinny
Richard F. Pops

Stephen A. Sherwin, M.D.
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Audit and non-audit fees

The aggregate fees billed to the Company by Ernst & Young LLP, the Company s independent registered public accounting firm, for the
indicated services for each of the last two fiscal years were as follows:

2014 2013
Audit fees (1) $ 558,293 $ 400,190
Audit related fees (2)
Tax fees (3) 36,000 41,000
All other fees (4)
Total $ 594,293 $ 441,190

(1) Audit fees consist of fees for professional services performed by Ernst & Young LLP for the integrated audit of the Company s annual
financial statements and internal control over financial reporting and review of financial statements included in the Company s 10-Q
filings, review of registration statements on Form S-3 and Form S-8, and services that are normally provided in connection with statutory
and regulatory filings or engagements.

(2) Audit related fees consist of fees for assurance and related services performed by Ernst & Young LLP that are reasonably related to the
performance of the audit or review of the Company s financial statements.

(3) Tax fees consist of fees for professional services performed by Ernst & Young LLP with respect to tax compliance, tax advice and tax
planning. For 2014, these fees included $26,000 for tax preparation services and $10,000 for services related to Section 382 studies for net
operating loss utilization. For 2013, these fees included $26,000 for tax preparation services and $15,000 for services related to
Section 382 studies for net operating loss utilization.

(4) Al other fees consist of fees for other permissible work performed by Ernst & Young LLP that does not meet with the above category
descriptions.

The Audit Committee has considered whether the provision of non-audit services is compatible with maintaining the independence of Ernst &

Young LLP, and has concluded that the provision of such services is compatible with maintaining the independence of that firm. All of the

services rendered by Ernst & Young LLP were pre-approved by the Audit Committee in accordance with the Audit Committee pre-approval

policy described below.

Audit Committee policy regarding pre-approval of audit and permissible non-audit services of our independent registered public accounting

firm

The Company s Audit Committee has established a policy that all audit and permissible non-audit services provided by the Company s
independent registered public accounting firm will be pre-approved by the Audit Committee. These services may include audit services, audit
related services, tax services and other services. The Audit Committee considers whether the provision of each non-audit service is compatible
with maintaining the independence of the Company s registered public accounting firm. Pre-approval is detailed as to the particular service or
category of services and is generally subject to a specific budget. The Company s independent registered public accounting firm and management
are required to periodically (at least quarterly) report to the Audit Committee regarding the extent of services provided by the independent
registered public accounting firm in accordance with this pre-approval, and the fees for the services performed to date.
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COMPENSATION COMMITTEE REPORT

The following Report of the Committee does not constitute soliciting material and should not be deemed filed or incorporated by reference into
any other Company filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except to the
extent the Company specifically incorporates this Report by reference therein.

The Compensation Committee of the Company has reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b)
of Regulation S-K with management and, based on such review and discussions, the Compensation Committee recommended to the Board of
Directors that the Compensation Discussion and Analysis be included in this Proxy Statement.

Respectfully submitted by:
COMPENSATION COMMITTEE
Richard F. Pops

W. Thomas Mitchell

Joseph A. Mollica
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PROPOSAL ONE: ELECTION OF DIRECTORS

The Company s bylaws, as amended, provide that the Board of Directors will be comprised of eight directors. The Company s Certificate of

Incorporation provides that the Board of Directors is divided into three classes. There are currently three directors in Class I (W. Thomas
Mitchell, Joseph A. Mollica, Ph.D., and William H. Rastetter, Ph.D.), three directors in Class II (Corinne H. Nevinny, Richard F. Pops and
Stephen A. Sherwin, M.D.), and two directors in Class III (Kevin C. Gorman, Ph.D., and Gary A. Lyons). With the exception of Kevin C.
Gorman, Ph.D., who is the President and Chief Executive Officer of Neurocrine, all current members of the Board of Directors meet the

definition of independent director under the Nasdaq Stock Market qualification standards.

The directors in Class I hold office until the 2015 Annual Meeting of Stockholders, the directors in Class II hold office until the 2016 Annual
Meeting of Stockholders and the directors in Class III hold office until the 2017 Annual Meeting of Stockholders (or, in each case, until their
earlier resignation, removal from office, or death). After each such election, the elected directors will then serve in succeeding terms of three

years and until a successor is duly elected and qualified. Officers of the Company serve at the discretion of the Board of Directors. There are no

family relationships among the Company s directors and executive officers.

The term of office for directors W. Thomas Mitchell, Joseph A. Mollica, Ph.D., and William H. Rastetter, Ph.D. will expire at the 2015 Annual
Meeting. At the 2015 Annual Meeting, the stockholders will elect three Class I directors for a term of three years.

Nominees for Election at the Annual Meeting

All of the nominees (W. Thomas Mitchell, Joseph A. Mollica, Ph.D., and William H. Rastetter, Ph.D.) are currently Class I directors of the
Company. All of the nominees were previously elected to the Board of Directors by the Company s stockholders. Information about the

nominees is set forth below:

Name of Director

William H. Rastetter, Ph.D.

W. Thomas Mitchell (1)(2)
Joseph A. Mollica, Ph.D. (1)(2)

(1) Member of the Nominating/Corporate Governance Committee.
Who are the remaining Directors that are not up for election this year?

The Class II and III directors will remain in office after the 2015 Annual Meeting. The names and certain other current information about the

Director

Position in the Company Since
Chairman of the Board 2010
Director 2002
Director 1997

directors whose terms of office continue after the Annual Meeting are set forth below:

Name of Director
Kevin C. Gorman, Ph.D.

Gary A. Lyons (1)

Corinne H. Nevinny (3)
Richard F. Pops (2)(3)
Stephen A. Sherwin, M.D. (3)

(1) Member of the Nominating/Corporate Governance Committee.

(2) Member of the Compensation Committee.

Age
57

64
55
53
66

Director
Position in the Company Since
President, Chief Executive 2008
Officer and Director

Director 1993

Director 2004

Director 1998

Director 1999
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Member of the Audit Committee
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Vote Required

The nominees receiving the highest number of affirmative votes of the shares present in person or represented by proxy at the 2015 Annual
Meeting and entitled to vote on the election of directors will be elected to the Board of Directors.

Votes withheld from any director are counted for purposes of determining the presence or absence of a quorum, but have no other legal effect
under Delaware law.

Unless otherwise instructed, the proxy holders will vote the proxies received by them for the Company s Class I nominees named above. If any
of the Company s nominees is unable or declines to serve as a director at the time of the Annual Meeting, the proxies will be voted for any
nominee who is designated by the present Board of Directors to fill the vacancy. It is not expected that any of the Company s nominees will be
unable or will decline to serve as a director. The Board of Directors unanimously recommends that stockholders vote FOR the Class I
nominees named above.
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PROPOSAL TWO: ADVISORY VOTE ON
COMPENSATION PAID TO THE COMPANY S NAMED EXECUTIVE OFFICERS
General

At the 2011 Annual Meeting of Stockholders, the Board of Directors, as a matter of good corporate governance, recommended that the
stockholders approve an advisory vote on Named Executive Officer compensation ( say-on-pay ) on an annual basis. Approximately 91% of
the shareholder votes cast at the 2011 Annual Meeting of Stockholders were for the Company s recommendation, and in response the Company
holds an annual say-on-pay vote. This annual vote is not intended to address any specific compensation item, but rather the overall compensation
of the Company s Named Executive Officers and the philosophy, policies and practices described in this proxy statement.

Summary of the Company s Executive Compensation Philosophy

The Compensation Committee of the Board of Directors (the Committee ) bases its executive compensation decisions on a number of objectives
which include aligning management incentives with interests of stockholders, providing competitive compensation, appropriately balancing
compensation risk in the context of the Company s business strategy and meeting evolving compensation governance standards. The philosophy
of the Committee in establishing the Company s compensation policy for executive officers as well as all other employees is to:

align compensation plans with both short-term and long-term goals and objectives of the Company and stockholder interests;

attract and retain highly skilled individuals by offering compensation that compares favorably to other employers who are competing
for available employees;

incentivize employees through a mix of base salary, bonus amounts based on achievement of defined corporate and personal goals
and long-term equity awards to generate returns for stockholders; and

pay for performance by ensuring that an ever increasing percentage of an individual s compensation is performance-based as they

progress to higher levels within the Company.
As discussed below in the Compensation Discussion and Analysis, we believe we have adopted a compensation philosophy that provides strong
alignment between executive pay and performance based on strategic goals designed to provide both near-term and long-term growth in
stockholder value. The historical approval rates, on an advisory basis, for the Company s executive compensation program have been
approximately 95%, 94%, and 98% for each of the 2012, 2013 and 2014 Annual Meetings of Stockholders, respectively. The Committee and our
Board of Directors believe that this level of approval of our executive compensation program is indicative of our stockholders strong support of
our compensation philosophy and goals as well as the overall administration of executive compensation by the Committee and the Board of
Directors.

You are being asked to approve on an advisory basis, the compensation paid to the Company s Named Executive Officers as set forth in the
Compensation Discussion and Analysis, Summary Compensation Table and related notes and narrative set forth herein. This vote is not intended
to address any specific compensation item, but rather the overall compensation of the Company s Named Executive Officers and the philosophy,
policies and practices described in this proxy statement.

Vote Required

The say-on-pay vote is advisory and therefore not binding on the Company, the Committee or the Board of Directors. However, we value the
opinions of our stockholders and will review and will continue to consider the
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outcome of this advisory vote when making future compensation decisions for our Named Executive Officers and will evaluate whether any
actions are necessary to address the stockholders concerns. Approval of this advisory vote requires the affirmative vote of the majority of shares
represented in person or by proxy and entitled to vote on the item. The Board of Directors unanimously recommends voting FOR approval
of the Company s Named Executive Officers compensation.
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PROPOSAL THREE: APPROVAL OF AN AMENDMENT TO THE 2011 EQUITY INCENTIVE PLAN
General

The Neurocrine Biosciences, Inc. 2011 Equity Incentive Plan, as amended (the 2011 Plan ) was originally approved by the Board of Directors
and the stockholders of the Company in 2011. The Board has approved an increase in the number of shares of common stock reserved for
issuance under the 2011 Plan from 8,500,000 to 13,500,000, subject to stockholder approval at the 2015 Annual Meeting.

The Board believes that the proposed increase in the number of shares of common stock reserved for issuance under the 2011 Plan will allow the
Company to attract and retain valuable employees and continue to provide its employees, consultants and directors with a proprietary interest in
the Company. Within the Company, equity awards foster an ownership culture and are a critical tool for driving shareholder value and for
recruiting, retaining and motivating employees. The Company grants annual equity awards to employees as an incentive to retain its work force
and remain competitive. The terms of the Company s annual equity awards and the Company s employee policies are designed to align employee
and shareholder interests. The Company grants equity awards to a broad group of employees and such awards constitute a significant component
of the Company s employees total compensation. The Company s equity awards contain long-term vesting, performance-based vesting, and
provisions designed to encourage employees to focus on the Company s long-term goals and success. If our stockholders do not approve the
amendment to the 2011 Plan, the Company strongly believes that it will be unable to successfully use equity as part of its compensation
program, as most of its competitors in the industry do, putting the Company at a significant disadvantage and compromising its ability to
enhance shareholder value.

The 2011 Plan authorizes the grant to our employees of options that qualify as incentive stock options under Section 422 of the Internal Revenue
Code of 1986, as amended (the Code ). The 2011 Plan also authorizes the grant of nonstatutory stock options, restricted stock awards, restricted
stock units and stock bonus awards (collectively Equity Awards ) to our employees, directors and consultants. The 2011 Plan also provides that
certain nonstatutory stock options will be automatically granted to non-employee directors and the Chairman of the Board of Directors of the
Company, as described below. As of April 1, 2015, under the 2011 Plan there were options outstanding to purchase 4,741,646 shares of common
stock, and 1,535,641 shares were available for future equity awards; 1,400,375 shares were subject to outstanding restricted stock units; and
488,313 shares previously issued upon exercise of options granted and 334,025 shares previously issued upon vesting of restricted stock units
under the 2011 Plan are now outstanding shares of common stock. As of April 1, 2015, there were approximately 100 employees and directors
eligible to receive grants under the 2011 Plan.

As of the Record Date, an aggregate of 5,660,496 shares are issuable upon exercise of outstanding options with a weighted average exercise
price of $12.67 and a weighted average remaining contractual term of 6.99 years; and 1,400,375 shares are subject to unvested restricted stock
units with a weighted average remaining contractual term of 3.3 years. The closing price of the Company s common stock on April 1, 2015 was
$39.90, with 85,372,303 shares outstanding.

Vote Required

At the Annual Meeting, the stockholders are being asked to approve the amendment to the 2011 Plan to increase the number of shares reserved
for issuance thereunder. The affirmative vote of the holders of a majority of the shares represented in person or by proxy at the Annual Meeting
will be required to approve the amendment of the 2011 Plan. The Board of Directors recommends voting FOR the approval of the
amendment to the 2011 Plan.
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Summary of the 2011 Equity Incentive Plan

The essential features of the 2011 Plan are summarized below. This summary does not purport to be complete and is subject to, and qualified by
reference to, all provisions of the 2011 Plan. The 2011 Plan, as amended in accordance with this Proposal Three, is attached as Appendix A to
this proxy statement and is incorporated herein by reference.

Purpose. The purpose of the 2011 Plan is to enable the Company to attract and retain the best available personnel, to provide additional
incentives to the employees, directors and consultants of the Company and to promote the success of the Company s business. Administration.
Our Board of Directors has the authority to administer the 2011 Plan. Our Board of Directors also has the authority to delegate some or all of the
administration of the 2011 Plan (except the Non-Discretionary Grant Program summarized below) to a committee or committees composed of
one or more members of the Board of Directors or Company officers (the Board of Directors or any such committee, the Administrator ). The
2011 Plan may be administered by different committees with respect to different groups of employees and consultants. The Administrator may
make any determinations deemed necessary or advisable for the 2011 Plan. The Administrator, in its discretion, selects the employees, directors
and consultants to whom stock awards may be granted, the time or times at which such awards shall be granted, the number of shares subject to
each such grant, and other terms of the stock awards. All decisions, determinations and interpretations of the Administrator shall be final and
binding on all holders.

Eligibility. Incentive stock options may be granted only to our employees. Nonstatutory stock options, restricted stock awards, restricted stock
unit awards and stock bonus awards may be granted under the 2011 Plan to our employees, directors and consultants. Participation in the
non-discretionary grant program is limited to our non-employee directors (see Non-Discretionary Grant Program below). As of April 1, 2015,
we had approximately 100 employees and directors who were eligible to participate in the 2011 Plan.

Stock Subject to the 2011 Plan

Subject to stockholder approval of this Proposal Three, an aggregate of 13,500,000 shares of common stock will be reserved for issuance under
the 2011 Plan. The maximum number of shares of common stock that may be issued pursuant to the grant of any full value stock award or
restricted stock, restricted stock units and other stock awards, but not including stock options or stock appreciation rights, is 50% of the total
number of shares of common stock issuable under the 2011 Plan.

Shares may be issued in connection with a merger or acquisition as permitted by the rules of the applicable national securities exchange, and
such issuance shall not reduce the number of shares available for issuance under the 2011 Plan. If a stock award granted under the 2011 Plan
expires or otherwise terminates without being exercised in full, or if any shares of common stock issued pursuant to a stock award are forfeited
to or repurchased by us, including, but not limited to, any repurchase or forfeiture caused by the failure to meet a contingency or condition
required for the vesting of such shares, then the shares of common stock not issued under such stock award, or forfeited to or repurchased by us,
shall revert to and again become available for issuance under the 2011 Plan.

If any shares subject to a stock award are not delivered to a participant because such shares are withheld for the payment of taxes or the stock
award is exercised through a reduction of shares subject to the stock award (i.e. net exercised ), or an appreciation distribution in respect of a
stock appreciation right is paid in shares of common stock, the number of shares that are not delivered will not again become available for
issuance under the 2011 Plan. If the exercise price of any stock award is satisfied by tendering shares of common stock held by the participant,
then the number of shares so tendered will not become available for issuance under the 2011 Plan.

The aggregate maximum number of shares of common stock that may be issued under the 2011 Plan pursuant to the exercise of incentive stock
options, subject to stockholder approval of this Proposal Three, is 13,500,000 shares.
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Stock Award Limitations. Section 162(m) of the Code places limits on the deductibility for federal income tax purposes of compensation paid to
certain executive officers of the Company. In order to preserve the Company s ability to deduct the compensation income associated with stock
awards granted to such persons, the 2011 Plan provides that no employee may be granted, in any fiscal year of the Company, awards covering
more than 250,000 shares of common stock. Notwithstanding this limit, however, in connection with an employee s initial employment, he or she
may be granted awards covering up to an additional 250,000 shares of common stock.

Minimum Vesting. Generally, no full value stock award that vests on the basis of the participant s continuous service with the Company shall
vest at a rate that is any more rapid than ratably over a three year period, and no full value stock award that vests based on the satisfaction of
performance goals shall have a performance period of less than twelve months.

Limited Exception to Minimum Vesting Restrictions. Up to five percent (5%) of the total number of shares of common stock available for
issuance under the 2011 Plan may in the aggregate be issued as awards of restricted stock, restricted stock units, stock bonuses or a combination
thereof, that are not subject to the minimum vesting requirements set forth in the 2011 Plan.

Stock Subject to the 2011 Plan. Except for adjustments upon changes in our capitalization or in connection with a merger or other similar event,
the aggregate number of shares of common stock with respect to which awards of restricted stock, restricted stock units, stock bonuses or a
combination thereof shall be made under the 2011 Plan shall not exceed 50% of the aggregate number of shares of common stock available
under the 2011 Plan.

Terms and Conditions of Options and Stock Appreciation Rights

Options and stock appreciation rights may be granted under the 2011 Plan pursuant to stock option agreements and stock appreciation right
agreements. The following is a description of the permissible terms of options and stock appreciation rights under the 2011 Plan. Individual
grants may be more restrictive as to any or all of the permissible terms described below.

Exercise Price. The Administrator determines the exercise price of options and strike price of stock appreciation rights at the time the options or
stock appreciation rights are granted as set forth in the applicable stock award agreement. The exercise price of a stock option and strike price of
a stock appreciation right may not be less than 100% of the fair market value of the common stock on the date such award is granted. In the case
of an incentive stock option granted to an optionee who owns more than 10% of all classes of stock of the Company or any parent or subsidiary
of the Company, the exercise price may not be less than 110% of the fair market value of the common stock on the date such option is granted.
The fair market value of the common stock is generally determined with reference to the closing sale price for the common stock on the date the
option or stock appreciation right is granted.

Stock Appreciation Rights. Each stock appreciation right is denominated in shares of common stock equivalents. Upon exercise of a stock
appreciation right, we will pay the participant an amount equal to the excess of (i) the aggregate fair market value of our common stock on the
date of exercise over (ii) the strike price determined by the Administrator on the date of grant. The appreciation distribution upon exercise of a
stock appreciation right will be paid in shares of our common stock, in cash, any combination of the two or any other form of consideration
determined by the Administrator.

Repricing; Cancellation and Re-Grant of Stock Awards. Under the 2011 Plan, the Administrator does not have the authority to reprice any
outstanding stock awards by reducing the exercise price of the stock award or to cancel any outstanding stock awards in exchange for cash or
other stock awards without obtaining the approval of our stockholders within 12 months prior to the repricing or cancellation and re-grant event.
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Exercise; Form of Consideration. The Administrator determines when options and stock appreciation rights become exercisable as set forth in
the applicable stock award agreement. The means of payment for shares issued upon exercise of an option is specified in each option agreement.
The 2011 Plan permits payment to be made to the extent permitted under applicable laws by cash, check, other shares of common stock of the
Company (with some restrictions), net exercise, cashless exercise, any other form of consideration permitted by applicable law, or any
combination thereof.

Term. The Administrator determines the term of options and stock appreciation rights granted under the 2011 Plan as set forth in the applicable
stock award agreement. The term of options and stock appreciation rights granted under the 2011 Plan may be no more than 10 years from the
date of grant. In the case of an incentive stock option granted to an optionee who owns more than 10% of all classes of stock of the Company or
any parent or subsidiary of the Company, the term of the option may be no more than five years from the date of grant. No option or stock
appreciation right may be exercised after the expiration of its term.

Termination of Continuous Service. Options and stock appreciation rights granted under the 2011 Plan generally terminate three months after
termination of the participant s service unless (i) such termination is due to the participant s disability, in which case the stock award may, but
need not, provide that it may be exercised (to the extent the stock award was exercisable at the time of the termination of service) at any time
within 12 months of such termination; (ii) the participant dies before the participant s service has terminated, or within the period specified in the
stock award agreement after termination of such service, in which case the stock award may, but need not, provide that it may be exercised (to
the extent the stock award was exercisable at the time of the participant s death) within 18 months of the participant s death by the person or
persons to whom the rights to exercise such stock award pass by will or by the laws of descent and distribution; (iii) the stock award by its terms
specifically provides otherwise, or (iv) the termination is for cause. Except as provided otherwise in a participant s stock award agreement, or
otherwise set forth in an employment agreement, upon termination of a participant s service for cause, the stock award shall immediately
terminate and may not thereafter be exercised. A participant may designate a beneficiary who may exercise the stock award following the
participant s death. Individual grants by their terms may provide for exercise within a longer or shorter period of time following termination of
service. In no event, however, may an option or stock appreciation right be exercised beyond the expiration of its maximum term. The option or
stock appreciation right term generally is extended in the event that exercise of the stock award within the foregoing periods is prohibited. A
participant s stock award agreement may provide that if the exercise of the stock award following the termination of the participant s service
would be prohibited because the issuance of stock would violate the registration requirements under the Securities Act of 1933, as amended,
then the stock award will terminate on the earlier of (i) the expiration of the term of the stock award or (ii) three months after the termination of
the participant s service during which the exercise of the stock award would not be in violation of such registration requirements.

Other Provisions. The stock option agreement may contain other terms, provisions and conditions not inconsistent with the 2011 Plan as may be
determined by the Administrator.

Terms of Restricted Stock Awards and Restricted Stock Unit Awards

Restricted stock awards and restricted stock unit awards may be granted under the 2011 Plan pursuant to restricted stock award and restricted
stock unit award agreements. The following is a description of the permissible terms of restricted stock awards and restricted stock unit awards
under the 2011 Plan. Individual grants may be more restrictive as to any or all of the permissible terms described below.

Consideration. The Administrator may grant restricted stock awards and restricted stock unit awards in consideration for past services rendered
to the Company or in exchange for any other form of legal consideration acceptable to the Administrator.

Vesting. Shares of stock issued under a restricted stock award agreement may, but need not, be subject to forfeiture to the Company in
accordance with a vesting schedule as determined by the Administrator. Stock unit
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awards vest and are issued at the rate specified in the restricted stock unit award agreement as determined by the Administrator. However, at the
time of grant, the Administrator may impose additional restrictions or conditions that delay the delivery of stock to be issued in respect of the
restricted stock unit award after vesting.

Termination of Service. Unless the Administrator determines otherwise, the restricted stock purchase agreement shall give the Company a
repurchase option exercisable upon the voluntary or involuntary termination of the purchaser s employment or consulting relationship with the
Company for any reason (including death and disability). The purchase price for any issued shares repurchased by the Company shall be the
original price paid by the purchaser, if any. The repurchase option lapses at a rate determined by the Administrator. Except as otherwise
provided in the applicable award agreement, restricted stock units that have not vested will be automatically forfeited upon the participant s
termination of service.

Dividend Equivalents. Dividend equivalent rights may be credited with respect to shares covered by a restricted stock unit award. However, we
do not anticipate paying cash dividends on our common stock for the foreseeable future.

Terms of Performance Awards

The 2011 Plan allows the Administrator to issue performance stock awards. Performance stock awards may be granted, vest or be exercised

based upon the attainment during a certain period of time of certain performance goals. All of our employees, consultants and directors are
eligible to receive performance stock awards under the 2011 Plan. The length of any performance period, the performance goals to be achieved
during the performance period and the measure of whether and to what degree such performance goals have been attained shall be determined by
the Administrator. The maximum amount to be granted to any individual in any calendar year attributable to such performance stock awards

may not exceed 250,000 shares of our common stock. Notwithstanding this limit, however, in connection with an employee s initial employment,
he or she may be granted stock awards covering up to an additional 250,000 shares of common stock.

In granting a performance stock award, the Administrator will set a period of time, or a performance period, over which the attainment of one or
more goals, or performance goals, will be measured for the purpose of determining whether the stock award recipient has a vested right in or to
such performance stock award. With respect to stock awards that are intended to qualify as performance based compensation for purposes of
Section 162(m) of the Code, within the time period prescribed by Section 162(m) of the Code (typically before the 90th day of a performance
period), the Administrator will establish the performance goals, based upon one or more pre-established criteria, or performance criteria,
enumerated in the 2011 Plan and described below. As soon as administratively practicable following the end of the performance period, the
Administrator will certify (in writing) whether the performance goals have been satisfied.

Performance goals under the 2011 Plan shall be established by the Administrator, based on one or more of the following performance criteria:
(i) earnings (including earnings per share and net earnings); (ii) earnings before interest, taxes and depreciation; (iii) earnings before interest,
taxes, depreciation and amortization; (iv) total stockholder return; (v) return on equity or average stockholder s equity; (vi) return on assets,
investment, or capital employed; (vii) stock price; (viii) margin (including gross margin); (ix) income (before or after taxes); (x) operating
income; (xi) operating income after taxes; (xii) pre-tax profit; (xiii) operating cash flow; (xiv) sales or revenue targets; (xv) increases in revenue
or product revenue; (xvi) expenses and cost reduction goals; (xvii) improvement in or attainment of working capital levels; (xviii) economic
value added (or an equivalent metric); (xix) market share; (xx) cash flow; (xxi) cash flow per share; (xxii) share price performance; (xxiii) debt
reduction; (xxiv) implementation or completion of projects or processes; (xxv) customer satisfaction; (xxvi) stockholders equity; (xxvii) capital
expenditures; (xxviii) debt levels; (xxix) operating profit or net operating profit; (xxx) workforce diversity; (xxxi) growth of net income or
operating income; (xxxii) billings; (xxxiii) funds from operations; and (xxxiv) to the extent that an award is not intended to comply with
Section 162(m) of the Code, other measures of performance selected by the Administrator.
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The Administrator is authorized to determine whether, when calculating the attainment of performance goals for a performance period: (i) to
exclude restructuring and/or other nonrecurring charges; (ii) to exclude exchange rate effects, as applicable, for non-U.S. dollar denominated net
sales and operating earnings; (iii) to exclude the effects of changes to generally accepted accounting standards required by the Financial
Accounting Standards Board; (iv) to exclude the effects of any statutory adjustments to corporate tax rates; and (v) to exclude the effects of any

extraordinary items as determined under generally accepted accounting principles. In addition, the Administrator retains the discretion to reduce
or eliminate the compensation or economic benefit due upon attainment of performance goals.

Non-Discretionary Grant Program

The non-discretionary grant program under the 2011 Plan provides for the grant of stock options to non-employee directors over their period of
service on the Board of Directors. These stock options will be granted as follows:

Initial Option Grant. Each new non-employee director will, at the time of his or her initial election or appointment to the Board of Directors,

receive an option to purchase a number of shares of the Company s common stock determined by the Board of Directors (the initial option grant ).
The initial option grant shall vest monthly with respect to 1/36th of the shares over the three year period following the date of grant, subject to

the director s continuous service through the applicable vesting dates, so that the initial option grant will be fully vested on the third anniversary

of the date of grant.

Annual Option Grant. On each annual meeting, each continuing non-employee director will automatically be granted a stock option to purchase
a number of shares of our common stock determined by the Board of Directors (the annual option grant ). The annual option grant shall vest
monthly with respect to 1/12th of the shares over the one year period following the date of grant, subject to the director s continuous service
through the applicable vesting dates, so that the annual option grant will be fully vested on the first anniversary of the date of grant.

General Terms. The exercise price of each option granted under the non-discretionary grant program is 100% of the fair market value of the
common stock subject to the option on the date of grant. The maximum term of options granted under the non-discretionary grant program is ten
years. All other terms of each option granted under the non-discretionary grant program shall be consistent with the terms of the 2011 Plan.

Corporate Transaction. Each option granted under the non-discretionary grant program shall automatically fully accelerate vesting upon a
corporate transaction, subject to the non-employee director s continuous service through the date of the corporate transaction.

Terms of Other Stock Awards

The Administrator may grant other stock awards that are valued in whole or in part by reference to our common stock. Subject to the provisions
of the 2011 Plan, the Administrator has the authority to determine the persons to whom, and the dates on which, such other stock awards will be
granted, the number of shares of common stock (or cash equivalents) to be subject to each award, and other terms and conditions of such awards.

General Provisions

Tax Withholding. To the extent provided by the terms of any stock award agreement, a participant may satisfy any federal, state or local tax
withholding obligation relating to such stock award by a cash payment, by authorizing the Company to withhold a portion of the stock otherwise
issuable to the participant, by withholding from any amounts otherwise payable to the participant, by a combination of these means, or by such
other method as set forth in the stock award agreement.
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Transferability. Stock awards may not be sold, pledged, transferred, or disposed of in any manner other than by will or by the laws of descent
and distribution, pursuant to a domestic relations order, or with respect to stock awards other than options or stock appreciation rights, with the
Administrator s consent, and may be exercised, during the lifetime of the holder, only by the holder or such transferees as have been transferred a
stock award with the Administrator s consent. If the Administrator makes a stock award transferable, such stock award shall contain such
additional terms and conditions as the Administrator deems appropriate and such award will not otherwise be transferred for consideration.

Adjustments Upon Changes in Capitalization. In the event any change is made to the outstanding shares of the Company s common stock
without the receipt of consideration (whether through a stock split or other specified change in our capital structure), the Administrator shall
appropriately adjust the number and kind of shares of stock (or other securities or property) subject to the 2011 Plan, the maximum number
and/or class of securities for which any one person may be granted stock awards per calendar year, the number and kind of shares of stock (or
other securities or property) subject to any stock award outstanding under the 2011 Plan, and the exercise or purchase price of any such
outstanding stock award.

Effect of Certain Corporate Events. In the event of a dissolution or liquidation of the Company, all outstanding stock awards under the 2011
Plan shall terminate immediately prior to such dissolution or liquidation. The 2011 Plan further provides that, in the event of a sale, or other
disposition of all or substantially all of the Company s assets or specified types of mergers or consolidations (each, a corporate transaction ), any
surviving or acquiring corporation shall either assume stock awards outstanding under the 2011 Plan or substitute similar stock awards for those
outstanding under the 2011 Plan. If any surviving corporation declines to assume stock awards outstanding under the 2011 Plan or to substitute
similar stock awards, then, with respect to participants whose service with the Company has not terminated prior to the time of such corporate
transaction, the vesting and the time during which such stock awards may be exercised will be accelerated in full, and all outstanding stock
awards will terminate if the participant does not exercise such stock awards at or prior to the corporate transaction. With respect to any stock
awards that are held by other participants that terminated service with the Company prior to the corporate transaction, the vesting and
exercisability provisions of such stock awards will not be accelerated and such stock awards will terminate if not exercised prior to the corporate
transaction.

Amendment and Termination of the 2011 Plan. The Board may amend, alter, suspend or terminate the 2011 Plan, or any part thereof, at any
time and for any reason. Unless sooner terminated, the 2011 Plan will terminate on February 20, 2021. However, the 2011 Plan requires
stockholder approval for any amendment to the 2011 Plan to the extent necessary to comply with applicable laws, rules and regulations. No
action by the Board of Directors or stockholders may alter or impair any award previously granted under the 2011 Plan without the consent of
the holder.

Federal Income Tax Consequences

Incentive Stock Options. An optionee who is granted an incentive stock option does not recognize taxable income at the time the option is
granted or upon its exercise, although the exercise is an adjustment item for alternative minimum tax purposes and may subject the optionee to
the alternative minimum tax. Upon a disposition of the shares more than two years after grant of the option and one year after exercise of the
option, any gain or loss is treated as long-term capital gain or loss. If these holding periods are not satisfied, the optionee recognizes ordinary
income at the time of disposition equal to the difference between the exercise price and the lesser of (i) the excess of the stock s fair market value
on the date of exercise over the exercise price, or (ii) the participant s actual gain, if any, on the purchase and sale. Any gain or loss recognized
on such a premature disposition of the shares in excess of the amount treated as ordinary income is treated as long-term or short-term capital

gain or loss, depending on the holding period. A different rule for measuring ordinary income upon such a premature disposition may apply if

the optionee is also an officer, director or 10% stockholder of the Company. Unless limited by Section 162(m) of the Code, the Company is
entitled to a deduction in the same amount as the ordinary income recognized by the optionee.
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Nonstatutory Stock Options. An optionee does not recognize any taxable income at the time he or she is granted a nonstatutory stock option.
Upon exercise, the optionee recognizes taxable income generally measured by the excess of the then fair market value of the shares over the
exercise price. Any taxable income recognized in connection with an option exercise by an employee of the Company is subject to tax
withholding by the Company. Unless limited by Section 162(m) of the Code, the Company is entitled to a deduction in the same amount as the
ordinary income recognized by the optionee. Upon a disposition of such shares by the optionee, any difference between the sale price and the
optionee s exercise price, to the extent not recognized as taxable income as provided above, is treated as long-term or short-term capital gain or
loss, depending on the holding period.

Stock Appreciation Rights. No taxable income is realized upon the receipt of a stock appreciation right. Upon exercise of the stock appreciation
right, the fair market value of the shares (or cash in lieu of shares) received is recognized as ordinary income to the participant in the year of
such exercise. Generally, with respect to employees, we are required to withhold from the payment made on exercise of the stock appreciation
right or from regular wages or supplemental wage payments an amount based on the ordinary income recognized. Subject to the requirement of
reasonableness, Section 162(m) of the Code and the satisfaction of a reporting obligation, we will be entitled to an income tax deduction equal to
the amount of ordinary income recognized by the participant.

Restricted Stock Awards. For federal income tax purposes, if an individual is granted a restricted stock award, the recipient generally will
recognize taxable ordinary income equal to the excess of the common stock s fair market value over the purchase price, if any. However, to the
extent the common stock is subject to certain types of restrictions, such as a repurchase right in favor of the Company, the taxable event will be
delayed until the vesting restrictions lapse unless the recipient makes a valid election under Section 83(b) of the Code. If the recipient makes a
valid election under Section 83(b) of the Code with respect to restricted stock, the recipient generally will recognize ordinary income at the date
of acquisition of the restricted stock in an amount equal to the difference, if any, between the fair market value of the shares at that date over the
purchase price for the restricted stock. If, however, a valid Section 83(b) election is not made by the recipient, the recipient will generally
recognize ordinary income when the restrictions on the shares of restricted stock lapse, in an amount equal to the difference between the fair
market value of the shares at the date such restrictions lapse over the purchase price for the restricted stock. With respect to employees, the
Company is generally required to withhold from regular wages or supplemental wage payments an amount based on the ordinary income
recognized. Generally, the Company will be entitled (subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code
and the satisfaction of a tax reporting obligation) to a business expense deduction equal to the taxable ordinary income realized by the recipient.
Upon disposition of the common stock, the recipient will recognize a capital gain or loss equal to the difference between the selling price and the
sum of the amount paid for such common stock, if any, plus any amount recognized as ordinary income upon acquisition (or the lapse of
restrictions) of the common stock. Such gain or loss will be long-term or short-term depending on how long the common stock was held.
Slightly different rules may apply to recipients who are subject to Section 16(b) of the Exchange Act.

Restricted Stock Unit Awards. No taxable income is recognized upon receipt of a restricted stock unit award. The participant will recognize
ordinary income in the year in which the shares subject to that unit are actually issued to the participant in an amount equal to the fair market
value of the shares on the date of issuance. The participant and the Company will be required to satisfy certain tax withholding requirements
applicable to such income. Subject to the requirement of reasonableness, Section 162(m) of the Code and the satisfaction of a tax reporting
obligation, we will be entitled to an income tax deduction equal to the amount of ordinary income recognized by the participant at the time
the shares are issued. In general, the deduction will be allowed for the taxable year in which such ordinary income is recognized by the
participant.

Potential Limitation on Company Deductions. Section 162(m) of the Code denies a deduction to any publicly held corporation for
compensation paid to certain covered employees in a taxable year to the extent
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that compensation exceeds $1 million for a covered employee. It is possible that compensation attributable to awards granted in the future under
the 2011 Plan, when combined with all other types of compensation received by a covered employee from the Company, may cause this
limitation to be exceeded in any particular year. Certain kinds of compensation, including qualified performance-based compensation, are
disregarded for purposes of the deduction limitation. In accordance with Treasury regulations issued under Section 162(m) of the Code,
compensation attributable to stock options will qualify as performance-based compensation, provided that: (1) the stock award plan contains a
per-employee limitation on the number of shares for which awards may be granted during a specified period; (2) the per-employee limitation is
approved by the stockholders; (3) the stock award is granted by a compensation committee comprised solely of outside directors ; and (4) the
exercise price of the stock award is no less than the fair market value of the stock on the date of grant.

Restricted stock awards, restricted stock unit awards and other stock awards may qualify as performance-based compensation under the Treasury
regulations only if: (1) the stock award is granted by a compensation committee comprised solely of outside directors ; (2) the stock award is
earned (typically through vesting) only upon the achievement of an objective performance goal established in writing by the compensation
committee while the outcome is substantially uncertain; (3) the compensation committee certifies in writing prior to the earning of the stock
award that the performance goal has been satisfied; and (4) prior to the earning of the stock award, stockholders have approved the material
terms of the stock award (including the class of employees eligible for such stock award, the business criteria on which the performance goal is
based, and the maximum amount (or formula used to calculate the amount) payable upon attainment of the performance goal). The 2011 Plan
has been designed to permit the compensation committee to grant stock options, restricted stock awards, restricted stock units and other stock
awards and performance cash awards which will qualify as performance-based compensation.

The foregoing is only a summary of the effect of federal income taxation upon optionees, holders of restricted stock awards or stock
bonus awards and the Company with respect to the grant and exercise of stock awards under the 2011 Plan. It does not purport to be
complete, and does not discuss the tax consequences of the employee s or consultant s death or the provisions of the income tax laws of
any municipality, state or foreign country in which the employee or consultant may reside.
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Plan Benefits

The following table sets forth information as of the Record Date about grants under the 2011 Plan during the fiscal year ended December 31,
2014 to the executive officers, directors and employees identified below.

Name and Position

Kevin C. Gorman, Ph.D.

President, Chief Executive Officer and Director
Timothy P. Coughlin

Chief Financial Officer

Christopher F. O Brien, M.D.

Chief Medical Officer

Dimitri E. Grigoriadis, Ph.D.

Chief Research Officer

Haig P. Bozigian, Ph.D.

Chief Development Officer

All current executive officers as a group

All current non-employee directors as a group (2)
All current non-executive officer employees as a group

Number
of Restricted
Stock Unit
Awards
Subject
to Vesting

130,000
89,000
89,000
88,000

88,000
572,000

292,500

Dollar
Value of
Restricted
Stock Unit
Awards (1)

$ 2,904,200
$ 1,988,260
$ 1,988,260
$ 1,965,920

$ 1,965,920
$ 12,778,480

$ 6,534,450

Number of
Shares
of
Stock
Bonus Dollar
Awards Value of
Subject Shares of
to Stock Bonus
Vesting Award

(1) Value based on the closing price of the Company s common stock on December 31, 2014 of $22.34.

Number of
Shares
Subject to
Options
Granted

175,000
86,000
86,000
75,000
75,000

572,000

110,000
247,000

(2) Pursuant to the terms of the 2011 Plan, non-employee directors are entitled to receive options as described in Non-Discretionary Grant
Program above. Currently the Company has seven non-employee directors, all of whom are eligible to receive options on the day of the
Annual Meeting. The actual value realized upon exercise of an option will depend on the excess, if any, of the stock price over the exercise
prices on the date of exercise. Only non-employee directors of the Company are eligible to receive non-discretionary grants under the 2011
Plan. All other grants under the 2011 Plan are within the discretion of the Board or its Compensation Committee, as applicable, and the

benefits of such grants are, therefore, not determinable.
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EQUITY COMPENSATION PLANS

The following table sets forth information regarding all of the Company s equity compensation plans as of December 31, 2014:

ey

@)

Plan Category

Equity compensation plans
approved by security holders (1)
Equity compensation plans not
approved by security holders (2)

Total

Number of
Securities to be
Issued upon
Exercise of
Outstanding
Options, Warrants
and Rights
(a)

5,535,324

215,000

5,750,324

Weighted Average
Exercise Price
of
Outstanding
Options, Warrants
and Rights
(b)

$ 8.66

$ 26.20

$ 9.31

Number of Securities

Remaining Available
for Future
Issuance
Under Equity
Compensation
Plans
(Excluding
Securities
Reflected
in Column a)

(c)

2,650,741

2,650,741

The number of securities remaining available for future issuance under equity compensation plans as of December 31, 2014 are from the

2011 Plan. In February 2015, the Company issued options to purchase approximately 0.7 million shares of common stock that vest
monthly over a four year period with a strike price of $32.99, restricted stock units representing approximately 0.4 million shares of
common stock that vest annually over a four year period and restricted stock units representing 50,000 shares of common stock that are

subject to performance-based vesting. The shares available for issuance under the 2011 Plan may be issued in the form of option awards,
restricted stock awards, restricted stock unit awards or stock bonus awards subject to limitations set forth in the 2011 Plan. In addition to
the above, the Company had approximately 1.1 million restricted stock units outstanding as of December 31, 2014.

Consists of shares of common stock issuable pursuant to employment commencement nonstatutory stock option awards.
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PROPOSAL FOUR: RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
General

The Audit Committee has selected Ernst & Young LLP to audit the financial statements of the Company for the current fiscal year ending
December 31, 2015. Ernst & Young LLP has audited the Company s financial statements since 1992. Representatives of Ernst & Young LLP are
expected to be present at the Annual Meeting, will have the opportunity to make a statement if they so desire, and are expected to be available to
respond to appropriate questions.

Stockholders are not required to ratify the selection of Ernst & Young LLP as the Company s independent registered public accounting firm.
However, the Audit Committee is submitting the selection of Ernst & Young LLP to the stockholders for ratification as a matter of good
corporate practice. If the stockholders fail to ratify the selection, the Audit Committee will reconsider whether or not to retain that firm. Even if
the selection is ratified, the Audit Committee in their discretion may direct the selection of a different independent registered public accounting
firm at any time during the year if they determine that such a change would be in the best interests of the Company and its stockholders.

Vote Required

The affirmative vote of the holders of a majority of the shares represented in person or by proxy at the Annual Meeting will be required to
approve and ratify the Audit Committee s selection of Ernst & Young LLP. The Board of Directors unanimously recommends voting FOR
approval and ratification of such selection. In the event of a negative vote on such ratification, the Audit Committee will reconsider its
selection.
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EXECUTIVE OFFICERS

As of the Record Date, the Named Executive Officers of the Company were as follows:

Name Age Position

Kevin C. Gorman, Ph.D. 57 President, Chief Executive Officer and Director
Timothy P. Coughlin 48 Chief Financial Officer

Christopher F. O Brien, M.D. 58 Chief Medical Officer

Dimitri E. Grigoriadis, Ph.D. 57 Chief Research Officer

Haig P. Bozigian, Ph.D. 57 Chief Development Officer

See above for biographical information concerning Kevin C. Gorman, Ph.D.

Timothy P. Coughlin was appointed Chief Financial Officer in September 2006 after having served as Vice President, Controller. He is
responsible for Accounting, Finance, Information Technology, Operations and Investor Relations. Prior to joining Neurocrine in 2002, he was
with CHI, a nationwide integrated healthcare delivery system where he served as Vice President, Financial Services. Mr. Coughlin also served as
a Senior Manager in the Health Sciences practice of Ernst & Young LLP, and its predecessors, from 1989 to 1999. Mr. Coughlin currently
serves on the Board of Directors of Fate Therapeutics, a publicly traded company focused on stem cell research, and Retrophin, Inc. a company
focused on developing drugs for the treatment of debilitating and often life-threatening diseases. Mr. Coughlin holds a Bachelor s degree in
Accounting from Temple University and a Master s degree in International Business from San Diego State University and is a certified public
accountant in both California and Pennsylvania.

Christopher F. O Brien, M.D. became Chief Medical Officer in January 2007 after having served as Senior Vice President of Clinical
Development since 2005. He is responsible for Clinical Operations, Regulatory Affairs, Drug Safety, Biostatistics and Data Management. Prior
to joining Neurocrine, he was Chief Medical Officer at Prestwick Pharmaceuticals, Inc. from 2003 to 2005 and Senior Vice President of Global
Medical Affairs at Elan Pharmaceuticals, Inc. from 2000 to 2003. Dr. O Brien is currently on the Board of Directors of Verifax Corporation, a
biometrics company focused on developing a dynamic signature verification system. Dr. O Brien is a Board Certified Neurologist and obtained
his undergraduate degree in Neuroscience from Boston University, his medical degree and residency training from the University of Minnesota
and fellowship training from the University of Rochester School of Medicine.

Dimitri E. Grigoriadis, Ph.D. became Chief Research Officer in January 2007 and oversees all research functions including Drug Discovery,
Biology and Chemistry. Dr. Grigoriadis joined Neurocrine in 1993, established the Pharmacology and drug screening groups and was most
recently a Neurocrine Fellow and Vice President of Discovery Biology. Prior to joining Neurocrine, he was a Senior Scientist in the
Neuroscience group at the DuPont Pharmaceutical Company from 1990 to 1993. Dr. Grigoriadis received his B.Sc. from the University of
Guelph in Ontario, Canada, and his M.Sc. and Ph.D. in Pharmacology from the University of Toronto, Ontario, Canada. He conducted his
postdoctoral research at the National Institute on Drug Abuse from 1987 to 1990.

Haig P. Bozigian, Ph.D. was appointed Chief Development Officer in December 2006 after having served as Vice President of Preclinical
Development. He is responsible for all Pre-Clinical, Chemical and Pharmaceutical Development. Dr. Bozigian joined Neurocrine in 1997. With
extensive expertise in CNS related new product development, Dr. Bozigian has participated in research and development for more than 20 years.
Prior to joining Neurocrine, Dr. Bozigian served as Director of Pharmaceutical Development at Procyte Corporation, Associate Director of
Pharmacokinetics and Drug Metabolism at Sphinx Pharmaceuticals Corporation and as a Clinical Pharmacokineticist at GlaxoSmithKline.

Dr. Bozigian earned his B.S. in Microbiology from the University of Massachusetts, his M.S. in Pharmacodynamics and Toxicology from the
University of Nebraska Medical Center, and earned his Ph.D. in Pharmaceutical Sciences from the University of Arizona.

34

42



Edgar Filing: NEUROCRINE BIOSCIENCES INC - Form DEF 14A

COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis describes Neurocrine s executive compensation program for 2014 and certain elements of the 2015
program. It provides qualitative information on the factors relevant to these decisions and the manner in which compensation is awarded to the
following individuals who are our Named Executive Officers ( NEO ):

President and Chief Executive Officer, Kevin C. Gorman, Ph.D.;

Chief Financial Officer, Timothy P. Coughlin;

Chief Medical Officer, Christopher F. O Brien, M.D.;

Chief Research Officer, Dimitri E. Grigoriadis, Ph.D.; and

Chief Development Officer, Haig P. Bozigian, Ph.D.

Executive Summary

Business Overview

We discover and develop innovative and life-changing pharmaceuticals, in diseases with high unmet medical needs, through our novel R&D
platform, focused on neurological and endocrine based diseases and disorders. Our two lead late-stage clinical programs are elagolix, a
gonadotropin-releasing hormone antagonist for women s health that is partnered with AbbVie Inc., and a vesicular monoamine transporter 2
(VMAT?) inhibitor for the treatment of movement disorders. We intend to maintain certain commercial rights to our VMAT?2 inhibitor for
evolution into a fully-integrated pharmaceutical company.

2014 Corporate Performance Highlights

We met or exceeded our goals for fiscal 2014. Our corporate goals for 2014, if accomplished, were designed to enhance shareholder value. We
believe our goals were appropriate, as our total shareholder return (TSR) for 2014 was approximately 139%.

Our 2014 goals were:

aggressively advance clinical compounds;

rapidly develop multiple R&D programs simultaneously; and

attain certain corporate, business development and financial goals, including maintaining a strong capital structure.
We exceeded our goals for advancing our VMAT?2 programs. For our tardive dyskinesia program, we held a successful End-of-Phase II meeting
with the FDA, we began our Phase III clinical trial for tardive dyskinesia, and we received Breakthrough Therapy Designation from the FDA.
For our Tourette syndrome program, we filed our IND with the FDA, and initiated our Phase Ib clinical trial.

For our elagolix program, in early 2015 our collaboration partner announced positive top-line results from the first of two ongoing Phase III
clinical trials, designed to evaluate the efficacy and safety of elagolix in women with endometriosis.
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We also began a program developing a proprietary corticotropin releasing factor 1 (CRF) receptor antagonist. We obtained Orphan Drug
designation for our compound and completed a Phase I clinical trial. In addition, we advanced multiple compounds in our preclinical
development programs.
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We maintained our strong capital structure by meeting our expected expense burn, and completing a public offering of our common stock to
strengthen our balance sheet.

Other Compensation Program Highlights

Pay for Performance/At Risk Pay

A significant portion of our CEO s and other executive officers compensation is at risk; this includes cash incentives, stock options
and vesting of the performance-based RSUs.
Independent Compensation Consultants and Analysis

The Compensation Committee of the Board of Directors (the Committee ) engages an independent compensation consultant to
analyze the competitive landscape and make recommendations regarding the compensation of our executive officers.
Equity Ownership Guidelines and Equity Burn Rate

In March 2014, we implemented Equity Ownership Guidelines for our executive officers and currently all of our NEOs meet our
guidelines.

Our three-year burn rate for equity grants is 2.75%, which is at or below industry standards.
Role of the Compensation Committee

The Committee (the Committee ) reviews and approves all of the Company s compensation policies. During 2014, the Committee consisted of
Richard F. Pops, W. Thomas Mitchell and Joseph A. Mollica. As discussed in greater detail below, the Committee takes into consideration peer
groups, survey data and advice from independent compensation consultants when setting the compensation structure and compensation
philosophy for the Company. The Committee s complete roles and responsibilities are set forth in a written charter which was adopted by the
Board of Directors and is available at www.neurocrine.com. Some of the significant roles and responsibilities of the Committee include:

reviewing and, if necessary, revising the compensation philosophy of the Company;

reviewing and approving corporate goals and objectives relating to the compensation of the Company s executive officers, and
evaluating the performance of the Company s executive officers in light of the Company s goals and objectives;

reviewing and approving compensation for all executive officers, and guidelines for salaries, merit salary increases, cash incentive
payments, stock based grants and performance based stock grants for all other employees of the Company;

reviewing and approving all employment agreements for executive officers;

reviewing and approving all promotions to executive officer positions and all new hires of executive officers;

reviewing and approving director compensation;
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reviewing and approving equity grants to non-employees of the Company;

making recommendations to the Board of Directors with regard to equity incentive plans and administering stock option, employee
pension and benefit plans;

managing and reviewing the grant of perquisite benefits, if any;

managing and reviewing executive officer and director indemnification and insurance matters;
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retaining compensation consultants and independent advisors from time to time to advise the Committee on compensation policies
and plans;

complying with requirements established by the SEC, assessing the risks arising from the Company s compensation policies and
taking any actions required as a result thereof; and

preparing and approving the Compensation Discussion and Analysis to be included as part of the Company s annual proxy statement.
Compensation Philosophy Overall Compensation Determination Process

We believe that in order to create value for our stockholders it is critical to attract, motivate and retain key executive talent by providing
competitive compensation packages. Accordingly, we design our executive compensation programs to attract, motivate and retain executives

with the skills and expertise to execute our business plans, and reward those executives fairly over time for actions consistent with creating
long-term stockholder value. The market for talented individuals in the life sciences industry is highly competitive. Our compensation

philosophy for executive officers provides that cash compensation should be structured such that between base salary and cash incentives, at

least one-third of the executive officer s total cash compensation is at risk. Non-cash long-term equity compensation for executive officers should
be designed to reward and retain key employees as well as motivate executive officers to increase long-term stockholder value. The Committee
believes that this approach provides an appropriate blend of short-term and long-term incentives to maximize stockholder value.

The implementation of the compensation philosophy is carried out under the supervision of the Committee. The Committee uses the services of
an independent compensation consultant who is retained by, and reports directly to, the Committee. The compensation for our Chief Executive
Officer, Dr. Gorman, as well as the other executive officers, is approved by the Committee in consultation with our other independent directors.
Management, under guidelines and procedures approved by the Committee, determines the compensation of our other employees.

The Committee meets at least six times per year. In the first quarter of the year, the performance of each executive officer for the prior year and
peer group compensation data are reviewed by the Committee, and base salary adjustments, cash incentive payouts and annual equity grants are
discussed and approved. Also during the first quarter of the year, Company-wide performance goals for the then current year are finalized by the
Board of Directors. At mid-year meetings the Committee reviews the Company s compensation philosophy, policies and procedures. Meetings in
the fourth quarter of the year generally focus on Company goal achievement, selection of the peer group for the following year and the structure
of executive officer performance reviews.

Components of Compensation

The Company s compensation for executive officers consists of six components: base salary, cash incentives, long-term equity awards, retirement
benefits as provided under the Company s 401(k) plan, severance agreements and other benefits. The Company uses the peer group established
by the Committee as a guideline for establishing base salaries, cash incentives and long-term equity award components of compensation. The
Chief Executive Officer annually reviews the performance of each executive officer (other than himself) and reports the results of the reviews to
the Committee. The Committee, in consultation with the other independent members of the Board of Directors, annually reviews the

performance of the Chief Executive Officer.

The Committee considers each executive officer s performance, contribution to goals, responsibilities, experience, qualifications, and where in
the competitive range the executive officer compares to the Company s identified peer group when determining the appropriate compensation for
each executive officer. The Committee considers each component of compensation independently and therefore there is no direct correlation
between any of the components. Each compensation component is described below.

37

47



Edgar Filing: NEUROCRINE BIOSCIENCES INC - Form DEF 14A

Base Salary

The base salary is designed to compensate executive officers competitively at levels necessary to attract and retain qualified executives in the
life sciences industry. As a general matter, the base salary for each executive officer is based on the scope of each executive officer s
responsibilities, as well as their qualifications, breadth of experience, performance record and depth of applicable functional expertise. The base
salary is established and adjusted to be within the range of the applicable peer group, enabling the Company to attract, motivate, reward and
retain highly skilled executives. Base salaries of the executive officers are reviewed by the Committee, in consultation with the independent
members of the Board of Directors, annually in light of personal and Company goal attainment, executive officer performance and peer group
data. Year-to-year adjustments to each executive officer s base salary are based upon sustained superior performance, changes in the general
level of base salaries of persons in comparable positions within our industry, and the average merit salary increase for such year for all
employees of the Company established by the Committee, as well as other factors the Committee judges to be pertinent during an assessment
period. In making base salary decisions, the Committee exercises its judgment to determine the appropriate weight to be given to each of these
factors. Adjustments may also be made during the fiscal year for promotions, highly urgent retention reasons, superior performance in response
to changed or challenging circumstances, and similar special circumstances. The adjustment to base salary for our NEOs for 2014 was a three
percent increase to base salaries. The pay increases were based on the foregoing analysis and a consideration of each officer s performance and
base salary relative to his peer group. The NEOs annualized base salaries for 2014 were as follows: $557,300 for Dr. Gorman, $409,700 for
Mr. Coughlin, $459,000 for Dr. O Brien, $363,400 for Dr. Bozigian, and $331,100 for Dr. Grigoriadis.

Effective January 1, 2015, base salary increases varied from three percent to five percent based the Company s strong corporate performance in
2014, a review (as described above) of each officer s performance, and base salary positioning relative to similar officers in our peer group. The
NEO s annualized base salaries for 2015 are as follows: $575,000 for Dr. Gorman, $422,000 for Mr. Coughlin, $472,800 for Dr. O Brien,
$381,600 for Dr. Bozigian, and $347,700 for Dr. Grigoriadis.

Cash Incentives

The Committee s philosophy in establishing the Company s cash incentive program is to provide a mix of compensation between base salary and
total cash compensation such that at least one-third of the total target cash compensation is at risk for executive officers each year. The cash
incentive program, including corporate goals and target payouts, are reviewed and approved by the Committee annually and may include
individual performance targets for each executive officer. The corporate goals are prepared in an interactive process between management and

the Board of Directors based on the Company s business plan and budget for the year. Cash incentive payments are linked to the attainment of
overall corporate and personal goals. The Committee establishes the target and maximum potential amount of each executive officer s cash
incentive payment annually.

In February 2014, the Board of Directors approved the Company s executive officer cash incentive target percentages and performance goals for
2014. The table below sets forth the target and maximum cash incentive targets for our Chief Executive Officer and other executive officers for
2014. Both the target and maximum target percentages were competitive to the applicable peer group data for the Chief Executive Officer as
well as the other executive officers.

Maximum
Minimum Target Bonus
Executive Officer Payout Percentage Payout
Chief Executive Officer 0% 60% 72%
All Other Executive Officers 0% 50% 60%
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In general, achievement of the Company s goals determines the initial cash incentive pool for executive officers of the Company, which is then
allocated to the executive officers based on the individual performance of each executive officer during the year. As in previous years, in 2014
the executive officer cash incentives were awarded based upon pre-established goals of the Company. The Board of Directors or the Committee
may, in its sole discretion, eliminate any individual cash incentive or reduce or increase the amount of compensation payable with respect to any
individual cash incentive. An executive officer must be an employee of the Company on the date the incentive is actually paid in order to receive
the cash incentive. Any executive officer who leaves the employment of the Company, voluntarily or involuntarily, prior to the payment, will
not receive any cash incentive. An employee who becomes an executive officer during the fiscal year may be eligible for a pro-rated cash
incentive at the discretion of the Committee, generally provided the executive officer has been employed a minimum of three months during the
calendar year. No clawback policy has been adopted by the Company at this time. The Committee believes that the performance goals
established for incentives do not encourage excessive risk taking or have potential for encouraging behavior that may impact the Company
negatively in future years.

The performance goals for 2014 consisted of goals for our lead development programs, our research function, our clinical activities and certain
corporate goals. The Board of Directors and the Committee did not assign relative weightings to the goals for 2014. The Committee does place
emphasis on results having greater impact on the long-term success of the Company, which the Committee believes translates into greater
shareholder value. The 2014 goals were as follows:

advance the Company s clinical pipeline;

rapidly develop multiple research and development programs; and

attain certain corporate, business development and financial goals, including maintaining a strong capital structure.
In February 2015, the Committee, in consultation with the other independent members of the Board of Directors, determined that the Company
exceeded its corporate goals for 2014. The basis for such determination included:

Held a successful end-of-Phase Il meeting with the FDA, began enrollment in Phase III clinical trials for tardive dyskinesia and
received breakthrough designation;

Filed Tourette syndrome IND;

Filed an IND and initiated CAH dose response study in target population for classic congenital adrenal hyperplasia and obtained
orphan drug designation;

Completed IND enabling studies in one program and moved one new program into preclinical development;

Attained certain corporate, business development and financial goals, including maintaining a strong capital structure,
maintaining appropriate burn levels, and other business development goals related to our propriety compounds; and

In early 2015, our collaborative partner reported positive top line Phase III data for elagolix.
Based on these achievements, the Committee awarded cash incentive payouts for our NEOs at 120% of targeted Company goal achievement.
For example, this 120% achievement rate yielded Dr. Gorman a cash incentive award of 72% of his 2014 base salary (120% of the 60% target
cash incentive percentage). The individual amounts approved by the Committee for each NEO were: Dr. Gorman, $401,256; Mr. Coughlin,
$245,820; Dr. O Brien, $275,400; Dr. Bozigian, $218,040; and Dr. Grigoriadis, $198,660.
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In February 2015, the Board of Directors approved the Company s performance goals for 2015 along with eligible cash incentive target
percentages for executive officers. The 2015 target and maximum percentages did not change from 2014, and remain substantially similar to the
applicable peer group data for the Chief Executive
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Officer, as well as the other executive officers. The performance goals for 2015 are designed to enhance shareholder value and consist of key
objectives for our development programs and general administrative activities. The Board of Directors and the Committee did not assign relative
weightings to the goals for 2015. The Committee does place emphasis on results having greater impact on the long-term success of the
Company. A summary of the 2015 goals are outlined below:

obtain successful topline results for tardive dyskinesia and complete enrollment of NDA-enabling clinical trial;

obtain topline results from our Tourette syndrome Phase Ib T-Force trial;

obtain successful topline results from both the CAH single dose adolescent PK/PD study and the two-week study;

obtain topline results from a new clinical program;

rapidly develop multiple research and development programs, including additional studies for current pipeline and potential
programs in discovery; and

attain certain corporate, business development, and financial goals, including maintaining a strong capital structure, and preparing for
commercialization of our lead product candidates.

Long-Term Equity Awards

The Committee provides the Company s executive officers with long-term incentive compensation through grants of stock options, restricted
stock units ( RSUs ), and performance restricted stock units ( PRSUs ) under the Company s equity compensation plans. These equity-based
programs create a strong link to the Company s long-term financial performance, create an ownership culture and closely align the interests of
our executive officers with those of our stockholders. The Committee believes that these grants directly motivate an executive officer to
maximize long-term stockholder value and serve as an effective tool for incentivizing and retaining those executive officers who are most
responsible for influencing stockholder value. The grants also utilize vesting periods, both performance-based and time-based, that encourage
key executive officers to continue in the employ of the Company. The Committee considers each grant subjectively, considering factors such as
the individual performance of the executive officer, the anticipated contribution of the executive officer to the attainment of the Company s
long-term strategic performance goals, and the ability of such grants to retain and motivate key executive officers. The equity awards for each
year are set to be competitive with the applicable peer group to enable the Company to attract, motivate, and retain highly skilled executive
officers. Long-term incentives granted in prior years are also taken into consideration, but do not play a significant role in current year
determinations.

It has been the Company s practice to make equity-based awards to our executive officers on an annual basis. Recent grants of annual stock
option awards vest on a monthly basis, ratably, over four years and have a ten year term. Additionally, all stock option awards are priced based
upon the closing price of the Company s common stock on the date of grant. Recent grants of RSUs vest on an annual basis, ratably over four
years. PRSU grants vest upon achievement of certain objectives. Equity-based awards to our executive officers are reviewed by the Committee
annually in light of Company goal attainment, executive officer performance evaluations and peer group data. Prior year actual gains from the
exercise of vested equity grants are not considered in the determination of current year compensation.

The Committee also considers the Company s annual burn rate of equity grants as compared to industry standards when determining the
long-term equity component of compensation. Burn rate is defined as the number of shares underlying equity grants for a given year divided by
the total shares outstanding at the end of that same year. The Company s historical burn rate has approximated 2% to 3% per annum, which is
below the industry average for life sciences companies.

On January 16, 2014, the Committee, in consultation with the independent members of the Board of Directors, considered the factors outlined
above, and approved stock option awards, RSUs, and PRSUs to the
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executive officers. The equity based awards were determined based on the Company s 2013 performance, each executive officer s individual
performance, each executive officer s contribution to long-term strategic and performance goals, as well as retention and motivation of the
executive officers. The individual grants of stock options and RSUs to NEOs were: Dr. Gorman 175,000 stock options and 30,000 RSUs;

Mr. Coughlin and Dr. O Brien each 86,000 stock options and 14,000 RSUs; and Dr. Bozigian and Dr. Grigoriadis each 75,000 stock options and
13,000 RSUs.

The Committee, in consultation with the independent members of the Board of Directors, determined with respect to the January 16, 2014 equity
grants that the use of both stock options which vest monthly, on a pro-rata basis, over a four year period and RSUs which vest annually, on a
pro-rata basis, over a four year period were the appropriate equity compensation vehicles. The Committee and Board of Directors believe that
the long-term equity based compensation awards closely align stockholder and management interests. In addition, the Committee, on January 16,
2014, in consultation with the independent members of the Board of Directors, also approved a unique grant of PRSUs for the executive officers.
These PRSUs represent a multi-year grant and are expected to be a one-time grant for the sole purpose described below. Vesting of these awards
is designed to require several years of effort, coupled with the Company s success in clinical development and successful navigation of the
regulatory approval process, for the executive officers to realize any value from these grants. If the vesting criteria outlined below are achieved,
we believe significant shareholder value will be created. Additionally, these PRSUs have a limited term of five years for the Company to achieve
the clinical and regulatory performance objectives required for vesting. Approximately two-thirds of these PRSUs vest upon the Company
achieving the primary endpoint in an FDA approved Phase III study, while the remaining one-third of the PRSUs vest upon the Company
obtaining FDA approval of a New Drug Application. These vesting provisions are entirely exclusive of the Company s elagolix program, thus
these PRSUs provide direct motivation to our executive officers to achieve success with the Company s wholly-owned compounds. The
individual PRSU grants for the Company s NEOs were: Dr. Gorman 100,000; and Mr. Coughlin, Dr. O Brien, Dr. Bozigian and Dr. Grigoriadis
75,000 each. These officers had not previously received PRSUs.

On February 3, 2015, the Committee, in consultation with the other independent members of the Board of Directors, approved stock option
awards and RSU grants to the executive officers. The equity based awards were determined based on 2014 individual performance and
contribution to long-term strategic and performance goals as well as retention and motivation of the executive officers. The individual grants of
stock options and RSUs to NEOs were: Dr. Gorman 150,000 stock options and 25,000 RSUs; Mr. Coughlin 80,000 stock options and 12,000
RSUs; Dr. O Brien 75,000 stock options and 12,000 RSUs; and Dr. Bozigian and Dr. Grigoriadis each 65,000 stock options and 11,000 RSUs.
The vesting terms of these grants are the same as the January 16, 2014 grants.

Retirement Benefits

The terms of the Company s 401(k) Savings Plan (the 401(k) Plan ) provide for executive officer and broad-based employee participation on the
same general terms. Under the 401(k) Plan, all Company employees are eligible to receive basic matching contributions from the Company that
vest three years from date of hire and monthly thereafter. The Company s matching contribution to the 401(k) Plan for 2014 was 50% of eligible
participant contributions, subject to applicable federal limits. The Company made no additional discretionary contributions to the 401(k) Plan in
2014.

Other Benefits

Executive officers are eligible to participate in the Company s employee benefit plans on the same terms as all other full-time employees. These
plans include medical, dental and life insurance. In addition to the benefits available to all employees, we provide our executive officers with
certain additional benefits that we believe reflect market standards and are reasonable and necessary to attract and/or retain each of our executive
officers and allow the executive officers to realize the full benefit of the other elements of compensation we provide. These benefits include
disability insurance premiums, an annual physical examination, financial planning
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services, and tax gross-ups in the event of a change in control. The change in control gross-ups are part of pre-existing executive officer
agreements and no new change in control gross-ups have been implemented for executive officers since 2007, nor does the Company intend to
enter into any new agreements containing such gross-ups. Executive officers are eligible for four weeks of vacation from date of hire through ten
years of employment, and five weeks of vacation per year thereafter. Additionally, all executive officers, as well as all other full-time employees
who were employed as of December 31, 2011, are eligible to receive a one-time additional two week vacation benefit after ten years of service.

Severance Benefits

In addition, executive officers are eligible to receive severance benefits in connection with terminations of employment due to death, disability,
or termination without cause or constructive termination (including following a change-in-control) as set forth below and more fully described in
Potential Payments upon Termination or Change-in-Control. The Committee believes that the executive officer severance arrangements reflect
current market standards and severance benefits competitive with those provided by our peer group. The Committee believes that in order to
continue to retain the services of our key executive officers, it is important to provide them with some income and benefit protection against an
involuntary termination of employment.

Compensation components for executive officers in the event of death include partial stock award acceleration, pro-rata cash incentive payment,
payments for accrued base salary, any accrued vacation and any accrued benefits under any plans of the Company in which the executive officer
is a participant and any appropriate business expenses incurred by the executive officer. In the event of death, there is no base salary
continuation.

Compensation components for executive officers in the event of a qualifying long-term disability include partial stock award acceleration,
pro-rata cash incentive payment, limited base salary continuation, payments for accrued base salary, limited Company-paid health insurance
benefits, and any accrued vacation and any accrued benefits under any plans of the Company in which the executive officer is a participant.
Compensation components for executive officers in the event of termination by the Company without cause or termination by the executive
officer due to constructive termination include payments for accrued base salary, cash compensation payments, partial stock award acceleration,
limited Company-paid health insurance benefits, and any accrued vacation and any accrued benefits under any plans of the Company in which
the executive officer is a participant. Eligibility for these benefits under either situation requires a signed release agreement by the executive
officer.

Compensation components for executive officers in the event of a termination by the Company without cause or termination by the executive
officer due to constructive termination following a change-in-control include payments for accrued base salary, a cash compensation payment,
cash compensation for the value of all outstanding stock awards, limited Company-paid health insurance benefits, and any accrued vacation and
any accrued benefits under any plans of the Company in which the executive officer is a participant. The change-in-control benefits also contain
certain tax gross-up provisions. Eligibility for these benefits requires a signed release agreement by the executive officer.

The Committee believes that in order to continue to retain the services of our key executive officers and focus their efforts on stockholder
interests when considering strategic alternatives, it is important to provide them with enhanced income and benefit protection against loss of
employment in connection with a change-in-control of our Company and thereby align the interests of our stockholders and our executive
officers. However, the Company does not provide for such benefits solely in the event of a change-in-control because we believe that our
executive officers are materially harmed only if a change-in-control results in our executive officers involuntary loss of employment, reduced
responsibilities, reduced compensation, or other adverse change in the nature of the employment relationship.
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Compensation Consultants and Peer Group

The Committee uses the services of an independent compensation consultant who is retained by and reports directly to the Committee. The
Committee selected Radford, an AON Hewitt Company, as a third party compensation consultant to assist the Committee in establishing 2013,
2014 and 2015 overall compensation levels. Radford conducted analyses and provided advice on, among other things, the appropriate peer
group, executive compensation for our executive officers and compensation trends in the life sciences industry. The Committee annually
assesses the independence of Radford under the guidelines promulgated by the SEC and has determined that Radford is independent and has not
provided the Company with any other services other than those requested by the Committee.

In order to evaluate the Company s competitive position in the industry related to executive officer compensation, the Committee has historically
reviewed and analyzed the compensation packages, including base salary levels, cash incentive awards and equity awards, offered by
biotechnology and pharmaceutical companies within a designated peer group, and with data from Radford s Global Life Sciences Survey for
similarly sized companies. The Committee believes selection of a broad peer group on an annual basis provides the best long-term trend data for
companies that compete with the Company for talent. The peer group is established annually by the Committee based on the advice of its
independent compensation consultant taking into consideration various factors including size, market capitalization, location to key biotech

talent hubs, and comparable stage of development of product candidates.

For equity awards granted and cash based compensation paid during 2014, the peer group consisted of: Achillion Pharmaceuticals, Inc., Array
BioPharma, Inc., Clovis Oncology, Inc., Geron Corporation, Immunomedics, Inc., Infinity Pharmaceuticals, Inc., Intercept Pharmaceuticals,
Inc., KYTHERA Biopharmaceuticals, Inc., Lexicon Pharmaceuticals, Inc., Ligand Pharmaceuticals, Inc., NewLink Genetics Corporation,
Novavax, Inc., Orexigen Therapeutics, Inc., Osiris Therapeutics, Inc., Rigel Pharmaceuticals, Inc., Sangamo BioSciences, Inc., Sarepta
Therapeutics, Inc., Synta Pharmaceuticals, Inc., TESARO, Inc., Xoma Corporation and ZIOPHARM Oncology, Inc.

For equity awards granted and cash based compensation paid during early 2015, the peer group consisted of: ACADIA Pharmaceuticals, Inc.,
Aegerion Pharmaceuticals, Inc., Anacor Pharmaceuticals, Inc., bluebird bio, Inc., Celldex Therapeutics, Inc., Clovis Oncology, Inc., Dyax,
Corp., Keryx Biopharmaceuticals, Inc., KYTHERA Biopharmaceuticals, Inc., Lexicon Pharmaceuticals, Inc., Ligand Pharmaceuticals, Inc.,
NewLink Genetics Corporation, Novavax, Inc., Orexigen Therapeutics, Inc., PTC Therapeutics, Inc., Receptos, Inc., Relypsa, Inc., Sangamo
BioSciences, Inc., Sarepta Therapeutics, Inc., Synageva BioPharma Corp., TESARO, Inc., and Xoma Corporation.

Changes to the 2015 peer group include elimination of Achillion Pharmaceuticals, Inc., Array BioPharma, Inc., Geron Corporation,
Immunomedics, Inc. Infinity Pharmaceuticals, Inc., Intercept Pharmaceuticals, Inc., Osiris Therapeutics, Inc., Rigel Pharmaceuticals, Inc., Synta
Pharmaceuticals, Inc., and ZIOPHARM Oncology, Inc. whose market capitalizations were determined by the Committee to no longer be
comparable. ACADIA Pharmaceuticals, Inc., Aegerion Pharmaceuticals, Inc., Anacor Pharmaceuticals, Inc., bluebird bio, Inc., Celldex
Therapeutics, Inc., Dyax, Corp., Keryx Biopharmaceuticals, Inc., PTC Therapeutics, Inc., Receptos, Inc., Relypsa, Inc., and Synageva
BioPharma Corp. were added to the peer group.

Equity Ownership Guidelines

In March 2014, the Committee approved equity ownership guidelines for our executive officers. The equity ownership guidelines are designed
to further align the interests of the executive officers with those of our stockholders by ensuring that our executive officers have a meaningful
financial stake in the Company s long-term success. The equity ownership guidelines establish a minimum equity ownership level by position,
with such values determined based on the value of our ordinary shares owned by such persons as of certain measurement dates. All shares
directly or beneficially owned by the executive officer, including the net
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exercisable value of outstanding vested stock options (where the market price of our common shares exceeds the strike price of such option) are
included in determining the value of equity owned under our equity ownership guidelines. The guidelines are as follows:

Chief Executive Officer 3 times base salary

All other executive officers 1 times base salary
Annual compliance with the equity ownership guidelines is assessed during the first quarter of each year. As of March 31, 2015, each of our
NEOs owned sufficient shares of our common stock such that the Company s equity ownership guidelines were met prior to the consideration of
the value of any outstanding vested option awards.

New executive officers are granted a five year period to become compliant with the equity ownership guidelines; and are expected to make
annual progress toward the equity ownership guidelines during this five year period. When an executive officer is not compliant with the equity
ownership guidelines, they are restricted from selling any held shares until compliance is attained. Additionally, should an executive officer who
is not in compliance with the equity ownership guidelines choose to exercise a stock option or vest in any RSUs, they are required to retain all
shares acquired through those transactions, aside from any shares necessary to fulfill such transaction related tax obligations, until full
compliance with the equity ownership guidelines is attained.

Equity Trading Policies and Procedures

The Company has policies and procedures to prohibit direct or indirect participation by employees of the Company in transactions involving
trading activities in Company common stock which by their aggressive or speculative nature may give rise to an appearance of impropriety.

Such prohibited activities would include the purchase of put or call options, or the writing of such options as well as short sales, hedging
transactions such as cashless collars, forward sales, equity swaps and other related arrangement which may indirectly involve short-sale and any
other transactions designed for profit from short-term movement in the Company s stock price.

Additionally, transactions in which Company common stock is margined or pledged to secure a loan must be pre-approved by the Company s
Chief Financial Officer or General Counsel based on guidelines adopted by the Nominating/Corporate Governance Committee.

There are no transactions involving pledging or margining Company common stock as of the Record Date.

The Company also requires executive officers and directors to complete all equity related open-market purchase and sale transactions via a
10b5-1 plan. The 10b5-1 plans typically cover, among other transactions, direct sales and purchases of Company stock as well as same-day-sales
related to option exercises and sales of stock upon the vesting of restricted stock units. All 10b5-1 plans are required to have a 90-day waiting
period from the election date to the date of the first transaction. Additionally, Company policy restricts the executive officers and directors from
amending, canceling, suspending or otherwise modifying any 10b5-1 trading plan subsequent to adoption of the plan.

Tax Considerations
Internal Revenue Code Section 162(m)

The Committee considers the potential impact under Internal Revenue Code Section 162(m) whereby we can only deduct up to $1.0 million of
the compensation we pay to named executive officers each taxable year unless such compensation is performance-based compensation within
the meaning of the Internal Revenue Code. The Committee has determined that any gain related to the exercise of a stock option granted under
any of our stockholder-approved stock option plans with an exercise price at least equal to the fair value of our common stock on the date of
grant qualifies under the Internal Revenue Code as performance-based compensation and
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therefore is not subject to the $1.0 million limitation. However, deductibility is not the sole factor used by the Committee in ascertaining
appropriate levels or manner of compensation and corporate objectives may not necessarily align with the requirements for full deductibility
under Section 162(m). Accordingly, we may enter into executive officer compensation arrangements under which payments are not deductible
under Section 162(m).

Internal Revenue Code Section 409A

Section 409A governs deferred compensation arrangements. The Committee reviewed our deferred compensation programs with the assistance
of our external counsel and determined that the programs are compliant with Section 409A.

Compensation Committee interlocks and insider participation

During 2014, the Committee consisted of Richard F. Pops, W. Thomas Mitchell and Joseph A. Mollica, Ph.D. No interlocking relationship
existed between any member of the Committee and any member of any other company s Board of Directors or compensation committee.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

Summary Compensation Table The following table sets forth the compensation paid by the Company for the fiscal years ended December 31,

2012, 2013 and 2014 to the NEOs named below.

Name and Title (1)
Kevin C. Gorman, Ph.D.
President and Chief Executive Officer

Timothy P. Coughlin
Chief Financial Officer

Christopher F. O Brien, M.D.
Chief Medical Officer

Dimitri E. Grigoriadis, Ph.D.
Chief Research Officer

Haig P. Bozigian, Ph.D.
Chief Development Officer

Year
2012
2013
2014

2012
2013
2014

2012
2013
2014

2012
2013
2014

2012
2013
2014

Salary
(2)
$ 525,300
$ 541,100
$ 557,300

$ 386,250
$ 397,800
$ 409,700

$ 432,600
$ 445,600
$ 459,000

$ 312,090
$ 321,500
$ 331,100

$ 336,000
$ 352,800
$ 363,400

Summary Compensation Table

Bonus
(2)
$ 220,600
$ 178,600
$ 401,256

$ 135,200
$ 109,400
$ 245,820

$ 151,400
$ 122,500
$ 275,400

$ 109,200
$ 88,400
$ 198,660

$ 117,600
$ 97,000
$ 218,040

(1) The titles and capacities set forth in the table above are as of the Record Date.

Option
Awards
3)
$ 1,495,200
$ 1,092,000
$ 2,408,000

$ 747,600
$ 536,640
$ 1,183,360

$ 747,600
$ 536,640
$ 1,183,360

$ 623,000
$ 468,000
$ 1,032,000

$ 623,000
$ 468,000
$ 1,032,000

Stock
Awards
)

$
$ 259,500
$ 2,546,700

$
$ 121,100
$ 1,743,510

$
$ 121,100
$ 1,743,510

$
$ 112,450
$ 1,723,920

$
$ 112,450
$ 1,723,920

All
Other
©)]
$42,563
$ 38,798
$ 39,596

$ 36,545
$ 35,739
$ 34,815

$ 26,050
$ 23,869
$24,818

$ 36,290
$ 38,199
$ 40,205

$ 35,878
$ 37,844
$ 39,589

Total
Compensation
2,283,663
2,109,998
5,952,852

1,305,595
1,200,679
3,617,205

1,357,650
1,249,709
3,686,088

1,080,580
1,028,549
3,325,885

1,112,478
1,068,094
3,376,949

PO B LB AL L LA B LS

(2) Salary and bonus figures represent amounts earned during each respective fiscal year, regardless of whether part or all of such amounts

were paid in subsequent fiscal year(s).

(3) The amounts shown are the full grant date fair value in accordance with Accounting Standards Codification 718-10, Compensation Stock
Compensation ( ASC 718 ). The assumptions used to calculate the grant date fair value of stock awards are set forth under Note 8 of the
Notes to the Consolidated Financial Statements included in the Company s Annual Report on Form 10-K for the year ended December 31,
2014 filed with the SEC on February 9, 2015. The grant date fair values of option awards for 2012, 2013 and 2014 are based on per share
Black-Scholes values of $6.23, $6.24 and $13.76, respectively.

(4) Stock awards consist of restricted stock units and performance restricted stock units and may be subject to deferred delivery arrangements.
The amounts shown are the full grant date fair value in accordance with ASC 718. The fair values of restricted stock units granted in 2014
are based on the Company s closing market price per share of $19.59 on such grant date. The Company did not grant any stock awards in

2012.
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(5) Includes all other compensation as described in the table below.

Name
Kevin C. Gorman, Ph.D.

Timothy P. Coughlin

Christopher F. O Brien, M.D.

Dimitri E. Grigoriadis, Ph.D.

Haig P. Bozigian, Ph.D.

All Other Compensation Table

Year
2012
2013
2014

2012
2013
2014

2012
2013
2014

2012
2013
2014

2012
2013
2014

401(k)
Employer
Match

7,500
7,650
7,650

7,438
7,650
7,650

7,500
7,650
7,650

7,500
7,650
7,650

7,500
7,650
7,650

S PhH L AL AL AL AL

Insurance
Premiums
@
35,063
31,148
31,946

29,107
25,243
27,165

18,550
16,219
17,168

28,790
30,549
32,555

28,378
30,194
31,939

PP L PO AL PAPLLL B

Physical
Exams

&P L LLHLL PBL L AL BLL L

2,846

Total
Other
$42,563
$ 38,798
$ 39,596

$ 36,545
$ 35,739
$ 34,815

$ 26,050
$ 23,869
$24,818

$ 36,290
$ 38,199
$ 40,205

$ 35,878
$ 37,844
$ 39,589

(1) The amounts in this column represent the costs for medical insurance for Company-wide plans, as well as disability insurance premiums

and related tax gross-up amounts.

Grant of Plan Based Awards During the Fiscal Year Ended December 31, 2014

The following table sets forth certain information regarding option awards granted by the Company pursuant to the 2011 Plan during the year

ended December 31, 2014 to the NEOs below:

Name
Kevin C. Gorman, Ph.D.

Timothy P. Coughlin
Christopher F. O Brien, M.D.
Dimitri E. Grigoriadis, Ph.D.

Haig P. Bozigian, Ph.D.

Grant Date
01/16/2014
01/16/2014
01/16/2014
01/16/2014
01/16/2014
01/16/2014
01/16/2014
01/16/2014
01/16/2014
01/16/2014

All Other Option
Awards: No. of
Shares or Units (1)(3)

130,000
89,000
89,000
88,000

88,000

All Other Option
Awards: No.
of

Securities Exercise or
Underlying Base Price of

Options (1) Awards (1)

175,000 $ 13.76

$ 19.59

86,000 $ 13.76

$ 19.59

86,000 $ 13.76

$ 19.59

75,000 $ 13.76

$ 19.59

75,000 $ 13.76

$ 19.59

Grant Date
Fair Value of
Stock and
Option
Awards (2)
$ 2,408,000
$ 2,546,700
$ 1,183,360
$ 1,743,510
$ 1,183,360
$ 1,743,510
$ 1,032,000
$ 1,723,920
$ 1,032,000
$ 1,723,920

(1) All options and restricted stock units were granted and approved on the same date with option awards having an exercise price equal to the
closing market price of the Company s common stock on the date of grant. All option awards are time-based awards, which vest monthly,
on a pro-rata basis, over four years and have an option term of ten years.
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Reflects the grant date per share Black-Scholes value of $13.76 for option awards and the grant date per share value of $19.59 for
restricted stock units granted on January 16, 2014 which was calculated in accordance with ASC 718.
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(3) Consists of 100,000 Performance Restricted Stock Units ( PRSUs ) for Dr. Gorman and 75,000 PRSUs each for Mr. Coughlin, Dr. O Brien,
Dr. Grigoriadis, and Dr. Bozigian. Two-thirds of these PSRUs vest upon the Company achieving the primary endpoint in an FDA
approved Phase III study, while the remaining one-third of the PSRUs vest upon the Company obtaining FDA approval of a New Drug
Application. The PSRUs vesting provisions are entirely exclusive of the Company s elagolix program. The PRSUs have a limited term of
five years to obtain these goals. Additionally, 30,000 restricted stock unit awards ( RSUs ) were granted to Dr. Gorman and 14,000 RSUs
each for Mr. Coughlin and Dr. O Brien and 13,000 RSUs each for Dr. Grigoriadis and Dr. Bozigian. These RSUs are time-based which vest
annually, on a pro-rata basis, over a four year period.

Agreements with Named Executive Officers

Kevin C. Gorman, Ph.D. has an employment contract that provides that: (i) Dr. Gorman will serve as the Company s Executive Vice President
and Chief Operating Officer commencing on August 1, 2007 at an initial annual salary of $400,000, subject to annual adjustment by the Board
of Directors (subsequent to entering into the employment contract, Dr. Gorman was promoted to President and Chief Executive Officer and his
annual base salary for 2015 is $575,000); (ii) the agreement terminates upon death, disability, termination by the Company with or without
cause, constructive termination or voluntary resignation; (iii) Dr. Gorman is eligible for a discretionary annual bonus as determined by the Board
of Directors, based upon achieving certain performance criteria; and (iv) each year starting in 2007 and continuing for the term of the agreement,
Dr. Gorman will be eligible to receive stock option awards with the number of shares and exercise price as shall be determined by the Board of
Directors.

Timothy P. Coughlin has an employment contract that provides that: (i) Mr. Coughlin will serve as the Company s Vice President and Chief
Financial Officer commencing on August 1, 2007 at an initial annual salary of $275,000, subject to annual adjustment by the Board of Directors
(Mr. Coughlin s annual base salary for 2015 is $422,000); (ii) the agreement terminates upon death, disability, termination by the Company with
or without cause, constructive termination or voluntary resignation; (iii) Mr. Coughlin is eligible for a discretionary annual bonus as determined
by the Board of Directors, based upon achieving certain performance criteria; and (iv) each year starting in 2007 and continuing for the term of
the agreement, Mr. Coughlin will be eligible to receive stock option awards with the number of shares and exercise price as shall be determined
by the Board of Directors.

Christopher F. O Brien, M.D. has an employment contract that provides that: (i) Dr. O Brien will serve as the Company s Senior Vice President,
Clinical Development and Chief Medical Officer commencing on August 1, 2007 at an initial annual salary of $350,000, subject to annual
adjustment by the Board of Directors (Dr. O Brien s annual base salary for 2015 is $477,800); (ii) the agreement terminates upon death, disability,
termination by the Company with or without cause, constructive termination or voluntary resignation; (iii) Dr. O Brien is eligible for a
discretionary annual bonus as determined by the Board of Directors, based upon achieving certain performance criteria; and (iv) Dr. O Brien is
eligible to receive stock option awards with the number of shares and exercise price as shall be determined by the Board of Directors.

Dimitri E. Grigoriadis, Ph.D. has an employment contract that provides that: (i) Dr. Grigoriadis will serve as the Company s Vice President,
Research commencing on August 1, 2007 at an initial annual salary of $260,000, subject to annual adjustment by the Board of Directors

(Dr. Grigoriadis annual base salary for 2015 is $347,700); (ii) the agreement terminates upon death, disability, termination by the Company with
or without cause, constructive termination or voluntary resignation; (iii) Dr. Grigoriadis is eligible for a discretionary annual bonus as

determined by the Board of Directors, based upon achieving certain performance criteria; and (iv) Dr. Grigoriadis is eligible to receive stock
option awards with the number of shares and exercise price as shall be determined by the Board of Directors.

Haig P. Bozigian, Ph.D. has an employment contract that provides that: (i) Dr. Bozigian will serve as the Company s Senior Vice President,
Pharmaceutical and Preclinical Development commencing on August 1, 2007 at an initial annual salary of $260,000, subject to annual
adjustment by the Board of Directors (Dr. Bozigian s annual base salary for 2015 is $381,600); (ii) the agreement terminates upon death,
disability, termination by the Company with or without cause, constructive termination or voluntary resignation; (iii) Dr. Bozigian is eligible for
a discretionary annual
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bonus as determined by the Board of Directors, based upon achieving certain performance criteria; and (iv) Dr. Bozigian is eligible to receive

stock option awards with the number of shares and exercise price as shall be determined by the Board of Directors.

Outstanding Equity Awards. The following table sets forth the outstanding equity awards held by the NEOs at December 31, 2014.

Name
Kevin C. Gorman, Ph.D.

Timothy P. Coughlin

Christopher F. O Brien, M.D.

Dimitri E. Grigoriadis, Ph.D.

Haig P. Bozigian, Ph.D.

Number of
Award Securities
Grantand  Underlying
Commencement Unexercised
of Vesting Options

Date Exercisable
05/11/2010 160,000(4)
08/25/2011 250,000(4)
01/12/2012 174,997(2)
01/10/2013 83,852(2)
01/16/2014 40,103(2)
05/11/2010 110,000(4)
08/25/2011 125,000(4)
01/12/2012 87,498(2)
01/10/2013 41,207(2)
01/16/2014 19,708(2)
10/31/2005 55,000(1)
05/11/2010 55,000(4)
08/25/2011 125,000(4)
01/12/2012 87,498(2)
01/10/2013 41,207(2)
01/16/2014 19,708(2)
02/27/2008 2,500(5)
05/11/2010 30,000(4)
08/25/2011 125,000(4)
01/12/2012 72,915(2)
01/10/2013 35,936(2)
01/16/2014 17,187(2)
02/27/2008 2,500(5)
05/11/2010 30,000(4)
08/25/2011 125,000(4)
01/12/2012 72,915(2)
01/10/2013 35,936(2)
01/16/2014 17,187(2)

Option Awards
Equity
Incentive
Plan
Awards:
Number
Number of of
Securities Securities
Underlying  Underlying

Unexercised Unexercised Option
Unearned Exercise

Options
Unexercisable

65,003(2)
91,148(2)
134,897(2)

32,502(2)
44,793(2)
66,292(2)

32,502(2)
44,793(2)
66,292(2)

27,085(2)
39,064(2)
57,813(2)

27,085(2)
39,064(2)
57,813(2)

(1)  Vests monthly over four years, subject to an initial one-year cliff.

(2) Vests monthly over four years.

(3) Vests annually over four years.

(4) Vests monthly over three years.

Options

Price
$ 259
$ 576
$ 8.66
$ 8.65
$ 19.59
$ 2.59
$ 576
$ 8.66
$ 8.65
$ 19.59
$ 52.82
2.59
5.76
8.66
8.65
19.59
5.12
2.59
5.76
8.66
8.65
19.59
5.12
2.59
5.76
8.66
8.65
19.59

PO L LD L LD L LD L L L LB

Option
Expiration
Date

05/11/2017
08/25/2021
01/12/2022
01/10/2023
01/16/2024
05/11/2017
08/25/2021
01/12/2022
01/10/2023
01/16/2024
10/31/2015
05/11/2017
08/25/2021
01/12/2022
01/10/2023
01/16/2024
02/27/2015
05/11/2017
08/25/2021
01/12/2022
01/10/2023
01/16/2024
02/27/2015
05/11/2017
08/25/2021
01/12/2022
01/10/2023
01/16/2024

Stock Awards

Number
of Shares
or Units
of Stock
That
Have Not
Vested (9)

22,500(3)
130,000(6)

10,500(3)
89,000(7)

10,500(3)
89,000(7)

9,750(3)
88,000(8)

9,750(3)
88,000(8)

Market
Value of
Shares
or Units
of Stock
That
Have Not
Vested (9)

$ 502,650
$2,904,200

$ 234,570
$ 1,988,260

$ 234,570
$ 1,988,260

$ 217,815
$ 1,965,920

$ 217,815
$ 1,965,920

62



®

Edgar Filing: NEUROCRINE BIOSCIENCES INC - Form DEF 14A

Vests annually over three years.
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(6) Consists of 100,000 Performance Restricted Stock Units ( PRSUs ) and 30,000 RSUs. The RSUs vest annually over four years. Two-thirds
of the PSRUs vest upon the Company achieving the primary endpoint in an FDA approved Phase III study, while the remaining one-third
of the PSRUs vest upon the Company obtaining FDA approval of a New Drug Application. The PSRUs vesting provisions are entirely
exclusive of the Company s elagolix program. The PRSUs have a limited term of five years to obtain these goals.

(7) Consists of 75,000 PRSUs and 14,000 RSUs. The RSUs vest annually over four years. Two-thirds of the PSRUs vest upon the Company
achieving the primary endpoint in an FDA approved Phase 111 study, while the remaining one-third of the PSRUs vest upon the Company
obtaining FDA approval of a New Drug Application. The PSRUs vesting provisions are entirely exclusive of the Company s elagolix
program. The PRSUs have a limited term of five years to obtain these goals.

(8) Consists of 75,000 PRSUs and 13,000 RSUs. The RSUs vest annually over four years. Two-thirds of the PSRUs vest upon the Company
achieving the primary endpoint in an FDA approved Phase 111 study, while the remaining one-third of the PSRUs vest upon the Company
obtaining FDA approval of a New Drug Application. The PSRUs vesting provisions are entirely exclusive of the Company s elagolix
program. The PRSUs have a limited term of five years to obtain these goals.

(9) Represents RSUs and PRSUs which are subject to deferred delivery arrangements. The market value of RSUs that have not vested is
derived by multiplying the number of RSUs that have not vested as of December 31, 2014 by $22.34, the closing price of the Company s
common stock on December 31, 2014.

Option Exercises and Stock Vested During the Year. The following table sets forth the options exercised and stock awards that vested during

fiscal 2014 along with their respective values at December 31, 2014 for the NEOs:

Option Exercises and Stock Vested Table

Option Awards (1) Stock Awards (2)
Number of Number of
Shares Value Shares Value

Acquired on Realized on Acquired on Realized on
Name Exercise Exercise (3) Vesting Vesting (4)
Kevin C. Gorman, Ph.D. 178,000 $ 1,917,065 7,500 $ 139,200
Timothy P. Coughlin 160,000 $ 1,953,482 3,500 $ 64,960
Christopher F. O Brien, M.D. 110,000 $ 1,988,409 3,500 $ 64,960
Dimitri E Grigoriadis, Ph.D. 77,500 $ 1,309,284 3,250 $ 60,320
Haig P. Bozigian, Ph.D. 77,500 $ 1,309,404 3,250 $ 60,320

(1) Information relates to stock option exercises during 2014.

(2) Information relates to restricted stock units that vested during 2014.

(3) Calculated by multiplying the number of shares acquired upon exercise of stock options by the difference between the exercise price and
the market price of the Company s common stock at the time of exercise.

(4) Calculated by multiplying the number of shares acquired upon vesting of restricted stock units by $18.56, the average price of shares sold
for purposes of satisfying federal and state income tax liabilities.
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Potential Payments Upon Termination or Change-in-Control. The following tables set forth the potential severance benefits payable to the
NEOs in the event of a termination prior to or following a change in control, assuming such event occurred on December 31, 2014:

Potential Payment upon Termination Table*

Accrued Stock
Name Salary (1) Bonus (2) Compensation (3) Awards (4) Medical (5) Total
Kevin C. Gorman, Ph.D. $ 696,625 $417,975 $ 55,299 $ 2,458,495 $ 38,126 $ 3,666,520
Timothy P. Coughlin $512,125 $ 256,063 $ 51,793 $1,199,210 $ 38,126 $2,057,317
Christopher F. O Brien, M.D. $ 459,000 $ 229,500 $ 29,623 $ 920,237 $ 22,063 $ 1,660,423
Dimitri E. Grigoriadis, Ph.D. $ 331,100 $ 165,550 $ 39,796 $ 795,457 $ 32437 $ 1,364,340
Haig P. Bozigian, Ph.D. $ 363,400 $ 181,700 $ 57,654 $ 795,457 $ 30,365 $ 1,428,576

*  Reflects a termination without cause or due to a constructive termination, or deemed termination, prior to a change in control.

(1) Based on salary as of December 31, 2014.

(2) Based on bonus targets established by the Board of Directors for 2014.

(3) Accrued compensation is comprised of vacation pay earned and unpaid as of December 31, 2014 and a one-time additional two week
vacation benefit for eligible employees.

(4) The amounts in this column represent the intrinsic value of in-the money unvested options and restricted stock units as of December 31,
2014 that would vest in accordance with the executive officers employment agreements. Values were derived using the closing price of the
Company s common stock on December 31, 2014 of $22.34.

(5) Medical is comprised of health insurance premiums for the period specified in each executive officer s employment contract.
Potential Payment upon Change-in-Control Table*

Statutory
Accrued Stock Tax
Name Severance (1) Bonus (2) Compensation (3) Awards (4) Medical (5)  Gross-up (6) Total

Kevin C. Gorman, Ph.D.
Timothy P. Coughlin
Christopher F. O Brien, M.D.
Dimitri E. Grigoriadis, Ph.D.
Haig P. Bozigian, Ph.D.

1,114,600  $ 668,760
819,400  $ 409,700
688,500  $ 344,250
496,650  $ 248,325
545,100  $ 272,550

55299  $5,914,874
51,793  § 3,462,977
29,623 § 3,462,977
39,796  § 3,248,030
57,654  $ 3,248,030

61,002 $ 2,646,819  $10,461,354
61,002 $ 1,896,410 $ 6,701,282
33,094 $ 1,630,758 $ 6,189,202
48,655 $ 1471481 $ 5552937
45547 $ 1,518,000 $ 5,686,881

& B L L L
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*  Reflects benefits to be provided upon a termination without cause, or due to a constructive termination, within a specified time following a
change-in-control.

(1) Based on salary as of December 31, 2014.
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(2) Based on bonus targets established by the Board of Directors for 2014.

(3) Accrued compensation is comprised of vacation pay earned and unpaid as of December 31, 2014 and a one-time additional two week
vacation benefit for eligible employees.

(4) The amounts in this column represent the intrinsic value of in-the money unvested options and restricted stock units as of December 31,
2014 that would vest in accordance with the executive officers employment agreements. Values were derived using the closing price of the
Company s common stock on December 31, 2014 of $22.34.
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&)

(6

Name

Kevin C. Gorman, Ph.D.
Timothy P. Coughlin
Christopher F. O Brien, M.D.
Dimitri E. Grigoriadis, Ph.D.
Haig P. Bozigian, Ph.D.

Medical is comprised of health insurance premiums for the period specified in each executive officer s employment contract.

Represents tax gross-up payments (inclusive of the excise tax due) if total payments to executive in connection with a change-in-control
exceed 2.99 times such executive s base amount by 15% or more. Based on the closing price of the Company s common stock on
December 31, 2014 of $22.34, excise tax payments will be due to all NEOs. The tax gross-up payments were calculated using the highest
federal and state tax rates in effect during 2014.

Potential Payment upon Termination by Disability Table*

Accrued Stock
Base Salary (1) Bonus (2) Compensation (3) Awards (4) Medical (5) Total
696,625 $ 334,380 55,299 $ 2,458,495 38,126 $ 3,582,925
512,125 $ 204,850 51,793 $1,199,210 38,126 $ 2,006,104
459,000 $ 229,500 29,623 $ 920,237 22,063 $ 1,660,423
331,100 $ 165,550 39,796 $ 795,457 32,437 $ 1,364,340
363,400 $ 181,700 57,654 $ 795,457 30,365 $ 1,428,576

©PHPBH B L P
& BH LB PP
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*  Reflects a termination due to disability.

(1) Based on salary as of December 31, 2014.

(2) Based on bonus targets established by the Board of Directors for 2014.

(3) Accrued compensation is comprised of vacation pay earned and unpaid as of December 31, 2014 and a one-time additional two week
vacation benefit for eligible employees.

(4) The amounts in this column represent the intrinsic value of in-the money unvested options and restricted stock units as of December 31,
2014 that would vest in accordance with the executive officers employment agreements. Values were derived using the closing price of the
Company s common stock on December 31, 2014 of $22.34.

(5) Medical is comprised of health insurance premiums for the period specified in each executive officer s employment contract.

Potential Payment upon Termination by Death Table*
Accrued Stock

Name Bonus (1) Compensation (2) Awards (3) Total

Kevin C. Gorman, Ph.D. $ 334,380 $ 55,299 $ 2,458,495 $2,848,174

Timothy P. Coughlin $ 204,850 $ 51,793 $1,199,210 $ 1,455,853

Christopher F. O Brien, M.D. $ 229,500 $ 29,623 $ 920,237 $ 1,179,360

Dimitri E. Grigoriadis, Ph.D. $ 165,550 $ 39,796 $ 795,457 $ 1,000,803

Haig P. Bozigian, Ph.D. $ 181,700 $ 57,654 $ 795,457 $ 1,034,811

*  Reflects a termination due to death.
(1) Based on bonus targets established by the Board of Directors for 2014.
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(2) Accrued compensation is comprised of vacation pay earned and unpaid as of December 31, 2014 and a one-time additional two week
vacation benefit for eligible employees.

(3) The amounts in this column represent the intrinsic value of in-the money unvested options and restricted stock units as of December 31,
2014 that would vest in accordance with the executive officers employment agreements. Values were derived using the closing price of the
Company s common stock on December 31, 2014 of $22.34.
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The following is a description of the arrangements under which the NEOs may be entitled to potential payments upon a termination without

cause or resignation due to a constructive termination (including following a change-in-control) or upon disability or death. Resignation due to
constructive termination may include an executive s resignation following one or more of the following material adverse changes in the nature of
executive s employment, as specified in the agreement, which is not cured following notification:

a significant reduction in the executive or the executive supervisor s duties or responsibilities,

a material reduction in base salary,

material relocation, or

material breach of the executive s employment agreement.
Dr. Gorman is entitled to 1.25 times the amount of his annual base salary and target annual bonus to be paid equally over 15 months, an
acceleration of unvested shares that would have vested over the 15 continuous months after the date of termination, and payment of COBRA
benefits to continue then-current coverage for a period of 15 months following termination in the event that the Company terminates his
employment without cause, or he resigns due to a constructive termination. In the event of such termination within a specified time following a
change of control, Dr. Gorman is entitled to 2 times the amount of his annual base salary and annual target bonus to be paid in one lump sum, a
cash amount equal to the value of all unvested stock awards and all vested and outstanding stock awards, and payment of COBRA benefits to
continue then-current coverage for a period of 24 months following termination. In addition, the Company has agreed to reimburse Dr. Gorman
for the increase in federal and state income taxes payable by him by reason of the benefits provided in connection with such a termination in
connection with a change in control if the total payment exceeds 2.99 times his base amount by more than 15%. In the event of termination due
to disability, Dr. Gorman is entitled to 15 months of base salary paid semi-monthly over 15 months, a lump sum amount equal to his target
annual bonus multiplied by a fraction the numerator of which is the number of full months of employment by Dr. Gorman in the fiscal year and
the denominator of which is 12, an acceleration of unvested shares that would have vested over the 15 continuous months after the date of
termination, and payment of COBRA benefits to continue then-current coverage for a period of 15 months following termination. In the event of
a termination due to Dr. Gorman s death, his beneficiaries or estate, would be entitled to an acceleration of unvested shares that would have
vested over the 15 continuous months after the date of termination, a lump sum amount equal to his target annual bonus multiplied by a fraction
the numerator of which is the number of full months of employment by Dr. Gorman in the fiscal year and the denominator of which is 12 and
any accrued and unpaid compensation on the date of termination.

Mr. Coughlin is entitled to 1.25 times the amount of his annual base salary and target annual bonus to be paid equally over 15 months, an
acceleration of unvested shares that would have vested over the 15 continuous months after the date of termination, and payment of COBRA
benefits to continue then-current coverage for a period of 15 months following termination in the event that the Company terminates his
employment without cause, or he resigns due to a constructive termination. In the event of such termination within a specified time following a
change of control, Mr. Coughlin is entitled to 2 times his annual base salary and annual target bonus to be paid in one lump sum, a cash amount
equal to the value of all unvested stock awards and all vested and outstanding stock awards, and payment of COBRA benefits to continue
then-current coverage for a period of 24 months following termination. In addition, the Company has agreed to reimburse Mr. Coughlin for the
increase in federal and state income taxes payable by him by reason of the benefits provided in connection with such a termination in connection
with a change in control if the total payment exceeds 2.99 times his base amount by more than 15%. In the event of termination due to disability,
Mr. Coughlin is entitled to 15 months of base salary paid semi-monthly over 15 months, a lump sum amount equal to his target annual bonus
multiplied by a fraction the numerator of which is the number of full months of employment by Mr. Coughlin in the fiscal year and the
denominator of which is 12, an acceleration of unvested shares that would have vested over the 15 continuous months after the date of
termination, and payment of COBRA benefits to continue then-current coverage for a period of 15 months following termination. In the event of
a termination due to Mr. Coughlin s
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death, his beneficiaries or estate, would be entitled to an acceleration of unvested shares that would have vested over the 15 continuous months

after the date of termination, a lump sum amount equal to his target annual bonus multiplied by a fraction the numerator of which is the number
of full months of employment by Mr. Coughlin in the fiscal year and the denominator of which is 12 and any accrued and unpaid compensation
on the date of termination.

Dr. O Brien is entitled to 1.0 times the amount of his annual base salary and target annual bonus to be paid equally over 12 months, an
acceleration of unvested shares that would have vested over the 12 continuous months after the date of termination, and payment of COBRA
benefits to continue then-current coverage for a period of 12 months following termination in the event that the Company terminates his
employment without cause, or he resigns due to a constructive termination. In the event of such termination within a specified time following a
change of control, Dr. O Brien is entitled to 1.5 times the amount of his annual base salary and annual target bonus to be paid in one lump sum, a
cash amount equal to the value of all unvested stock awards and all vested and outstanding stock awards, and payment of COBRA benefits to
continue then-current coverage for a period of 18 months following termination. In addition, the Company has agreed to reimburse Dr. O Brien
for the increase in federal and state income taxes payable by him by reason of the benefits provided in connection with such a termination in
connection with a change in control if the total payment exceeds 2.99 times his base amount by more than 15%. In the event of termination due

to disability, Dr. O Brien is entitled to 12 months of base salary paid semi-monthly over 12 months, a lump sum amount equal to his target annual
bonus multiplied by a fraction of the numerator of which is the number of full months of employment by Dr. O Brien in the fiscal year and the
denominator of which is 12, an acceleration of unvested shares that would have vested over the 12 continuous months after the date of
termination, and payment of COBRA benefits to continue then-current coverage for a period of 12 months following termination. In the event of

a termination due to Dr. O Brien s death, his beneficiaries or estate, would be entitled to an acceleration of unvested shares that would have vested
over the 12 continuous months after the date of termination, a lump sum amount equal to his target annual bonus multiplied by a fraction the
numerator of which is the number of full months of employment by Dr. O Brien in the fiscal year and the denominator of which is 12 and any
accrued and unpaid compensation on the date of termination.

Dr. Grigoriadis is entitled to 1.0 times the amount of his annual base salary and target annual bonus to be paid equally over 12 months, an
acceleration of unvested shares that would have vested over the 12 continuous months after the date of termination, and payment of COBRA
benefits to continue then-current coverage for a period of 12 months following termination in the event that the Company terminates his
employment without cause, or he resigns due to a constructive termination. In the event of such termination within a specified time following a
change of control, Dr. Grigoriadis is entitled to 1.5 times the amount of his annual base salary and annual target bonus to be paid in one lump
sum, a cash amount equal to the value of all unvested stock awards and all vested and outstanding stock awards, and payment of COBRA
benefits to continue then-current coverage for a period of 18 months following termination. In addition, the Company has agreed to reimburse
Dr. Grigoriadis for the increase in federal and state income taxes payable by him by reason of the benefits provided in connection with such a
termination in connection with a change in control if the total payment exceeds 2.99 times his base amount by more than 15%. In the event of
termination due to disability, Dr. Grigoriadis is entitled to 12 months of base salary paid semi-monthly over 12 months, a lump sum amount
equal to his target annual bonus multiplied by a fraction the numerator of which is the number of full months of employment by Dr. Grigoriadis
in the fiscal year and the denominator of which is 12, an acceleration of unvested shares that would have vested over the 12 continuous months
after the date of termination, and payment of COBRA benefits to continue then-current coverage for a period of 12 months following
termination. In the event of a termination due to Dr. Grigoriadis death, his beneficiaries or estate, would be entitled to an acceleration of
unvested shares that would have vested over the 12 continuous months after the date of termination, a lump sum amount equal to his target
annual bonus multiplied by a fraction the numerator of which is the number of full months of employment by Dr. Grigoriadis in the fiscal year
and the denominator of which is 12 and any accrued and unpaid compensation on the date of termination.
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Dr. Bozigian is entitled to 1.0 times the amount of his annual base salary and target annual bonus to be paid equally over 12 months, an
acceleration of unvested shares that would have vested over the 12 continuous months after the date of termination, and payment of COBRA
benefits to continue then-current coverage for a period of 12 months following termination in the event that the Company terminates his
employment without cause, or he resigns due to a constructive termination. In the event of such termination within a specified time following a
change of control, Dr. Bozigian is entitled to 1.5 times the amount of his annual base salary and annual target bonus to be paid in one lump sum,
a cash amount equal to the value of all unvested stock awards and all vested and outstanding stock awards, and payment of COBRA benefits to
continue then-current coverage for a period of 18 months following termination. In addition, the Company has agreed to reimburse Dr. Bozigian
for the increase in federal and state income taxes payable by him by reason of the benefits provided in connection with such a termination in
connection with a change in control if the total payment exceeds 2.99 times his base amount by more than 15%. In the event of termination due
to disability, Dr. Bozigian is entitled to 12 months of base salary paid semi-monthly over 12 months, a lump sum amount equal to his target
annual bonus multiplied by a fraction the numerator of which is the number of full months of employment by Dr. Bozigian in the fiscal year and
the denominator of which is 12, an acceleration of unvested shares that would have vested over the 12 continuous months after the date of
termination, and payment of COBRA benefits to continue then-current coverage for a period of 12 months following termination. In the event of
a termination due to Dr. Bozigian s death, his beneficiaries or estate, would be entitled to an acceleration of unvested shares that would have
vested over the 12 continuous months after the date of termination, a lump sum amount equal to his target annual bonus multiplied by a fraction
the numerator of which is the number of full months of employment by Dr. Bozigian in the fiscal year and the denominator of which is 12 and
any accrued and unpaid compensation on the date of termination.
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DIRECTORS COMPENSATION SUMMARY
2014 Director Compensation

Non-employee directors are reimbursed for expenses incurred in connection with performing their duties as directors of the Company. For 2014,
directors who are not employees of the Company received a $50,000 annual retainer. The Company provided the Chairman of the Board,
William H. Rastetter, an additional $30,000, making his total annual cash retainer $80,000. In addition to the cash compensation set forth above,
the Chairman of the Audit Committee, Corinne H. Nevinny, received an additional $20,000 annual cash retainer. The Chairman of the
Compensation Committee, Richard F. Pops, received an additional $20,000 annual cash retainer. The Chairman of the Nominating/Corporate
Governance Committee, W. Thomas Mitchell, received an additional $9,000 annual cash retainer. Each other director who was a member of the
Audit Committee, the Compensation Committee or the Nominating/Corporate Governance Committee received an additional annual cash
retainer of $12,000, $12,000 and $5,000, respectively, for each Committee on which he or she served.

Additionally for 2014, each non-employee director received a grant of a nonstatutory stock option to purchase 15,000 shares of the Company s
common stock (except that the Chairman of the Board received an option to purchase 20,000 shares) at the 2014 Annual Meeting with exercise
prices equal to the fair market value of the Company s common stock on the date of the grant. The options granted to non-employee directors are
subject to a ten year term and vest monthly over the one-year period following the date of grant.

2015 Director Compensation

Director cash compensation for 2015 will remain at the 2014 levels. Additionally, each non-employee director will receive a grant of a
nonstatutory stock option to purchase 25,000 shares of the Company s common stock (except that the Chairman of the Board will receive an
option to purchase 30,000 shares) at the 2015 Annual Meeting, provided that such non-employee director was a director of the Company for at
least six months prior to the date of such Annual Meeting. Each new non-employee director will be automatically granted a nonstatutory stock
option to purchase 40,000 shares of the Company s common stock upon the date such person joins the Board of Directors. All options granted to
non-employee directors are subject to a ten year term and vest monthly over the one-year period following the date of grant and all option grants
will have exercise prices equal to the fair market value of the Company s common stock on the date of the grant.

Compensation of Directors. The following table sets forth the compensation paid by the Company for the fiscal year ended December 31, 2014
to the directors of the Company named below:

Director Compensation Table

Fees Earned

or Paid in Option

Name Cash (1) Awards (2) Total
Kevin C. Gorman, Ph.D. (3) $ $ $
William H. Rastetter, Ph.D. (4) $ 80,000 $ 180,000 $ 260,000
Gary A. Lyons (5) $ 55,000 $ 135,000 $ 190,000
Joseph A. Mollica, Ph.D. (6) $ 67,000 $ 135,000 $ 202,000
W. Thomas Mitchell (7) $ 71,000 $ 135,000 $ 206,000
Corinne H. Nevinny (8) $ 70,000 $ 135,000 $ 205,000
Richard F. Pops (9) $ 82,000 $ 135,000 $ 217,000
Stephen A. Sherwin, M.D. (10) $ 62,000 $ 135,000 $ 197,000

(1) Amounts in this column reflect compensation earned in 2014, all of which was paid during 2014.

(2) The amounts shown represent the full grant date fair value of option awards granted in 2014 as determined pursuant to ASC 718. The
assumptions used to calculate the value of such awards are set forth under Note 8 of the Notes to the Consolidated Financial Statements
included in the Company s Annual Report on
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Form 10-K for the year ended December 31, 2014 filed with the SEC on February 9, 2015. The grant date fair values of option awards are
based on a per share Black-Scholes value of $9.00.

(3) During 2014, Dr. Gorman was an employee of the Company, and as such, did not receive any compensation for service on the Board of
Directors. As of December 31, 2014, Dr. Gorman had outstanding options to purchase 1,000,000 shares of common stock.

(4) As of December 31, 2014, Dr. Rastetter had outstanding options to purchase 105,000 shares of common stock.

(5) Asof December 31, 2014, Mr. Lyons had outstanding options to purchase 105,000 shares of common stock.

(6) As of December 31, 2014, Dr. Mollica had outstanding options to purchase 100,000 shares of common stock.

(7)  As of December 31, 2014, Mr. Mitchell had outstanding options to purchase 98,000 shares of common stock.

(8) As of December 31, 2014, Ms. Nevinny had outstanding options to purchase 105,000 shares of common stock.

(9) As of December 31, 2014, Mr. Pops had outstanding options to purchase 105,000 shares of common stock.

(10) As of December 31, 2014, Dr. Sherwin had outstanding options to purchase 105,000 shares of common stock.

Additional Information

Executive officers of the Company serve at the discretion of the Board of Directors. There are no family relationships among any of the
directors, executive officers or key employees of the Company. No director, executive officer, key employee, promoter or control person of the
Company has, in the last five years, been subject to bankruptcy proceedings, criminal proceedings or legal proceedings related to the violation of
state or federal commodities or securities laws.

RELATED PERSON TRANSACTIONS
Review, approval or ratification of related person transactions

In accordance with the Company s Audit Committee Charter, the Company s Audit Committee is responsible for reviewing and approving the
terms and conditions of all related person transactions. In connection with its review, approval or ratification of related person transactions, the
Company s Audit Committee takes into account all relevant available facts and circumstances in determining whether such transaction is in the
best interests of the Company and its stockholders. Any transaction that would disqualify a director from meeting the independent director
standard as defined under the Nasdaq Stock Market rules requires review by the Company s Audit Committee prior to entering into such
transaction. For all other related person transactions the Company reviews all agreements and payments for related person transactions and based
on this review, a report is made to the Company s Audit Committee quarterly disclosing all related person transactions during that quarter, if any.
All related person transactions shall be disclosed in the Company s applicable filings with the SEC as required under SEC rules.

Related person transactions during fiscal 2014
There were no related person transactions during fiscal 2014.
OTHER MATTERS

As of the date of this proxy statement, the Company knows of no other matters to be submitted to the stockholders at the Annual Meeting. If any
other matters properly come before the Annual Meeting, it is the intention of the persons named in the enclosed proxy card to vote the shares
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they represent as the Board of Directors may recommend.
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ADDITIONAL INFORMATION

Householding of Proxy Materials. The SEC has adopted rules that permit companies and intermediaries such as brokers to satisty delivery
requirements for proxy statements with respect to two or more stockholders sharing the same address by delivering a single proxy statement
addressed to those stockholders. This process, which is commonly referred to as householding, potentially provides extra convenience for
stockholders and cost savings for companies. The Company, as well as certain brokers, household proxy materials, unless contrary instructions
have been received from the affected stockholders. Once you have received notice from your broker or us that they or we will be householding
materials to your address, householding will continue until you are notified otherwise or until you revoke your consent. If, at any time, you no
longer wish to participate in householding and would prefer to receive a separate proxy statement, please notify your broker if your shares are
held in a brokerage account or us if you hold registered shares. If you hold registered shares, you may direct your written request to the
Company s Corporate Secretary at 12780 El Camino Real, San Diego, California 92130 or contact the Company s Corporate Secretary at
858-617-7600.

Advance Notice Procedures. To be considered for inclusion in next year s proxy materials, a stockholder must submit his, her or its proposal in
writing by December 31, 2015, which is the date that is 120 days prior to the first anniversary of the mailing date of this proxy statement, to the
Company s Corporate Secretary at 12780 El Camino Real, San Diego, California 92130. Any proposal must comply with the requirements as to
form and substance established by the SEC for such proposal to be included in our proxy statement. Stockholders are also advised to review our
bylaws, which contain additional requirements about advance notice of stockholder proposals and director nominations.
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Appendix A
NEUROCRINE Biosciences, Inc.
2011 Equrty INCENTIVE PLAN
AporTED BY THE BOARD OF DIRECTORS: FEBRUARY 21, 2011
APPROVED BY THE STOCKHOLDERS: MAY 25, 2011
AMENDED BY THE STOCKHOLDERS: MAY 23, 2013
AMENDED BY THE STOCKHOLDERS: MAY 22, 2014

TErMINATION DATE: FEBRUARY 20, 2021

1.  GENERAL.

(a) Successor to and Continuation of Prior Plans. The Plan is intended as the successor to and continuation of the Neurocrine Biosciences,
Inc. 2003 Incentive Stock Plan, 2001 Stock Option Plan, 1997 Incentive Stock Plan, 1996 Director Stock Option Plan and 1992 Incentive Stock
Plan (together the Prior Plans ). On the Effective Date, awards will automatically be granted to the Company s Directors pursuant to the terms of
Section 10 of the Neurocrine Biosciences, Inc. 2003 Incentive Stock Plan (the 2011 Automatic Director Awards ). From and following the
Effective Date, no additional stock awards shall be granted under the Prior Plans except for the 2011 Automatic Director Awards. From and after
the Effective Date, all outstanding stock awards granted under the Prior Plans shall remain subject to the terms of the Prior Plans; provided,
however, any shares subject to outstanding stock awards granted under the Prior Plans that expire or terminate for any reason prior to exercise or
settlement or are otherwise forfeited prior to issuance of the shares because of the failure to meet a contingency or condition required to vest
such shares shall not again become available for issuance under either the Prior Plans or this Plan. Except with respect to the 2011 Automatic
Director Awards, all Awards granted on or after the Effective Date of this Plan shall be subject to the terms of this Plan.

(b) Eligible Award Recipients. The persons eligible to receive discretionary Awards are Employees, Directors and Consultants. The persons
eligible to receive Stock Awards under the Director Grant Program are Eligible Directors.

(c) Available Awards. The Plan provides for the grant of the following Awards: (i) Incentive Stock Options, (ii) Nonstatutory Stock Options,
(iii) Stock Appreciation Rights, (iv) Restricted Stock Awards, (v) Restricted Stock Unit Awards, (vi) Performance Stock Awards, and (vii) Other
Stock Awards.

(d) Purpose. The Company, by means of the Plan, seeks to secure and retain the services of the group of persons eligible to receive Awards as
set forth in Section 1(b), to provide incentives for such persons to exert maximum efforts for the success of the Company and any Affiliate and
to provide a means by which such eligible recipients may be given an opportunity to benefit from increases in value of the Common Stock
through the granting of Awards.

2.  ADMINISTRATION.
(a) Administration by Board. The Board shall administer the Plan unless and until the Board delegates administration of the Plan to a
Committee or Committees, as provided in Section 2(d). However, the Board may not delegate administration of the Director Grant Program.

(b) Powers of Board. Except with respect to the Director Grant Program, the Board shall have the power, subject to, and within the limitations
of, the express provisions of the Plan:

(i) To determine from time to time (A) which of the persons eligible under the Plan shall be granted Awards; (B) when and how each Award
shall be granted; (C) what type or combination of types of Award shall be granted; (D) the provisions of each Award granted (which need not be
identical), including the time
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or times when a person shall be permitted to receive cash or Common Stock pursuant to an Award; (E) the number of shares of Common Stock
with respect to which a Stock Award shall be granted to each such person; and (F) the Fair Market Value applicable to a Stock Award.

(ii) To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke rules and regulations for its
administration. The Board, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan or in any Stock Award
Agreement in a manner and to the extent it shall deem necessary or expedient to make the Plan or Award fully effective.

(iii) To settle all controversies regarding the Plan and Awards granted under it.

(iv) To accelerate the time at which an Award may first be exercised or the time during which an Award or any part thereof will vest in
accordance with the Plan, notwithstanding the provisions in the Award stating the time at which it may first be exercised or the time during
which it will vest.

(v) To suspend or terminate the Plan at any time. Suspension or termination of the Plan shall not impair rights and obligations under any Award
granted while the Plan is in effect except with the written consent of the affected Participant.

(vi) To amend the Plan in any respect the Board deems necessary or advisable. However, except as provided in Section 10(a) relating to
Capitalization Adjustments, to the extent required by applicable law or listing requirements, stockholder approval shall be required for any
amendment of the Plan that either (A) materially increases the number of shares of Common Stock available for issuance under the Plan,

(B) materially expands the class of individuals eligible to receive Awards under the Plan, (C) materially increases the benefits accruing to
Participants under the Plan or materially reduces the price at which shares of Common Stock may be issued or purchased under the Plan,

(D) materially extends the term of the Plan, or (E) expands the types of Awards available for issuance under the Plan. Except as provided above,
rights under any Award granted before amendment of the Plan shall not be impaired by any amendment of the Plan unless (1) the Company
requests the consent of the affected Participant, and (2) such Participant consents in writing.

(vii) To submit any amendment to the Plan for stockholder approval, including, but not limited to, amendments to the Plan intended to satisfy the
requirements of (A) Section 162(m) of the Code regarding the exclusion of performance-based compensation from the limit on corporate
deductibility of compensation paid to Covered Employees, (B) Section 422 of the Code regarding incentive stock options or (C) Rule 16b-3.

(viii) To approve forms of Award Agreements for use under the Plan and to amend the terms of any one or more Awards, including, but not
limited to, amendments to provide terms more favorable to the Participant than previously provided in the Award Agreement, subject to any
specified limits in the Plan that are not subject to Board discretion; provided however, that except with respect to amendments that disqualify or
impair the status of an Incentive Stock Option, a Participant s rights under any Award shall not be impaired by any such amendment unless

(A) the Company requests the consent of the affected Participant, and (B) such Participant consents in writing. Notwithstanding the foregoing,
subject to the limitations of applicable law, if any, the Board may amend the terms of any one or more Awards without the affected Participant s
consent if necessary to maintain the qualified status of the Award as an Incentive Stock Option or to bring the Award into compliance with
Section 409A of the Code.

(ix) Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the best interests of the
Company and that are not in conflict with the provisions of the Plan or Awards.

(x) To adopt such procedures and sub-plans as are necessary or appropriate to permit participation in the Plan by Employees, Directors or
Consultants who are foreign nationals or employed outside the United States.
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(c) Administration of Director Grant Program. The Board shall have the power, subject to and within the limitations of, the express
provisions of the Director Grant Program:

(i) To determine the provisions of each Stock Award to the extent not specified in the Director Grant Program.

(ii) To construe and interpret the Director Grant Program and the Stock Awards granted under it, and to establish, amend and revoke rules and
regulations for its administration. The Board, in the exercise of this power, may correct any defect, omission or inconsistency in the Director
Grant Program or in any Stock Award Agreement, in a manner and to the extent it shall deem necessary or expedient to make the Director Grant
Program fully effective.

(iii) To amend the terms of the Director Grant Program or a Stock Award granted thereunder, except that rights under any such Stock Award
granted before amendment of the Director Grant Program shall not be impaired by any amendment of the Director Grant Program unless (1) the
Company requests the consent of the affected Participant, and (2) such Participant consents in writing.

(iv) Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the best interests of the
Company and that are not in conflict with the provisions of the Director Grant Program.

(d) Delegation to Committee.

(i) General. The Board may delegate some or all of the administration of the Plan (except the Director Grant Program) to a Committee or
Committees. If administration of the Plan is delegated to a Committee, the Committee shall have, in connection with the administration of the
Plan, the powers theretofore possessed by the Board that have been delegated to the Committee, including the power to delegate to a
subcommittee of the Committee any of the administrative powers the Committee is authorized to exercise (and references in this Plan to the
Board shall thereafter be to the Committee or subcommittee), subject, however, to such resolutions, not inconsistent with the provisions of the
Plan, as may be adopted from time to time by the Board. The Committee may, at any time, abolish the subcommittee and/or revest in the
Committee any powers delegated to the subcommittee. The Board may retain the authority to concurrently administer the Plan with the
Committee and may, at any time, revest in the Board some or all of the powers previously delegated.

(ii) Section 162(m) and Rule 16b-3 Compliance. The Committee may consist solely of two or more Outside Directors, in accordance with
Section 162(m) of the Code, or solely of two or more Non-Employee Directors, in accordance with Rule 16b-3.

(e) Delegation to an Officer. The Board may delegate to one (1) or more Officers the authority to do one or both of the following (i) designate
Employees who are providing Continuous Service to the Company or any of its Subsidiaries who are not Officers to be recipients of Options and
SARs (and, to the extent permitted by applicable law, other Stock Awards) and the terms thereof, and (ii) determine the number of shares of
Common Stock to be subject to such Stock Awards granted to such Employees; provided, however, that the Board resolutions regarding such
delegation shall specify the total number of shares of Common Stock that may be subject to the Stock Awards granted by such Officer and that
such Officer may not grant a Stock Award to himself or herself. Notwithstanding the foregoing, the Board may not delegate authority to an
Officer to determine the Fair Market Value pursuant to Section 14(z)(iii) below.

(f) Effect of Board s Decision. All determinations, interpretations and constructions made by the Board in good faith shall not be subject to
review by any person and shall be final, binding and conclusive on all persons.

(g) Cancellation and Re-Grant of Stock Awards. Except in connection with a Corporate Transaction, as provided in Section 10(a) relating to
Capitalization Adjustments, or unless the stockholders of the Company have approved such an action within twelve (12) months prior to such an
event, neither the Board nor any Committee
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shall have the authority to: (i) reduce the exercise price of any outstanding Options or SARs under the Plan, or (ii) cancel any outstanding
Options or SARs that have an exercise price or strike price greater than the current Fair Market Value of the Common Stock in exchange for
cash, Full Value Awards, or Options or SARs with an exercise price less than the original exercise price of the Options or SARs that are
cancelled.

3. SHAREs SuBjJECT TO THE PLAN.

(a) Share Reserve. Subject to Section 10(a) relating to Capitalization Adjustments, the aggregate number of shares of Common Stock that may
be issued pursuant to Stock Awards from and after the Effective Date shall not exceed thirteen million five hundred thousand

(13,500,000) shares. For clarity, the Share Reserve in this Section 3(a) is a limitation on the number of shares of the Common Stock that may be
issued pursuant to the Plan and does not limit the granting of Stock Awards except as provided in Section 8(a). Shares may be issued in
connection with a merger or acquisition as permitted by, as applicable, NASDAQ Listing Rule 5635(c) or, if applicable, NYSE Listed Company
Manual Section 303A.08, AMEX Company Guide Section 711 or other applicable rule, and such issuance shall not reduce the number of shares
available for issuance under the Plan. Furthermore, if a Stock Award or any portion thereof expires or otherwise terminates without all of

the shares covered by such Stock Award having been issued, such expiration or termination shall not reduce (or otherwise offset) the number

of shares of Common Stock that may be available for issuance under the Plan.

(b) Reversion of Shares to the Share Reserve. If any shares of common stock issued pursuant to a Stock Award are forfeited back to the
Company because of the failure to meet a contingency or condition required to vest such shares in the Participant, then the shares that are
forfeited shall revert to and again become available for issuance under the Plan.

(c) Limitation on Full Value Awards. The aggregate number of shares of Common Stock that may be issued pursuant to grants of Full Value
Awards shall not exceed fifty percent (50%) of the aggregate number of shares of Common Stock available for issuance under this Plan as set
forth in Section 3(a), subject to adjustment as provided in Sections 3(b) and 10(a).

(d) Shares Not Available For Subsequent Issuance. If any shares subject to a Stock Award are not delivered to a Participant because the Stock
Award is exercised through a reduction of shares subject to the Stock Award (i.e., net exercised ), the number of shares that are not delivered to
the Participant shall no longer be available for issuance under the Plan. Also, any shares used to pay the exercise price of a Stock Award or that
are withheld in satisfaction of applicable tax withholding obligations shall no longer be available for issuance under the Plan. Any shares
repurchased on the open market with the proceeds of the exercise price of a Stock Award shall not again be available for issuance under the

Plan.

(e) Incentive Stock Option Limit. Notwithstanding anything to the contrary in this Section 3 and, subject to the provisions of Section 10(a)
relating to Capitalization Adjustments, the aggregate maximum number of shares of Common Stock that may be issued pursuant to the exercise
of Incentive Stock Options shall be thirteen million five hundred thousand (13,500,000) shares of Common Stock.

(f) Section 162(m) Limitation on Annual Grants. Subject to the provisions of Section 10(a) relating to Capitalization Adjustments, at such
time as the Company may be subject to the applicable provisions of Section 162(m) of the Code, a maximum of two hundred fifty thousand
(250,000) shares of Common Stock subject to Options, SARs and Other Stock Awards whose value is determined by reference to an increase
over an exercise or strike price of at least one hundred percent (100%) of the Fair Market Value on the date any such Stock Award is granted
may be granted to any Participant during any calendar year; provided, however that in connection with his or her initial employment, an
Employee may be granted such forms of Stock Awards for up to an additional two hundred fifty thousand (250,000) shares of Common Stock
which shall not count against such annual limit. Notwithstanding the foregoing, if any additional Options, SARs or Other Stock Awards whose
value is determined by reference to an increase over an exercise or strike price of at least one hundred percent

80



Edgar Filing: NEUROCRINE BIOSCIENCES INC - Form DEF 14A

(100%) of the Fair Market Value on the date the Stock Award are granted to any Participant during any calendar year, compensation attributable
to the exercise of such additional Stock Awards shall not satisfy the requirements to be considered qualified performance-based compensation
under Section 162(m) of the Code unless such additional Stock Awards are approved by the Company s stockholders.

(g) Source of Shares. The stock issuable under the Plan shall be shares of authorized but unissued or reacquired Common Stock,
including shares repurchased by the Company on the open market or otherwise; provided, however that the Company may not repurchase shares
to be used under this Plan to the extent such repurchased shares would exceed the limitation in Section 3(a).

4. EuGmBILITY.

(a) Eligibility for Specific Stock Awards. Incentive Stock Options may be granted only to employees of the Company or a parent corporation
or subsidiary corporation thereof (as such terms are defined in Sections 424(e) and (f) of the Code). Stock Awards other than Incentive Stock
Options may be granted to Employees, Directors and Consultants; provided, however, Nonstatutory Stock Options and SARs may not be granted
to Employees, Directors and Consultants who are providing Continuous Service only to any parent of the Company, as such term is defined in
Rule 405 promulgated under the Securities Act, unless the stock underlying such Stock Awards is treated as  service recipient stock under
Section 409A of the Code because the Stock Awards are granted pursuant to a corporate transaction (such as a spin off transaction) or unless
such Stock Awards comply with the distribution requirements of Section 409A of the Code. Stock Awards granted under the Director Grant
Program in Section 7 may be granted only to Eligible Directors.

(b) Ten Percent Stockholders. A Ten Percent Stockholder shall not be granted an Incentive Stock Option unless the exercise price of such
Option is at least one hundred ten percent (110%) of the Fair Market Value on the date of grant and the Option is not exercisable after the
expiration of five (5) years from the date of grant.

5. ProVISIONS RELATING TO OPTIONS AND STOCK APPRECIATION RIGHTS.

Each Option or SAR shall be in such form and shall contain such terms and conditions as the Board shall deem appropriate. All Options shall be
separately designated Incentive Stock Options or Nonstatutory Stock Options at the time of grant, and, if certificates are issued, a separate
certificate or certificates shall be issued for shares of Common Stock purchased on exercise of each type of Option. If an Option is not
specifically designated as an Incentive Stock Option, then the Option shall be a Nonstatutory Stock Option. The provisions of separate Options
or SARs need not be identical; provided, however, that each Option Agreement or SAR Agreement shall conform to (through incorporation of
provisions hereof by reference in the applicable Award Agreement or otherwise) the substance of each of the following provisions:

(a) Term. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, no Option or SAR shall be exercisable after the
expiration of ten (10) years from the date of its grant or such shorter period specified in the Award Agreement.

(b) Exercise Price. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, the exercise price (or strike price) of each
Option or SAR shall be not less than one hundred percent (100%) of the Fair Market Value of the Common Stock subject to the Option or SAR
on the date the Option or SAR is granted. Notwithstanding the foregoing, an Option or SAR may be granted with an exercise price (or strike
price) lower than one hundred percent (100%) of the Fair Market Value of the Common Stock subject to the Option or SAR if such Option or
SAR is granted pursuant to an assumption of or substitution for another option or stock appreciation right pursuant to a Corporate Transaction
and in a manner consistent with the provisions of Sections 409A and, if applicable, 424(a) of the Code. Each SAR will be denominated in shares
of Common Stock equivalents.
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(c) Purchase Price for Options. The purchase price of Common Stock acquired pursuant to the exercise of an Option shall be paid, to the extent
permitted by applicable law and as determined by the Board in its sole discretion, by any combination of the methods of payment set forth
below. The Board shall have the authority to grant Options that do not permit all of the following methods of payment (or otherwise restrict the
ability to use certain methods) and to grant Options that require the consent of the Company to utilize a particular method of payment. The
permitted methods of payment are as follows:

(i) by cash, check, bank draft or money order payable to the Company;

(ii) pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board that, prior to the issuance of the stock
subject to the Option, results in either the receipt of cash (or check) by the Company or the receipt of irrevocable instructions to pay the
aggregate exercise price to the Company from the sales proceeds;

(iii) by delivery to the Company (either by actual delivery or attestation) of shares of Common Stock;

(iv) if the option is a Nonstatutory Stock Option, by a net exercise arrangement pursuant to which the Company will reduce the number of shares
of Common Stock issuable upon exercise by the largest whole number of shares with a Fair Market Value that does not exceed the aggregate
exercise price; provided, however, that the Company shall accept a cash or other payment from the Participant to the extent of any remaining
balance of the aggregate exercise price not satisfied by such reduction in the number of whole shares to be issued; provided, further, that shares

of Common Stock will no longer be subject to an Option and will not be exercisable thereafter to the extent that (A) shares issuable upon

exercise are reduced to pay the exercise price pursuant to the net exercise, (B) shares are delivered to the Participant as a result of such exercise,
and (C) shares are withheld to satisfy tax withholding obligations; or

(v) in any other form of legal consideration that may be acceptable to the Board.

(d) Exercise and Payment of a SAR. To exercise any outstanding SAR, the Participant must provide written notice of exercise to the Company
in compliance with the provisions of the SAR Agreement evidencing such SAR. The appreciation distribution payable on the exercise of a SAR
will be not greater than an amount equal to the excess of (A) the aggregate Fair Market Value (on the date of the exercise of the SAR) of a
number of shares of Common Stock equal to the number of Common Stock equivalents in which the Participant is vested under such SAR, and
with respect to which the Participant is exercising the SAR on such date, over (B) the strike price that will be determined by the Board at the
time of grant of the SAR. The appreciation distribution in respect to a SAR may be paid in Common Stock, in cash, in any combination of the
two or in any other form of consideration, as determined by the Board and contained in the SAR Agreement evidencing such SAR.

(e) Transferability of Options and SARs. The Board may, in its sole discretion, impose such limitations on the transferability of Options and
SARs as the Board shall determine. In the absence of such a determination by the Board to the contrary, the following restrictions on the
transferability of Options and SARs shall apply:

(i) Restrictions on Transfer. An Option or SAR shall not be transferable except by will or by the laws of descent and distribution and shall be
exercisable during the lifetime of the Participant only by the Participant. Except as explicitly provided herein, neither an Option nor a SAR may
be transferred.

(ii) Domestic Relations Orders. Notwithstanding the foregoing, an Option or SAR may be transferred pursuant to a domestic relations order;
provided, however, that if an Option is an Incentive Stock Option, such Option may be deemed to be a Nonstatutory Stock Option as a result of
such transfer.

(iii) Beneficiary Designation. Notwithstanding the foregoing, the Participant may, by delivering written notice to the Company, in a form
provided by or otherwise satisfactory to the Company and any broker designated by the Company to effect Option exercises, designate a third
party who, in the event of the death of the Participant, shall thereafter be entitled to exercise the Option or SAR and receive the Common Stock
or other consideration resulting from such exercise. In the absence of such a designation, the executor or administrator of the Participant s estate
shall be entitled to exercise the Option or SAR and receive the Common Stock or other consideration resulting from such exercise.
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(f) Vesting Generally. The total number of shares of Common Stock subject to an Option or SAR may vest and therefore become exercisable in
periodic installments that may or may not be equal. The Option or SAR may be subject to such other terms and conditions on the time or times
when it may or may not be exercised (which may be based on the satisfaction of Performance Goals or other criteria) as the Board may deem
appropriate. The vesting provisions of individual Options or SARs may vary. The provisions of this Section 5(f) are subject to any Option or
SAR provisions governing the minimum number of shares of Common Stock as to which an Option or SAR may be exercised.

(g) Termination of Continuous Service. Except as otherwise provided in the applicable Award Agreement or other agreement between the
Participant and the Company, if a Participant s Continuous Service terminates (other than for Cause or upon the Participant s death or Disability),
the Participant may exercise his or her Option or SAR (to the extent that the Participant was entitled to exercise such Award as of the date of
termination of Continuous Service) but only within such period of time ending on the earlier of (i) the date three (3) months following the
termination of the Participant s Continuous Service (or such longer or shorter period specified in the applicable Award Agreement), or (ii) the
expiration of the term of the Option or SAR as set forth in the Award Agreement. If, after termination of Continuous Service, the Participant

does not exercise his or her Option or SAR within the time specified herein or in the Award Agreement (as applicable), the Option or SAR shall
terminate.

(h) Extension of Termination Date. If the exercise of an Option or SAR following the termination of the Participant s Continuous Service
(other than for Cause or upon the Participant s death or Disability) would be prohibited at any time solely because the issuance of shares of
Common Stock would violate the registration requirements under the Securities Act, then the Option or SAR shall terminate on the earlier of

(1) the expiration of a total period of three (3) months (that need not be consecutive) after the termination of the Participant s Continuous Service
during which the exercise of the Option or SAR would not be in violation of such registration requirements, or (ii) the expiration of the term of
the Option or SAR as set forth in the applicable Award Agreement. In addition, unless otherwise provided in a Participant s Award Agreement, if
the immediate sale of any Common Stock received upon exercise of an Option or SAR following the termination of the Participant s Continuous
Service (other than for Cause) would violate the Company s insider trading policy, then the Option or SAR shall terminate on the earlier of (i) the
expiration of a period equal to the applicable post-termination exercise period after the termination of the Participant s Continuous Service during
which the sale of the Common Stock received upon exercise of the Option or SAR would not be in violation of the Company s insider trading
policy, or (ii) the expiration of the term of the Option or SAR as set forth in the applicable Award Agreement.

(i) Disability of Participant. Except as otherwise provided in the applicable Award Agreement or other agreement between the Participant and
the Company, if a Participant s Continuous Service terminates as a result of the Participant s Disability, the Participant may exercise his or her
Option or SAR (to the extent that the Participant was entitled to exercise such Option or SAR as of the date of termination of Continuous
Service), but only within such period of time ending on the earlier of (i) the date twelve (12) months following such termination of Continuous
Service (or such longer or shorter period specified in the Award Agreement), or (ii) the expiration of the term of the Option or SAR as set forth
in the Award Agreement. If, after termination of Continuous Service, the Participant does not exercise his or her Option or SAR within the time
specified herein or in the Award Agreement (as applicable), the Option or SAR (as applicable) shall terminate.

(j) Death of Participant. Except as otherwise provided in the applicable Award Agreement or other agreement between the Participant and the
Company, if (i) a Participant s Continuous Service terminates as a result of the Participant s death, or (ii) the Participant dies within the period (if
any) specified in the Award Agreement for exercisability after the termination of the Participant s Continuous Service (for a reason other than
death), then the Option or SAR may be exercised (to the extent the Participant was entitled to exercise such Option or SAR as of the date of

death) by the Participant s estate, by a person who acquired the right to exercise the Option or SAR by bequest or inheritance or by a person
designated to exercise the Option or SAR upon the
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Participant s death, but only within the period ending on the earlier of (i) the date eighteen (18) months following the date of death (or such
longer or shorter period specified in the Award Agreement), or (ii) the expiration of the term of such Option or SAR as set forth in the Award
Agreement. If, after the Participant s death, the Option or SAR is not exercised within the time specified herein or in the Award Agreement (as
applicable), the Option or SAR shall terminate.

(k) Termination for Cause. Except as explicitly provided otherwise in a Participant s Award Agreement or other individual written agreement
between the Company or any Affiliate and the Participant, if a Participant s Continuous Service is terminated for Cause, the Option or SAR shall
terminate immediately upon such Participant s termination of Continuous Service, and the Participant shall be prohibited from exercising his or
her Option or SAR from and after the time of such termination of Continuous Service.

(I) Non-Exempt Employees. No Option or SAR, whether or not vested, granted to an Employee who is a non-exempt employee for purposes of
the Fair Labor Standards Act of 1938, as amended, shall be first exercisable for any shares of Common Stock until at least six months following
the date of grant of the Option or SAR. Notwithstanding the foregoing, consistent with the provisions of the Worker Economic Opportunity Act,
(1) in the event of the Participant s death or Disability, (ii) upon a Corporate Transaction in which such Option or SAR is not assumed, continued,
or substituted, (iii) upon a Change in Control, or (iv) upon the Participant s retirement (as such term may be defined in the Participant s Award
Agreement or in another applicable agreement or in accordance with the Company s then current employment policies and guidelines), any such
vested Options and SARs may be exercised earlier than six months following the date of grant. The foregoing provision is intended to operate so
that any income derived by a non-exempt employee in connection with the exercise or vesting of an Option or SAR will be exempt from his or
her regular rate of pay.

6.  Provisions oF STOCK AWARDS OTHER THAN OPTIONS AND SARs.

(a) Restricted Stock Awards. Each Restricted Stock Award Agreement shall be in such form and shall contain such terms and conditions as the
Board shall deem appropriate. To the extent consistent with the Company s bylaws, at the Board s election, shares of Common Stock may be
(1) held in book entry form subject to the Company s instructions until any restrictions relating to the Restricted Stock Award lapse; or

(ii) evidenced by a certificate, which certificate shall be held in such form and manner as determined by the Board. The terms and conditions of
Restricted Stock Award Agreements may change from time to time, and the terms and conditions of separate Restricted Stock Award
Agreements need not be identical; provided, however, that each Restricted Stock Award Agreement shall conform to (through incorporation of
the provisions hereof by reference in the agreement or otherwise) the substance of each of the following provisions:

(i) Consideration. A Restricted Stock Award may be awarded in consideration for (A) cash, check, bank draft or money order payable to the
Company, (B) past services to the Company or an Affiliate, or (C) any other form of legal consideration (including future services) that may be
acceptable to the Board, in its sole discretion, and permissible under applicable law.

(ii) Vesting. Shares of Common Stock awarded under the Restricted Stock Award Agreement may be subject to forfeiture to the Company in
accordance with a vesting schedule to be determined by the Board.

(iii) Termination of Participant s Continuous Service. If a Participant s Continuous Service terminates, the Company may receive through a
forfeiture condition or a repurchase right any or all of the shares of Common Stock held by the Participant that have not vested as of the date of
termination of Continuous Service under the terms of the Restricted Stock Award Agreement.

(iv) Transferability. Rights to acquire shares of Common Stock under the Restricted Stock Award Agreement shall be transferable by the
Participant only upon such terms and conditions as are set forth in the Restricted Stock Award Agreement, as the Board shall determine in its
sole discretion, so long as Common Stock awarded under the Restricted Stock Award Agreement remains subject to the terms of the Restricted
Stock Award Agreement.
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(v) Dividends. A Restricted Stock Award Agreement may provide that any dividends paid on Restricted Stock will be subject to the same
vesting and forfeiture restrictions as apply to the shares subject to the Restricted Stock Award to which they relate.

(b) Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement shall be in such form and shall contain such terms and
conditions as the Board shall deem appropriate. The terms and conditions of Restricted Stock Unit Award Agreements may change from time to
time, and the terms and conditions of separate Restricted Stock Unit Award Agreements need not be identical; provided, however, that each
Restricted Stock Unit Award Agreement shall conform to (through incorporation of the provisions hereof by reference in the Agreement or
otherwise) the substance of each of the following provisions:

(i) Consideration. At the time of grant of a Restricted Stock Unit Award, the Board will determine the consideration, if any, to be paid by the
Participant upon delivery of each share of Common Stock subject to the Restricted Stock Unit Award. The consideration to be paid (if any) by
the Participant for each share of Common Stock subject to a Restricted Stock Unit Award may be paid in any form of legal consideration that

may be acceptable to the Board, in its sole discretion, and permissible under applicable law.

(ii) Vesting. At the time of the grant of a Restricted Stock Unit Award, the Board may impose such restrictions on or conditions to the vesting of
the Restricted Stock Unit Award as it, in its sole discretion, deems appropriate.

(iii) Payment. A Restricted Stock Unit Award will be settled by the delivery of shares of Common Stock as determined by the Board and
contained in the Restricted Stock Unit Award Agreement.

(iv) Additional Restrictions. At the time of the grant of a Restricted Stock Unit Award, the Board, as it deems appropriate, may impose such
restrictions or conditions that delay the delivery of the shares of Common Stock (or their cash equivalent) subject to a Restricted Stock Unit
Award to a time after the vesting of such Restricted Stock Unit Award.

(v) Dividend Equivalents. Dividend equivalents may be credited in respect of shares of Common Stock covered by a Restricted Stock Unit
Award, as determined by the Board and contained in the Restricted Stock Unit Award Agreement. At the sole discretion of the Board, such
dividend equivalents may be converted into additional shares of Common Stock covered by the Restricted Stock Unit Award in such manner as
determined by the Board. Any additional shares covered by the Restricted Stock Unit Award credited by reason of such dividend equivalents
will be subject to all of the same terms and conditions of the underlying Restricted Stock Unit Award Agreement to which they relate, including
any vesting restrictions.

(vi) Termination of Participant s Continuous Service. Except as otherwise provided in the applicable Restricted Stock Unit Award
Agreement, such portion of the Restricted Stock Unit Award that has not vested will be forfeited upon the Participant s termination of
Continuous Service.

(c) Performance Awards.

(i) Performance Stock Awards. A Performance Stock Award is a Stock Award that may vest or may be exercised contingent upon the
attainment during a Performance Period of certain Performance Goals. A Performance Stock Award may, but need not, require the completion
of a specified period of Continuous Service. The length of any Performance Period, the Performance Goals to be achieved during the
Performance Period, and the measure of whether and to what degree such Performance Goals have been attained shall be conclusively
determined by the Committee, in its sole discretion. The maximum number of shares covered by an Award that may be granted to any
Participant in a calendar year attributable to Stock Awards described in this Section 6(c)(i) (whether the grant, vesting or exercise is contingent
upon the attainment during a Performance Period of the Performance Goals) shall not exceed two hundred fifty thousand (250,000) shares of
Common Stock; provided, however that in connection with his or her initial employment, an Employee may be granted Performance Stock
Awards for up to an additional two hundred fifty thousand (250,000) shares of Common Stock which shall not count against such annual limit.
The Board may provide for or, subject to such terms and conditions as the Board may specify, may permit a
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Participant to elect for, the payment of any Performance Stock Award to be deferred to a specified date or event. In addition, to the extent
permitted by applicable law and the applicable Award Agreement, the Board may determine that cash may be used in payment of Performance
Stock Awards.

Dividend equivalents may be credited in respect of shares of Common Stock covered by a Performance Stock Award, as determined by the
Board and contained in the Performance Stock Award Agreement. At the sole discretion of the Board, such dividend equivalents may be
converted into additional shares of Common Stock covered by the Performance Stock Award in such manner as determined by the Board. Any
additional shares covered by the Performance Award credited by reason of such dividend equivalents will be subject to all of the same terms and
conditions of the underlying Performance Stock Award Agreement to which they relate, including any vesting contingent upon the attainment
during a Performance Period of certain Performance Goals.

(ii) Board Discretion. The Board retains the discretion to reduce or eliminate the compensation or economic benefit due upon attainment of
Performance Goals and to define the manner of calculating the Performance Criteria it selects to use for a Performance Period.

(iii) Section 162(m) Compliance. Unless otherwise permitted in compliance with the requirements of Section 162(m) of the Code with respect
to an Award intended to qualify as performance-based compensation thereunder, the Committee shall establish the Performance Goals
applicable to, and the formula for calculating the amount payable under, the Award no later than the earlier of (a) the date ninety (90) days after
the commencement of the applicable Performance Period, or (b) the date on which twenty-five percent (25%) of the Performance Period has
elapsed, and in either event at a time when the achievement of the applicable Performance Goals remains substantially uncertain. Prior to the
payment of any compensation under an Award intended to qualify as performance-based compensation under Section 162(m) of the Code, the
Committee shall certify the extent to which any Performance Goals and any other material terms under such Award have been satisfied (other
than in cases where such relate solely to the increase in the value of the Common Stock). Notwithstanding satisfaction of any completion of any
Performance Goals, to the extent specified at the time of grant of an Award to covered employees within the meaning of Section 162(m) of the
Code, the number of shares of Common Stock, Options, or other benefits granted, issued, retainable and/or vested under an Award on account of
satisfaction of such Performance Goals may be reduced by the Committee on the basis of such further considerations as the Committee, in its
sole discretion, shall determine.

(d) Other Stock Awards. Other forms of Stock Awards valued in whole or in part by reference to, or otherwise based on, Common Stock,
including the appreciation in value thereof may be granted either alone or in addition to Stock Awards provided for under Section 5 and the
preceding provisions of this Section 6. Subject to the provisions of the Plan, the Board shall have sole and complete authority to determine the
persons to whom and the time or times at which such Other Stock Awards will be granted, the number of shares of Common Stock (or the cash
equivalent thereof) to be granted pursuant to such Other Stock Awards and all other terms and conditions of such Other Stock Awards.

7.  INiTIAL AND ANNUAL GRANTS TO ELIGIBLE DIRECTORS.

(a) General. The Director Grant Program in this Section 7 provides that Eligible Directors shall receive certain Stock Awards at designated
intervals over their period of Continuous Service on the Board. For the avoidance of doubt, all Stock Awards granted the Plan, including any
Stock Awards granted under this Section 7, are subject to all the terms and conditions of the Plan, including but not limited to the share reserve
limitations of Section 3 and the cancellation and regrant restrictions set forth in Section 2(g).

(b) Eligibility. Stock Awards shall be granted under this Section 7 to all Eligible Directors who meet the criteria specified below.
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(c) Director Grants.

(i) Initial Award. At the time a person is first elected or appointed to serve on the Board, provided such person is an Eligible Director, he or she
automatically shall, upon the date of his or her initial election or appointment as an Eligible Director, be granted an Option to purchase a number
of shares of Common Stock as determined by the Board in its sole discretion, on the terms and conditions set forth in Section 7(d) (each such
Option is an Initial Award ).

(ii) Annual Awards. On the date of each Annual Meeting, commencing with the Annual Meeting in 2012, each person who is then a Eligible
Director and who has served as an Eligible Director on the Board for a period of at least six (6) months shall be granted an Option to purchase a
number of shares of Common Stock as determined by the Board, in its sole discretion on the terms and conditions set forth in Section 7(d) (each
such Option is an Annual Award ).

(d) Director Option Grant Provisions.
(i) Option Type. Each Option automatically granted under this Section 7 shall be a Nonstatutory Stock Option.
(ii) Term . No Option shall be exercisable after the expiration of ten (10) years from the date it was granted.

(iii) Exercise Price. The exercise price of each Option shall be one hundred percent (100%) of the Fair Market Value of the Common Stock
subject to the Option on the date the Option is granted.

(iv) Vesting.

(1) Initial Awards granted pursuant to this Section 7 shall vest monthly with respect to 1/36th of the shares over the three (3) year period
following the date of grant, subject to the Eligible Director s Continuous Service through the applicable vesting dates, so that the Option will be
fully vested on the third anniversary of the date of grant.

(2) Annual Awards granted pursuant to this Section 7 shall vest monthly with respect to 1/12th of the shares over the one (1) year period
following the date of grant, subject to the Eligible Director s Continuous Service through the applicable vesting dates, so that the Option will be
fully vested on the first anniversary of the date of grant.

(3) Each Option granted pursuant to this Section shall automatically fully accelerate vesting upon a Corporate Transaction, subject to the
Eligible Director s Continuous Service through the date of the Corporate Transaction.

(v) Remaining Terms. The remaining terms and conditions of each Option shall be as set forth in an Option Agreement in the form adopted
from time to time by the Board; provided, however, that the terms of such Option Agreement shall be consistent with the terms of the Plan.

8.  CovenanTs OF THE COMPANY.
(a) Availability of Shares. During the terms of the Stock Awards, the Company shall keep available at all times the number of shares of
Common Stock reasonably required to satisfy such Stock Awards.

(b) Securities Law Compliance. The Company shall seek to obtain from each regulatory commission or agency having jurisdiction over the
Plan such authority as may be required to grant Stock Awards and to issue and sell shares of Common Stock upon exercise of the Stock Awards;
provided, however, that this undertaking shall not require the Company to register under the Securities Act the Plan, any Stock Award or any
Common Stock issued or issuable pursuant to any such Stock Award. If, after reasonable efforts, the Company is unable to obtain from any such
regulatory commission or agency the authority that counsel for the Company deems necessary for the lawful issuance and sale of Common
Stock under the Plan, the Company shall be relieved from
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any liability for failure to issue and sell Common Stock upon exercise of such Stock Awards unless and until such authority is obtained. A
Participant shall not be eligible for the grant of a Stock Award or the subsequent issuance of Common Stock pursuant to the Stock Award if such
grant or issuance would be in violation of any applicable securities law.

(c) No Obligation to Notify or Minimize Taxes. The Company shall have no duty or obligation to any Participant to advise such holder as to
the time or manner of exercising such Stock Award. Furthermore, the Company shall have no duty or obligation to warn or otherwise advise
such holder of a pending termination or expiration of a Stock Award or a possible period in which the Stock Award may not be exercised. The
Company has no duty or obligation to minimize the tax consequences of a Stock Award to the holder of such Stock Award.

9.  MISCELLANEOUS.
(a) Use of Proceeds from Sales of Common Stock. Proceeds from the sale of shares of Common Stock pursuant to Stock Awards shall
constitute general funds of the Company.

(b) Corporate Action Constituting Grant of Stock Awards. Corporate action constituting a grant by the Company of a Stock Award to any
Participant shall be deemed completed as of the date of such corporate action, unless otherwise determined by the Board, regardless of when the
instrument, certificate, or letter evidencing the Stock Award is communicated to, or actually received or accepted by, the Participant.

(c) Stockholder Rights. No Participant shall be deemed to be the holder of, or to have any of the rights of a holder with respect to, any shares of
Common Stock subject to such Stock Award unless and until (i) such Participant has satisfied all requirements for exercise of the Stock Award
pursuant to its terms, if applicable, and (ii) the issuance of the Common Stock subject to such Stock Award has been entered into the books and
records of the Company.

(d) No Employment or Other Service Rights. Nothing in the Plan, any Stock Award Agreement or any other instrument executed thereunder
or in connection with any Award granted pursuant thereto shall confer upon any Participant any right to continue to serve the Company or an
Affiliate in the capacity in effect at the time the Stock Award was granted or shall affect the right of the Company or an Affiliate to terminate
(1) the employment of an Employee with or without notice and with or without cause, (ii) the service of a Consultant pursuant to the terms of
such Consultant s agreement with the Company or an Affiliate, or (iii) the service of a Director pursuant to the bylaws of the Company or an
Affiliate, and any applicable provisions of the corporate law of the state in which the Company or the Affiliate is incorporated, as the case may
be.

(e) Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market Value (determined at the time of grant) of
Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any Optionholder during any calendar year
(under all plans of the Company and any Affiliates) exceeds one hundred thousand dollars ($100,000), the Options or portions thereof that
exceed such limit (according to the order in which they were granted) shall be treated as Nonstatutory Stock Options, notwithstanding any
contrary provision of the applicable Option Agreement(s).

(f) Investment Assurances. The Company may require a Participant, as a condition of exercising or acquiring Common Stock under any Stock
Award, (i) to give written assurances satisfactory to the Company as to the Participant s knowledge and experience in financial and business
matters and/or to employ a purchaser representative reasonably satisfactory to the Company who is knowledgeable and experienced in financial
and business matters and that he or she is capable of evaluating, alone or together with the purchaser representative, the merits and risks of
exercising the Stock Award; and (ii) to give written assurances satisfactory to the Company stating that the Participant is acquiring Common
Stock subject to the Stock Award for the Participant s own account and not with any present intention of selling or otherwise distributing the
Common Stock. The foregoing requirements, and any assurances given pursuant to such requirements, shall be inoperative if (A) the
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issuance of the shares upon the exercise or acquisition of Common Stock under the Stock Award has been registered under a then currently
effective registration statement under the Securities Act, or (B) as to any particular requirement, a determination is made by counsel for the
Company that such requirement need not be met in the circumstances under the then applicable securities laws. The Company may, upon advice
of counsel to the Company, place legends on stock certificates issued under the Plan as such counsel deems necessary or appropriate in order to
comply with applicable securities laws, including, but not limited to, legends restricting the transfer of the Common Stock.

(g) Withholding Obligations. Unless prohibited by the terms of a Stock Award Agreement, the Company may, in its sole discretion, satisfy any
federal, state or local tax withholding obligation relating to an Award by any of the following means or by a combination of such means:

(i) causing the Participant to tender a cash payment; (ii) withholding shares of Common Stock from the shares of Common Stock issued or
otherwise issuable to the Participant in connection with the Award; provided, however, that no shares of Common Stock are withheld with a
value exceeding the minimum amount of tax required to be withheld by law (or such lesser amount as may be necessary to avoid classification
of the Stock Award as a liability for financial accounting purposes); (iii) withholding cash from an Award settled in cash; (iv) withholding
payment from any amounts otherwise payable to the Participant; or (v) by such other method as may be set forth in the Award Agreement.

(h) Electronic Delivery. Any reference herein to a written agreement or document shall include any agreement or document delivered
electronically or posted on the Company s intranet (or other shared electronic medium controlled by the Company to which the Participant has
access).

(i) Deferrals. To the extent permitted by applicable law, the Board, in its sole discretion, may determine that the delivery of Common Stock or
the payment of cash, upon the exercise, vesting or settlement of all or a portion of any Award may be deferred and may establish programs and
procedures for deferral elections to be made by Participants. Deferrals by Participants will be made in accordance with Section 409A of the

Code. Consistent with Section 409A of the Code, the Board may provide for distributions while a Participant is still an employee or otherwise
providing services to the Company. The Board is authorized to make deferrals of Awards and determine when, and in what annual percentages,
Participants may receive payments, including lump sum payments, following the Participant s termination of Continuous Service, and implement
such other terms and conditions consistent with the provisions of the Plan and in accordance with applicable law.

(j) Compliance with Section 409A. To the extent that the Board determines that any Award granted hereunder is subject to Section 409A of the
Code, the Award Agreement evidencing such Award shall incorporate the terms and conditions necessary to avoid the consequences specified in
Section 409A(a)(1) of the Code. To the extent applicable, the Plan and Award Agreements shall be interpreted in accordance with Section 409A
of the Code. Notwithstanding anything to the contrary in this Plan (and unless the Award Agreement specifically provides otherwise), if
the shares of Common Stock are publicly traded and a Participant holding an Award that constitutes deferred compensation under Section 409A
of the Code is a specified employee for purposes of Section 409A of the Code, no distribution or payment of any amount shall be made upon a
separation from service before a date that is six (6) months following the date of such Participant s separation from service (as defined in
Section 409A of the Code without regard to alternative definitions thereunder) or, if earlier, the date of the Participant s death.

(k) Minimum Vesting. After the Effective Date of the Plan, generally (i) no Full Value Award that vests on the basis of the Participant s
Continuous Service with the Company shall vest at a rate that is any more rapid than ratably over a three (3)-year period and (ii) no Full Value
Award that vests based on the satisfaction of Performance Goals shall provide for a Performance Period of less than twelve (12) months.
Notwithstanding the foregoing, Full Value Awards may be granted by the Committee after the Effective Date that do not meet the foregoing
minimum vesting guidelines, provided that such Awards shall be limited to no more than 5% of the total number of shares reserved for issuance
under the Plan.
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10. ApjustMENTS UPON CHANGES IN CoMMON STOCK; OTHER CORPORATE EVENTS.

(a) Capitalization Adjustments. In the event of a Capitalization Adjustment, the Board shall appropriately and proportionately adjust: (i) the
class(es) and maximum number of securities subject to the Plan pursuant to Section 3(a), (ii) the class(es) and maximum number of securities
that may be issued pursuant to the exercise of Incentive Stock Options pursuant to Section 3(e), (iii) the class(es) and maximum number of
securities that may be awarded to any person pursuant to Sections 3(f) and 6(c)(i) , and (iv) the class(es) and number of securities and price

per share of stock subject to outstanding Stock Awards. The Board shall make such adjustments, and its determination shall be final, binding and
conclusive.

(b) Dissolution or Liquidation. Except as otherwise provided in the Stock Award Agreement, in the event of a dissolution or liquidation of the
Company, all outstanding Stock Awards (other than Stock Awards consisting of vested and outstanding shares of Common Stock not subject to
a forfeiture condition or the Company s right of repurchase) shall terminate immediately prior to the completion of such dissolution or
liquidation, and the shares of Common Stock subject to the Company s repurchase rights or subject to a forfeiture condition may be repurchased
or reacquired by the Company notwithstanding the fact that the holder of such Stock Award is providing Continuous Service, provided, however
, that the Board may, in its sole discretion, cause some or all Stock Awards to become fully vested, exercisable and/or no longer subject to
repurchase or forfeiture (to the extent such Stock Awards have not previously expired or terminated) before the dissolution or liquidation is
completed but contingent on its completion.

(c) Corporate Transaction. The following provisions shall apply to Stock Awards in the event of a Corporate Transaction unless otherwise
provided in the instrument evidencing the Stock Award or any other written agreement between the Company or any Affiliate and the
Participant or unless otherwise expressly provided by the Board at the time of grant of a Stock Award.

(i) Stock Awards May Be Assumed. In the event of a Corporate Transaction, any surviving corporation or acquiring corporation (or the
surviving or acquiring corporation s parent company) may assume or continue any or all Stock Awards outstanding under the Plan or may
substitute similar stock awards for Stock Awards outstanding under the Plan (including but not limited to, awards to acquire the same
consideration paid to the stockholders of the Company pursuant to the Corporate Transaction), and any reacquisition or repurchase rights held by
the Company in respect of Common Stock issued pursuant to Stock Awards may be assigned by the Company to the successor of the Company
(or the successor s parent company, if any), in connection with such Corporate Transaction. A surviving corporation or acquiring corporation (or
its parent) may choose to assume or continue only a portion of a Stock Award or substitute a similar stock award for only a portion of a Stock
Award, or may choose to assume or continue the Stock Awards held by some, but not all Participants. The terms of any assumption,

continuation or substitution shall be set by the Board.

(ii) Stock Awards Held by Current Employee and Director Participants. In the event of a Corporate Transaction in which the surviving
corporation or acquiring corporation (or its parent company) does not assume or continue such outstanding Stock Awards or substitute similar
stock awards for such outstanding Stock Awards, then with respect to Stock Awards that have not been assumed, continued or substituted and

that are held by Participants that are Employees or Directors and whose Continuous Service has not terminated prior to the effective time of the
Corporate Transaction (referred to as the Current Employee and Director Participants ), the vesting of such Stock Awards (and, with respect to
Options and SARs, the time when such Stock Awards may be exercised) shall be accelerated in full to a date prior to the effective time of such
Corporate Transaction (contingent upon the effectiveness of the Corporate Transaction) as the Board shall determine (or, if the Board shall not
determine such a date, to the date that is fifteen (15) days prior to the effective time of the Corporate Transaction), and such Stock Awards shall
terminate if not exercised (if applicable) at or prior to the effective time of the Corporate Transaction, and any reacquisition or repurchase rights
held by the Company with respect to such Stock Awards shall lapse (contingent upon the effectiveness of the Corporate Transaction).

A-14

90



Edgar Filing: NEUROCRINE BIOSCIENCES INC - Form DEF 14A

(d) Stock Awards Held by Persons other than Current Employee and Director Participants. In the event of a Corporate Transaction in
which the surviving corporation or acquiring corporation (or its parent company) does not assume or continue such outstanding Stock Awards or
substitute similar stock awards for such outstanding Stock Awards, then with respect to Stock Awards that have not been assumed, continued or
substituted and that are held by persons other than Current Employee and Director Participants, such Stock Awards shall terminate if not
exercised (if applicable) prior to the effective time of the Corporate Transaction; provided, however , that any reacquisition or repurchase rights
held by the Company with respect to such Stock Awards shall not terminate and may continue to be exercised notwithstanding the Corporate
Transaction.

(e) Payment for Stock Awards in Lieu of Exercise. Notwithstanding the foregoing, in the event a Stock Award will terminate if not exercised
prior to the effective time of a Corporate Transaction, the Board may provide, in its sole discretion, that the holder of such Stock Award may not
exercise such Stock Award but will receive a payment, in such form as may be determined by the Board, equal in value, at the effective time, to
the excess, if any, of (A) the value of the property the Participant would have received upon the exercise of the Stock Award (including, at the
discretion of the Board, any unvested portion of such Stock Award), over (B) any exercise price payable by such holder in connection with such
exercise.

(f) Change in Control. A Stock Award may be subject to acceleration of vesting and exercisability upon or after a Change in Control as may be
provided in the Stock Award Agreement for such Stock Award or as may be provided in any other written agreement between the Company or
any Affiliate and the Participant, but in the absence of such provision, no such acceleration shall occur.

11. ' TERMINATION OR SUSPENSION OF THE PLAN.

(a) Plan Term. The Board may suspend or terminate the Plan at any time. Unless terminated sooner by the Board, the Plan shall automatically
terminate on the day before the tenth (10th) anniversary of the earlier of (i) the date the Plan is adopted by the Board, or (ii) the date the Plan is
approved by the stockholders of the Company. No Awards may be granted under the Plan while the Plan is suspended or after it is terminated.

(b) No Impairment of Rights. Suspension or termination of the Plan shall not impair rights and obligations under any Award granted while the
Plan is in effect except with the written consent of the affected Participant.

12. ErrecTivE DATE OF PLAN.
This Plan shall become effective on the Effective Date.

13. CHoice oF Law.
The laws of the State of California shall govern all questions concerning the construction, validity and interpretation of this Plan, without regard
to that state s conflict of laws rules.

14.  DerNiTIONS. As used in the Plan, the following definitions shall apply to the capitalized terms indicated below:

(a) Affiliate means, at the time of determination, any parent or subsidiary of the Company as such terms are defined in Rule 405 promulgated
under the Securities Act. The Board shall have the authority to determine the time or times at which parent or subsidiary status is determined
within the foregoing definition.

(b) Annual Meeting means the first meeting of the Company s stockholders held each calendar year at which Directors of the Company are
selected.

(¢) Award means a Stock Award.
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(d) Award Agreement means a written agreement between the Company and a Participant evidencing the terms and conditions of an Award.
(e) Board means the Board of Directors of the Company.

(f) Capitalization Adjustment means any change that is made in, or other events that occur with respect to, the Common Stock subject to the
Plan or subject to any Stock Award after the Effective Date without the receipt of consideration by the Company through merger, consolidation,
reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than cash, large nonrecurring cash dividend, stock
split, liquidating dividend, combination of shares, exchange of shares, change in corporate structure or any similar equity restructuring
transaction, as that term is used in Statement of Financial Accounting Standards No. 123 (revised). Notwithstanding the foregoing, the
conversion of any convertible securities of the Company shall not be treated as a Capitalization Adjustment.

(g) Cause shall mean, with respect to a Participant, the occurrence of any of the following events: (i) such Participant s commission of any
crime involving fraud, dishonesty or moral turpitude; (ii) such Participant s attempted commission of or participation in a fraud or act of
dishonesty against the Company that results in (or might have reasonably resulted in) material harm to the business of the Company; (iii) such
Participant s intentional, material violation of any contract or agreement between Participant and the Company or any statutory duty Participant
owes to the Company; or (iv) such Participant s conduct that constitutes gross insubordination, incompetence or habitual neglect of duties and
that results in (or might have reasonably resulted in) material harm to the business of the Company; provided, however, that the action or

conduct described in clauses (iii) and (iv) above will constitute Cause only if such action or conduct continues after the Company has provided
such Participant with written notice thereof and not less than five business days to cure the same.

(h) Change in Control means the occurrence, in a single transaction or in a series of related transactions, of any one or more of the following
events:

(i) any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company representing more than fifty percent
(50%) of the combined voting power of the Company s then outstanding securities other than by virtue of a merger, consolidation or similar
transaction. Notwithstanding the foregoing, a Change in Control shall not be deemed to occur (A) on account of the acquisition of securities of
the Company directly from the Company, (B) on account of the acquisition of securities of the Company by an investor, any affiliate thereof or
any other Exchange Act Person that acquires the Company s securities in a transaction or series of related transactions the primary purpose of
which is to obtain financing for the Company through the issuance of equity securities, or (C) solely because the level of Ownership held by any
Exchange Act Person (the Subject Person ) exceeds the designated percentage threshold of the outstanding voting securities as a result of a
repurchase or other acquisition of voting securities by the Company reducing the number of shares outstanding, provided that if a Change in
Control would occur (but for the operation of this sentence) as a result of the acquisition of voting securities by the Company, and after

such share acquisition, the Subject Person becomes the Owner of any additional voting securities that, assuming the repurchase or other
acquisition had not occurred, increases the percentage of the then outstanding voting securities Owned by the Subject Person over the designated
percentage threshold, then a Change in Control shall be deemed to occur;

(ii) there is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the Company and, immediately after
the consummation of such merger, consolidation or similar transaction, the stockholders of the Company immediately prior thereto do not Own,
directly or indirectly, either (A) outstanding voting securities representing more than fifty percent (50%) of the combined outstanding voting
power of the surviving Entity in such merger, consolidation or similar transaction or (B) more than fifty percent (50%) of the combined
outstanding voting power of the parent of the surviving Entity in such merger, consolidation or similar transaction, in each case in substantially
the same proportions as their Ownership of the outstanding voting securities of the Company immediately prior to such transaction;
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(iii) the stockholders of the Company approve or the Board approves a plan of complete dissolution or liquidation of the Company, or a
complete dissolution or liquidation of the Company shall otherwise occur, except for a liquidation into a parent corporation;

(iv) there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the consolidated assets of the Company
and its Subsidiaries, other than a sale, lease, license or other disposition of all or substantially all of the consolidated assets of the Company and
its Subsidiaries to an Entity, more than fifty percent (50%) of the combined voting power of the voting securities of which are Owned by
stockholders of the Company in substantially the same proportions as their Ownership of the outstanding voting securities of the Company
immediately prior to such sale, lease, license or other disposition; or

(v) individuals who, on the date the Plan is adopted by the Board, are members of the Board (the Incumbent Board ) cease for any reason to
constitute at least a majority of the members of the Board; provided, however, that if the appointment or election (or nomination for election) of
any new Board member was approved or recommended by a majority vote of the members of the Incumbent Board then still in office, such new
member shall, for purposes of this Plan, be considered as a member of the Incumbent Board.

Notwithstanding the foregoing or any other provision of this Plan, the term Change in Control shall not include a sale of assets, merger or other
transaction effected exclusively for the purpose of changing the domicile of the Company.

(i) Code means the Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance thereunder.

(j) Committee means a committee of one or more Directors to whom authority has been delegated by the Board in accordance with Section 2(d).
(k) Common Stock means the common stock of the Company.

() Company means Neurocrine Biosciences, Inc., a Delaware corporation.

(m) Consultant means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to render consulting or advisory
services and is compensated for such services, or (ii) serving as a member of the board of directors of an Affiliate and is compensated for such
services. However, service solely as a Director, or payment of a fee for such service, shall not cause a Director to be considered a Consultant for
purposes of the Plan. Notwithstanding the foregoing, a person is treated as a Consultant under this Plan only if a Form S-8 Registration

Statement under the Securities Act is available to register either the offer or the sale of the Company s securities to such person.

(n) Continuous Service means that the Participant s service with the Company or an Affiliate, whether as an Employee, Director or Consultant,
is not interrupted or terminated. A change in the capacity in which the Participant renders service to the Company or an Affiliate as an

Employee, Consultant or Director or a change in the entity for which the Participant renders such service, provided that there is no interruption

or termination of the Participant s service with the Company or an Affiliate, shall not terminate a Participant s Continuous Service; provided,
however, if the Entity for which a Participant is rendering services ceases to qualify as an Affiliate, as determined by the Board, in its sole
discretion, such Participant s Continuous Service shall be considered to have terminated on the date such Entity ceases to qualify as an Affiliate.
To the extent permitted by law, the Board or the chief executive officer of the Company, in that party s sole discretion, may determine whether
Continuous Service shall be considered interrupted in the case of (i) any leave of absence approved by the Board or Chief Executive Officer,
including sick leave, military leave or any other personal leave, or (ii) transfers between the Company, an Affiliate, or their successors.
Notwithstanding the foregoing, a leave of absence shall be treated as
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Continuous Service for purposes of vesting in a Stock Award only to such extent as may be provided in the Company s leave of absence policy,
in the written terms of any leave of absence agreement or policy applicable to the Participant, or as otherwise required by law.

(0) Corporate Transaction means the consummation, in a single transaction or in a series of related transactions, of any one or more of the
following events:

(i) a sale or other disposition of all or substantially all, as determined by the Board, in its sole discretion, of the consolidated assets of the
Company and its Subsidiaries;

(ii) a sale or other disposition of at least ninety percent (90%) of the outstanding securities of the Company;
(iii) a merger, consolidation or similar transaction following which the Company is not the surviving corporation; or

(iv) a merger, consolidation or similar transaction following which the Company is the surviving corporation but the shares of Common Stock
outstanding immediately preceding the merger, consolidation or similar transaction are converted or exchanged by virtue of the merger,
consolidation or similar transaction into other property, whether in the form of securities, cash or otherwise.

(p) Covered Employee shall have the meaning provided in Section 162(m)(3) of the Code.
(qQ) Director means a member of the Board.
(r) Director Grant Program means the grant program in effect under Section 7 of the Plan.

(s) Disability means, with respect to a Participant, the inability of such Participant to engage in any substantial gainful activity by reason of any
medically determinable physical or mental impairment which can be expected to result in death or which has lasted or can be expected to last for
a continuous period of not less than twelve (12) months, as provided in Sections 22(e)(3) and 409A(a)(2)(c)(i) of the Code, and shall be
determined by the Board on the basis of such medical evidence as the Board deems warranted under the circumstances.

(t) Effective Date means the effective date of this Plan document, which is the date of the annual meeting of stockholders of the Company held
in 2011 provided this Plan is approved by the Company s stockholders at such meeting.

(u) Eligible Director means a Director who is not an Employee and is eligible to participate in the Director Grant Program.

(v) Employee means any person employed by the Company or an Affiliate. However, service solely as a Director, or payment of a fee for such
services, shall not cause a Director to be considered an Employee for purposes of the Plan.

(w) Entity means a corporation, partnership, limited liability company or other entity.
(x) Exchange Act means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

(y) Exchange Act Person means any natural person, Entity or group (within the meaning of Section 13(d) or 14(d) of the Exchange Act), except
that Exchange Act Person shall not include (i) the Company or any Subsidiary of the Company, (ii) any employee benefit plan of the Company

or any Subsidiary of the Company or any trustee or other fiduciary holding securities under an employee benefit plan of the Company or any
Subsidiary of the Company, (iii) an underwriter temporarily holding securities pursuant to a registered
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public offering of such securities, (iv) an Entity Owned, directly or indirectly, by the stockholders of the Company in substantially the same
proportions as their Ownership of stock of the Company; or (v) any natural person, Entity or group (within the meaning of Section 13(d) or
14(d) of the Exchange Act) that, as of the Effective Date, is the Owner, directly or indirectly, of securities of the Company representing more
than fifty percent (50%) of the combined voting power of the Company s then outstanding securities.

(z) Fair Market Value means, as of any date, the value of the Common Stock determined as follows:

(i) If the Common Stock is listed on any established stock exchange or traded on any established market, the Fair Market Value of a share of
Common Stock shall be the closing sales price for such stock as quoted on such exchange or market (or the exchange or market with the greatest
volume of trading in the Common Stock) on the date of determination, as reported in a source the Board deems reliable.

(ii) Unless otherwise provided by the Board, if there is no closing sales price for the Common Stock on the date of determination, then the Fair
Market Value shall be the closing selling price on the last preceding date for which such quotation exists.

(iii) In the absence of such markets for the Common Stock, the Fair Market Value shall be determined by the Board in good faith and in a
manner that complies with Sections 409A and 422 of the Code.

(aa) Full Value Award generally means any Award granted under the Plan, but does not include any Option or a SAR granted pursuant to
Section 5 of the Plan.

(bb) Incentive Stock Option means an option granted pursuant to Section 5 of the Plan that is intended to be, and qualifies as, an incentive stock
option within the meaning of Section 422 of the Code.

(cc) Non-Employee Director means a Director who either (i) is not a current employee or officer of the Company or an Affiliate, does not
receive compensation, either directly or indirectly, from the Company or an Affiliate for services rendered as a consultant or in any capacity
other than as a Director (except for an amount as to which disclosure would not be required under Item 404(a) of Regulation S-K promulgated
pursuant to the Securities Act (  Regulation S-K )), does not possess an interest in any other transaction for which disclosure would be required
under Item 404(a) of Regulation S-K, and is not engaged in a business relationship for which disclosure would be required pursuant to

Item 404(b) of Regulation S-K; or (ii) is otherwise considered a non-employee director for purposes of Rule 16b-3.

(dd) Nonstatutory Stock Option means any option granted pursuant to Section 5 of the Plan that does not qualify as an Incentive Stock Option.
(ee) Officer means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act.
(ff) Option means an Incentive Stock Option or a Nonstatutory Stock Option to purchase shares of Common Stock granted pursuant to the Plan.

(gg) Option Agreement means a written agreement between the Company and an Optionholder evidencing the terms and conditions of an
Option grant. Each Option Agreement shall be subject to the terms and conditions of the Plan.

(hh) Optionholder means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other person who holds an
outstanding Option.

(ii) Other Stock Award means an award based in whole or in part by reference to the Common Stock which is granted pursuant to the terms and
conditions of Section 6(d).

(jj) Other Stock Award Agreement means a written agreement between the Company and a holder of an Other Stock Award evidencing the
terms and conditions of an Other Stock Award grant. Each Other Stock Award Agreement shall be subject to the terms and conditions of the
Plan.
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(kk) Outside Director means a Director who either (i) is not a current employee of the Company or an affiliated corporation (within the meaning
of Treasury Regulations promulgated under Section 162(m) of the Code), is not a former employee of the Company or an affiliated corporation

who receives compensation for prior services (other than benefits under a tax-qualified retirement plan) during the taxable year, has not been an
officer of the Company or an affiliated corporation, and does not receive remuneration from the Company or an affiliated corporation, either
directly or indirectly, in any capacity other than as a Director, or (ii) is otherwise considered an outside director for purposes of Section 162(m)

of the Code.

) Own, Owned, Owner, Ownership A person or Entity shall be deemed to Own, tohave Owned, tobethe Owner of, or to have acqu
Ownership of securities if such person or Entity, directly or indirectly, through any contract, arrangement, understanding, relationship or
otherwise, has or shares voting power, which includes the power to vote or to direct the voting, with respect to such securities.

(mm) Participant means a person to whom an Award is granted pursuant to the Plan or, if applicable, such other person who holds an
outstanding Stock Award.

(nn) Performance Criteria means the one or more criteria that the Board shall select for purposes of establishing the Performance Goals for a
Performance Period. The Performance Criteria that shall be used to establish such Performance Goals may be based on any one of, or
combination of, the following as determined by the Board: (i) earnings (including earnings per share and net earnings); (ii) earnings before
interest, taxes and depreciation; (iii) earnings before interest, taxes, depreciation and amortization; (iv) total stockholder return; (v) return on
equity or average stockholder s equity; (vi) return on assets, investment, or capital employed; (vii) stock price; (viii) margin (including gross
margin); (ix) income (before or after taxes); (x) operating income; (xi) operating income after taxes; (xii) pre-tax profit; (xiii) operating cash
flow; (xiv) sales or revenue targets; (xv) increases in revenue or product revenue; (xvi) expenses and cost reduction goals; (xvii) improvement in
or attainment of working capital levels; (xiii) economic value added (or an equivalent metric); (xix) market share; (xx) cash flow; (xxi) cash flow
per share; (xxii) share price performance; (xxiii) debt reduction; (xxiv) implementation or completion of projects or processes; (Xxv) customer
satisfaction; (xxvi) stockholders equity; (xxvii) capital expenditures; (xxiii) debt levels; (xxix) operating profit or net operating profit;

(xxx) workforce diversity; (xxxi) growth of net income or operating income; (xxxii) billings; (xxxiii) funds from operations); and (xxxiv) to the
extent that an Award is not intended to comply with Section 162(m) of the Code, other measures of performance selected by the Board.

(00) Performance Goals means, for a Performance Period, the one or more goals established by the Board for the Performance Period based
upon the Performance Criteria. Performance Goals may be based on a Company-wide basis, with respect to one or more business units,

divisions, Affiliates, or business segments, and in either absolute terms or relative to the performance of one or more comparable companies or
the performance of one or more relevant indices. Unless specified otherwise by the Board (i) in the Award Agreement at the time the Award is
granted or (ii) in such other document setting forth the Performance Goals at the time the Performance Goals are established, the Board shall
appropriately make adjustments in the method of calculating the attainment of Performance Goals for a Performance Period as follows: (1) to
exclude restructuring and/or other nonrecurring charges; (2) to exclude exchange rate effects, as applicable, for non-U.S. dollar denominated
Performance Goals; (3) to exclude the effects of changes to generally accepted accounting principles; (4) to exclude the effects of any statutory
adjustments to corporate tax rates; and (5) to exclude the effects of any extraordinary items as determined under generally accepted accounting
principles.

(pp) Performance Period means the period of time selected by the Board over which the attainment of one or more Performance Goals will be
measured for the purpose of determining a Participant s right to and the payment of a Stock Award. Performance Periods may be of varying and
overlapping duration, at the sole discretion of the Board.

(qq) Performance Stock Award means a Stock Award granted under the terms and conditions of Section 6(c)(i).
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(rr) Plan means this Neurocrine Biosciences, Inc. 2011 Equity Incentive Plan.
(ss) Restricted Stock Award means an award of shares of Common Stock which is granted pursuant to the terms and conditions of Section 6(a).

(tt) Restricted Stock Award Agreement means a written agreement between the Company and a holder of a Restricted Stock Award evidencing
the terms and conditions of a Restricted Stock Award grant. Each Restricted Stock Award Agreement shall be subject to the terms and
conditions of the Plan.

(uu) Restricted Stock Unit Award means a right to receive shares of Common Stock which is granted pursuant to the terms and conditions of
Section 6(b).

(vv) Restricted Stock Unit Award Agreement means a written agreement between the Company and a holder of a Restricted Stock Unit Award
evidencing the terms and conditions of a Restricted Stock Unit Award grant. Each Restricted Stock Unit Award Agreement shall be subject to
the terms and conditions of the Plan.

(ww) Rule 16b-3 means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from time to time.
(xx) Securities Act means the Securities Act of 1933, as amended.

(yy) Stock Appreciation Right or SAR means a right to receive the appreciation on Common Stock that is granted pursuant to the terms and
conditions of Section 5.

(zz) Stock Appreciation Right Agreement or SAR Agreement ) means a written agreement between the Company and a holder of a Stock
Appreciation Right evidencing the terms and conditions of a Stock Appreciation Right grant. Each Stock Appreciation Right Agreement shall be
subject to the terms and conditions of the Plan.

(aaa) Stock Award means any right to receive Common Stock granted under the Plan, including an Incentive Stock Option, a Nonstatutory
Stock Option, a Restricted Stock Award, a Restricted Stock Unit Award, a SAR, a Performance Stock Award or any Other Stock Award.

(bbb) Stock Award Agreement means a written agreement between the Company and a Participant evidencing the terms and conditions of a
Stock Award grant. Each Stock Award Agreement shall be subject to the terms and conditions of the Plan.

(ccc) Subsidiary means, with respect to the Company, (i) any corporation of which more than fifty percent (50%) of the outstanding capital
stock having ordinary voting power to elect a majority of the board of directors of such corporation (irrespective of whether, at the time, stock of
any other class or classes of such corporation shall have or might have voting power by reason of the happening of any contingency) is at the
time, directly or indirectly, Owned by the Company, and (ii) any partnership, limited liability company or other entity in which the Company has
a direct or indirect interest (whether in the form of voting or participation in profits or capital contribution) of more than fifty percent (50%).

(ddd) Ten Percent Stockholder means a person who Owns (or is deemed to Own pursuant to Section 424(d) of the Code) stock possessing more
than ten percent (10%) of the total combined voting power of all classes of stock of the Company or any Affiliate.
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Combined
Document is/are available at www.proxyvote.com.

This Proxy is solicited on behalf of the Board of Directors
NEUROCRINE BIOSCIENCES, INC.
2015 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD MAY 28, 2015

The undersigned stockholder of NEUROCRINE BIOSCIENCES, INC., a Delaware corporation, hereby
acknowledges receipt of the Notice of Annual Meeting of Stockholders and Proxy Statement, each
dated April 30, 2015, and hereby appoints Kevin C. Gorman and Timothy P. Coughlin, and each of
them, proxies and attorneys-in-fact, with full power to each of substitution, on behalf and in the name of
the undersigned, to represent the undersigned at the 2015 Annual Meeting of Stockholders of
NEUROCRINE BIOSCIENCES, INC. to be held on May 28, 2015 at 10:30 a.m. local time, at the
Company s corporate headquarters located at 12780 El Camino Real, San Diego, California 92130, and
at any adjournment or adjournments thereof, and to vote all shares of Common Stock which the
undersigned would be entitled to vote, if then and there personally present, on the matters set forth on
the reverse side.

THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO CONTRARY DIRECTION IS
INDICATED, WILL BE VOTED FOR THE ELECTION OF THE THREE NOMINEES FOR
DIRECTOR NAMED IN THE PROXY STATEMENT, FOR THE ADVISORY VOTE ON THE
COMPENSATION PAID TO THE COMPANY S NAMED EXECUTIVE OFFICERS, FOR THE
AMENDMENT TO THE COMPANY S 2011 EQUITY INCENTIVE PLAN, FOR RATIFICATION
OF THE APPOINTMENT OF ERNST & YOUNG LLP AS THE COMPANY S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM, AND TO TRANSACT SUCH OTHER BUSINESS
AS MAY PROPERLY COME BEFORE THE ANNUAL MEETING OR ANY CONTINUATION,
ADJOURNMENT OR POSTPONEMENT THEREOF.

(This Proxy should be marked, dated and signed by the stockholder(s) exactly as his or her name
appears hereon, and returned promptly in the enclosed envelope. Persons signing in a fiduciary capacity
should so indicate. If shares are held by joint tenants or as community property, both should sign.)
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Continued and to be signed on reverse side
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Neurocrine Biosciences, Inc.
12780 EL CAMINO REAL

SAN DIEGO, CA 92130

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and
for electronic delivery of information up until 11:59
P.M. Eastern Time the day before the meeting date.
Have your proxy card in hand when you access the web
site and follow the instructions to obtain your records
and to create an electronic voting instruction form.

Electronic Delivery of Future PROXY MATERIALS

If you would like to reduce the costs incurred by
Neurocrine Biosciences, Inc. in mailing stockholder
communications, you can consent to receiving all future
proxy statements, proxy cards and annual reports
electronically via e-mail or the Internet. To sign up for
electronic delivery, please follow the instructions above
to vote using the Internet and, when prompted, indicate
that you agree to receive or access stockholder
communications electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting
instructions up until 11:59 P.M. Eastern Time the day
before the meeting date. Have your proxy card in hand
when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the
postage-paid envelope we have provided or return it to
Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.
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TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK
INK AS FOLLOWS: KEEP THIS PORTION FOR YOUR RECORDS
DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

For Withhold For Al To withhold
authority to vote
All All Except for any

The Board of individual nominee(s),
Directors mark For All
recommends that Except and write
you vote FOR ALL the
of the following number(s) of the
Directors: nominee(s) on the

- - b line below.

1. Election of
Directors

Nominees
W. Thomas Mitchell (02) Joseph A.
(01) Mollica (03) William H. Rastetter
The Board of Directors recommends you vote FOR the following For Against Abstain
proposal:
2 Advisory vote to approve the compensation paid to the Company s
named executive officers.
The Board of Directors recommends you vote FOR the following For Against Abstain

proposal:

3  To approve an Amendment to the Company s 2011 Equity
Incentive Plan to increase the number of shares of common stock
reserved for issuance thereunder from 8,500,000 to 13,500,000.

The Board of Directors recommends you vote FOR the following For Against Abstain
proposal:
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To ratify the appointment of Ernst & Young LLP as the Company s
independent registered public accounting firm for the fiscal year
ending December 31, 2015.

NOTE: Company to transact such other business as may properly come
before the Annual Meeting or any continuation, adjournment or
postponement thereof.

Please sign exactly as your name(s) appear(s) hereon. When signing as
attorney, executor, administrator, or other fiduciary, please give full title
as such. Joint owners should each sign personally. All holders must sign.
If a corporation or partnership, please sign in full corporate or
partnership name, by authorized officer.

Signature [PLEASE  Date Signature (Joint Date
SIGN WITHIN Owners)
BOX]
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