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BIOCRYST PHARMACEUTICALS, INC.
2190 Parkway Lake Drive

Birmingham, AL 35244

NOTICE OF ANNUAL MEETING
OF STOCKHOLDERS TO BE HELD

MAY 17, 2006

To the Stockholders of BioCryst Pharmaceuticals, Inc.:

Notice is hereby given that the Annual Meeting of Stockholders of BioCryst Pharmaceuticals, Inc., a Delaware corporation, will be held at The
Harbert Center, 2019 Fourth Avenue North, Birmingham, Alabama on Wednesday, May 17, 2006 at 3:00 p.m., Central Daylight Time, for the
following purposes:

1. To elect four (4) directors to serve for a term of three years and until a successor is duly elected and shall be qualified;

2. To approve the Stock Incentive Plan, which amends and restates our 1991 Stock Option Plan;

3. To ratify the selection of Ernst & Young LLP as our independent registered public accountants; and

4. To transact such other business as may properly come before the meeting or any adjournment thereof.
The Board of Directors has fixed the close of business on March 20, 2006 as the record date for the determination of stockholders entitled to
receive notice of and to vote at the meeting or any adjournment thereof.  The meeting may be adjourned from time to time without notice other
than announcement at the meeting, and any business for which notice of the meeting is hereby given may be transacted at any such adjournment.
A list of the stockholders entitled to vote at the meeting will be open to examination by any stockholder, for any purpose germane to the
meeting, during ordinary business hours, for a period of at least ten (10) days prior to the meeting at the principal executive offices of the
Company in Birmingham, Alabama.

A copy of our Annual Report on Form 10-K for the year ended December 31, 2005 is enclosed, but is not filed or part of the proxy soliciting
materials. Stockholders failing to receive a copy of the Annual Report may obtain one by writing to the Secretary of the Company at the address
stated above.

Please review carefully the accompanying Proxy and Proxy Statement.

BY ORDER OF THE BOARD OF DIRECTORS
Michael A. Darwin, Secretary

Birmingham, Alabama
April 12, 2006
ALL STOCKHOLDERS ARE INVITED TO ATTEND THE ANNUAL MEETING IN PERSON.  WHETHER OR NOT YOU PLAN
TO ATTEND THE MEETING, PLEASE PROMPTLY DATE, SIGN AND RETURN THE ENCLOSED PROXY.  A POSTAGE
PREPAID ENVELOPE IS PROVIDED FOR MAILING.  A PERSON GIVING A PROXY HAS THE POWER TO REVOKE IT.  IF
YOU ATTEND THE MEETING, YOUR PROXY WILL NOT BE COUNTED WITH RESPECT TO ANY MATTER UPON WHICH
YOU VOTE IN PERSON.
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BIOCRYST PHARMACEUTICALS, INC.
2190 Parkway Lake Drive

Birmingham, AL 35244

PROXY STATEMENT

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors (the �Board�) of BioCryst
Pharmaceuticals, Inc. (the �Company�) for the Annual Meeting of Stockholders of the Company to be held at The Harbert Center, 2019 Fourth
Avenue North, Birmingham, Alabama on Wednesday, May 17, 2006 at 3:00 p.m., Central Daylight Time, and any adjournment thereof (the
�Meeting�) and for the purposes set forth in the accompanying Notice of Annual Meeting of Stockholders.  This Proxy Statement and the
accompanying form of proxy card are first being mailed to Stockholders on or about April 12, 2006.

The matters to be considered at the Meeting are (i) the election of four directors, each person to serve a three-year term and until such person�s
successor is elected and qualified; (ii) the approval of the Stock Incentive Plan, which amends and restates our 1991 Stock Option Plan; (iii) the
ratification of Ernst & Young LLP as our independent registered public accountants and (iv) any other business that may properly come before
the meeting.  Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time prior to the voting thereof, by
giving written notice to the Company or by voting in person at the Meeting.  Attendance at the Meeting by itself will not revoke a proxy.  All
valid, unrevoked proxies will be voted as directed. In the absence of any contrary directions, proxies received by the Board will be voted FOR
the election of all nominees for director of the Company, FOR the approval of the Stock Incentive Plan, FOR the ratification of the selection of
Ernst & Young as our registered public accountants for 2006 and, with respect to such other matters as may properly come before the Meeting,
in the discretion of the appointed proxies.

Only holders of record of our common stock (the �Common Stock�) as of the close of business on March 20, 2006 (the �Stockholders�) will be
entitled to notice of and to vote at the Meeting.   At March 20, 2006, there were 29,056,500 shares of Common Stock outstanding.  Each share of
Common Stock is entitled to one vote on all matters on which Stockholders may vote.  There is no cumulative voting in the election of
directors.  The presence, in person or by proxy, of a majority of the outstanding shares of Common Stock is necessary to constitute a quorum at
the Meeting.  Shares of Common Stock represented by a properly executed and returned proxy will be treated as present at the Meeting for
purposes of determining the presence of a quorum without regard to whether the proxy is marked as casting a vote for or against or abstaining
with respect to a particular matter.  In addition, shares of Common Stock represented by �broker non-votes� (i.e., shares of Common Stock held in
record name by brokers or nominees as to which a proxy is received and (i) instructions have not been received from the beneficial owners or
persons entitled to vote, (ii) the broker or nominee does not have discretionary power and (iii) the record holder had indicated that it does not
have authority to vote such shares on that matter) generally will be treated as present for purposes of determining the presence of a quorum but
as described below, such broker non-votes will not have any effect upon the election of directors or ratification of independent registered public
accountants at the Meeting.  Broker non-votes will count as votes against the approval of the Stock Incentive Plan.

The affirmative vote of the holders of a plurality of the shares of Common Stock present in person or represented by proxy at the Meeting is
necessary to elect each of the nominees for director named in the Proxy Statement.  Accordingly, abstentions and broker non-votes with respect
to the election of directors will have no effect upon the election of directors at the Meeting. The affirmative vote of the holders of a majority of
the shares of Common Stock present in person or represented by proxy at the Meeting is necessary to approve the Stock Incentive Plan.
Accordingly, abstentions and broker non-votes with respect to the proposal to approve the Stock Incentive Plan will have the same effect as a
vote against the proposal to approve the Stock Incentive Plan. The affirmative vote of the holders of a majority of the votes cast on the proposal
to ratify our selection of Ernst & Young LLP as our independent registered public accountants is necessary for ratification. Abstentions and
broker non-votes will not be counted as votes �for� or �against� this proposal and therefore will have no effect on the outcome with respect to this
proposal.
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The proxy solicitation is being made primarily by mail, although proxies may be solicited by personal interview, telephone, internet, telegraph,
letter, e-mail or otherwise.  Certain of our directors, officers and other employees, without additional compensation, may participate in the
solicitation of proxies.  We will pay the cost of this solicitation, including the reasonable charges and expenses of brokerage firms and others
who forward solicitation materials to beneficial owners of the Common Stock.

ITEMS TO BE VOTED ON

1. ELECTION OF DIRECTORS

The Board has by resolution established the current number of directors of the Company at eleven (11). It is proposed to elect four (4) directors
to serve until the annual meeting of stockholders in 2009, and until their successors have been duly elected and qualified. Proxies cannot be
voted for more than four persons.  It is intended that shares represented by the Board�s proxies will be voted FOR the election of the four persons
listed for terms expiring in 2009:

Name Age Position(s) with the Company
Served as Director

Since

NOMINEES FOR TERMS EXPIRING AT THE ANNUAL MEETING OF STOCKHOLDERS IN 2009
J. Claude Bennett, M.D. 72 President, Chief Operating Officer, Medical Director and Director 1997
Stephen R. Biggar, M.D., Ph.D. 35 Director 2005
Zola P. Horovitz, Ph.D. 71 Director 1994
Randolph C. Steer, M.D., Ph.D. 56 Director 1993
The following persons shall continue to serve as Directors for the terms indicated:

DIRECTORS WITH TERMS EXPIRING AT THE ANNUAL MEETING OF STOCKHOLDERS IN 2007
Charles E. Bugg, Ph.D. 64 Chairman, Chief Executive Officer and Director 1993
Carl L. Gordon, CFA, Ph.D. 41 Director 2004
John L. Higgins 36 Director 2004
Beth C. Seidenberg, M.D. 48 Director 2005

DIRECTORS WITH TERMS EXPIRING AT THE ANNUAL MEETING OF STOCKHOLDERS IN 2008
William W. Featheringill 63 Director 1995
Joseph H. Sherrill, Jr. 65 Director 1995
William M. Spencer, III 85 Director 1986
J. Claude Bennett, M.D., was named President and Chief Operating Officer in December 1996 and elected a Director in January 1997. Since
2001, Dr. Bennett has also served as the Medical Director. Prior to joining us, Dr. Bennett was President of The University of Alabama at
Birmingham (�UAB�) from October 1993 to December 1996 and Professor and Chairman of the Department of Medicine of UAB from January
1982 to October 1993. Dr. Bennett served on our Scientific Advisory Board from 1989-96.  He is a former co-editor of the Cecil Textbook of
Medicine and former President of the Association of American Physicians.  He is a past chair of the Scientific Advisory Committee of the
Massachusetts General Hospital, a member of the Scientific Advisory Board of Zycogen, LLC, and continues to hold the position of
Distinguished University Professor Emeritus at UAB, a position he has held since January 1997.

Stephen R. Biggar, M.D., Ph.D. was appointed to the Board in October 2005 pursuant to Baker Brothers Investments� rights under a Stock
Purchase Agreement with BioCryst dated as of February 17, 2005.  Dr. Biggar has served as a Principal at Baker Brothers Investments, a family
of long-term investment funds for major university endowments and foundations, which is focused on publicly traded life sciences companies,
since April 2002 and served as an Associate from April 2000 to April 2002.  Prior to joining Baker Brothers, Dr. Biggar received an M.D. and a
Ph.D. in Immunology from Stanford University.  He attended the University of Rochester where he achieved a B.S. degree in Genetics. Dr.
Biggar serves as a director of one private biotechnology company.
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Zola P. Horovitz, Ph.D., was elected a Director in August 1994. Dr. Horovitz was Vice President of Business Development and Planning at
Bristol-Myers Squibb from 1991 until his retirement in April 1994 and previously was Vice President of Licensing at the same company from
1990 to 1991. Prior to that he spent over 30 years with The Squibb Institute for Medical Research, most recently as Vice President Research,
Planning, & Scientific Liaison. He has been an independent consultant in pharmaceutical sciences and business development since his retirement
from Bristol-Myers Squibb in April 1994. He serves as non executive Chairman on the Board of Directors of Avigen, Inc., and also serves on the
Boards of Directors of Genaera Pharmaceuticals, Inc., Palatin Technologies, Inc., DOV Pharmaceuticals, GenVec, Inc., NitroMed, Inc. and
Immunicon Corporation.

Randolph C. Steer, M.D., Ph.D., was elected a Director in February 1993. Dr. Steer has been an independent pharmaceutical and biotechnology
consultant since 1989, having a broad background in business development, medical marketing and regulatory affairs. He was formerly
Chairman, President and CEO of Advanced Therapeutics Communications International, a leading drug regulatory group, and served as
associate director of medical affairs at Marion Laboratories, and medical director at Ciba Consumer Pharmaceuticals. Dr. Steer serves on the
Board of Directors of Techne Corporation and several privately held companies.

Charles E. Bugg, Ph.D., was named Chairman of the Board, Chief Executive Officer and Director in November 1993 and President in January
1995.  He relinquished the position of President in December 1996 when Dr. J. Claude Bennett joined us in that position.  Prior to joining us, Dr.
Bugg had been a member of the faculty of the University of Alabama at Birmingham (�UAB�) since 1968, having served as Professor
of Biochemistry, Director of the Center for Macromolecular Crystallography, and Associate Director of the Comprehensive Cancer Center.   He
was a founder of BioCryst and served as our first Chief Executive Officer from 1987-1988 while on a sabbatical from UAB. Dr. Bugg also
served as Chairman of our Scientific Advisory Board from January 1986 to November 1993. He continues to hold the position of Professor
Emeritus in Biochemistry and Molecular Genetics at UAB, a position he has held since January 1994.

Carl L. Gordon, CFA, Ph.D., was appointed to the Board in March 2004 and elected by our stockholders to a full term as a Director in May
2005.  Dr. Gordon is a founding General Partner of OrbiMed Advisors LLC, an asset management firm focused on the global healthcare
industry, and has served in such capacity since 1998.  Dr. Gordon was previously a senior biotechnology analyst at Mehta and Isaly, the
predecessor firm to OrbiMed, from 1995-1997.  Dr. Gordon received a Bachelor�s degree from Harvard College, a Ph.D. in molecular biology
from the Massachusetts Institute of Technology, and was a Fellow at the Rockefeller University.

John L. Higgins was elected a Director in May 2004. Mr. Higgins joined Connetics as Chief Financial Officer in 1997, and has served as
Executive Vice President, Finance and Administration and Corporate Development since January 2002. He served as Executive Vice President,
Finance and Administration, from January 2000 to December 2001, and as Vice President, Finance and Administration from September 1997
through December 1999. Before joining Connetics, he was a member of the executive management team at BioCryst. Before joining BioCryst in
1994, Mr. Higgins was a member of the healthcare banking team of Dillon, Read & Co. Inc., an investment banking firm. He currently serves as
a director of a private company. He received his A.B. from Colgate University.

Beth C. Seidenberg, M.D., was appointed to the Board in December 2005 pursuant to Kleiner Perkins Caufield and Byers� (�KPCB�) rights under a
Nomination and Observer Agreement with BioCryst dated as of December 16, 2005. Dr. Seidenberg has served as Partner of KPCB since May
2005.  Prior to joining KPCB, Dr. Seidenberg served as Amgen�s Chief Medical Officer and Senior Vice President, Global Development from
January 2002 to December 2004, at Bristol-Myers Squibb Company as Senior Vice President, Global Development from September 2001 to
January 2002, Senior Vice President, Clinical Development & Life Cycle Management from May 2000 to September 2001 and Vice President,
Clinical Immunology/Pulmonary/Dermatology from April 2000 to May 2000 and at Merck/Merck Research Laboratories as Vice President,
Pulmonary-Immunology from July 1998 to March 2000, Executive Director from March 1996 to June 1998, Senior Director from September
1993 to February 1996 and also served as both Director and Associate Director of Clinical Pharmacology from September 1991 to August 1993
and from June 1989 to August 1991, respectively.   She received her M.D. from University of Miami; completed post-doctoral training at Johns
Hopkins Medical Center and specialty training in immunology and infectious diseases at the National Institutes of Health.  Dr. Seidenberg also
has a B.S. degree in Biology and Anthropology from Barnard College.
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William W. Featheringill was elected a Director in May 1995.  Mr. Featheringill is President, Chief Executive Officer and director, since 1973,
of Private Capital Corporation, a venture capital company.  He currently serves as Chairman of Electronic Healthcare Systems, Inc., a system
solutions provider to the ambulatory care industry, since June 1995, and Momentum Business Solutions, Inc., a telecom and VoIP company,
since May 2001.  Mr. Featheringill is a Director of Altec Industries, Inc., Southern Research Institute and the Birmingham Museum of Art, and
serves as a Trustee of Vanderbilt University.  Mr. Featheringill received a BE in Mechanical Engineering from Vanderbilt University and a J.D.
degree from the Columbia University School of Law and a M.B.A. from the Columbia University Graduate School of Business.

Joseph H. Sherrill, Jr., was elected a Director in May 1995. Mr. Sherrill served as Chief Executive Officer and President of R. J. Reynolds
(�RJR�) Asia Pacific, based in Hong Kong, where he oversaw RJR operations across Asia, including licensing, joint ventures and a full line of
operating companies from August 1989 to his retirement in October 1994. Prior management positions with RJR include Senior Vice President
of Marketing for R.J. Reynolds International, President and Chief Executive Officer of R.J. Reynolds Tabacos do Brazil, and President and
General Manager of R.J. Reynolds Puerto Rico. Mr. Sherrill received his M.B.A. from Columbia University.

William M. Spencer, III, has been a Director of BioCryst since our inception. Mr. Spencer, who is retired, is also a private investor in
Birmingham, Alabama. Mr. Spencer is a Founder of BioCryst, and served as our Chairman of the Board from our founding in 1986 until
April 1992. He co-founded and operated Motion Industries from 1946 through its merger into Genuine Parts Company in 1976. He has founded
several businesses and has served on the Board of Directors of numerous public and private corporations.

There are no family relationships among any of our directors or executive officers.

Should any nominee be unable or unwilling to accept election, it is expected that the proxies will vote for the election of such other person for
the office of director as the Board may then recommend. The Board has no reason to believe that any of the persons named will be unable to
serve or will decline to serve if elected.

Required Vote

The affirmative vote of the holders of a plurality of the shares of Common Stock present in person or represented by proxy at the Meeting is
necessary to elect each of the nominees for director named above.

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS A VOTE FOR EACH OF THE NOMINEES FOR
DIRECTOR NAMED ABOVE.

2. APPROVAL OF THE STOCK INCENTIVE PLAN

We are asking our stockholders to approve the Stock Incentive Plan, which amends and restates our 1991 Stock Option Plan.  The Stock
Incentive Plan will effect the following material changes to the 1991 Stock Option Plan:

� increase the number of shares reserved for issuance by 1,500,000 shares;

� increase the amounts of the initial automatic option grants to board members from 10,000 shares to 20,000 shares, and the annual
automatic option grants to board members from 10,000 shares to 15,000 shares;

� allow us to make discretionary stock issuances, in addition to discretionary grants of stock options;

� eliminate limited stock appreciation rights with respect to future option grants in favor of tandem stock appreciation rights;

� update and make uniform certain provisions regarding corporate transactions and changes in control of the Company; and
4
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� eliminate the ability of the Plan Administrator to loan funds to an option holder, guarantee a loan to an option holder or agree to
the payment of an option�s exercise price in installments.

Our Board adopted the Stock Incentive Plan on March 7, 2006, subject to stockholder approval at this Meeting. The text of the Stock Incentive
Plan is attached as Appendix A to this Proxy Statement.

Our Board believes the Stock Incentive Plan is necessary to assure that a sufficient reserve of Common Stock remains available for issuance as
equity awards.  We use equity-based incentive compensation to attract and retain the services of key individuals essential to our long-term
growth and financial success. We rely significantly on equity incentives in order to attract and retain key employees and believe that such equity
incentives are necessary for the Company to remain competitive in the marketplace for executive talent and other key employees.  Our Board
believes it is in the Company�s best interests to have the flexibility to offer direct stock issuances, as well as options, in order to attract and retain
qualified executive officers, non-employee directors and key employees.  Option grants or stock issuances made to newly-hired or continuing
employees will be based on both competitive market conditions and individual performance.

The Board also believes that our non-employee directors should be adequately compensated for their service on the Board.  Our non-employee
directors devote a significant amount of time and attention to our business and financial affairs, and this commitment has increased in recent
years due to regulatory changes adopted by the Securities and Exchange Commission and the Nasdaq Stock Market.  Because competition for
qualified non-employee directors continues to become more intense, the Board believes that increasing the amounts of automatic option grants to
our non-employee directors is appropriate and in the Company�s best interests in order to attract and retain directors with the skills and
experience we seek.

The following is a summary of the principal features of the Stock Incentive Plan.  We encourage our stockholders to read the full text of the
Stock Incentive Plan, which is attached to this Proxy Statement as Appendix A.

Equity Incentive Programs

The Stock Incentive Plan consists of three (3) separate equity incentive programs:

� the Discretionary Option Grant Program;

� the Stock Issuance Program; and

� the Automatic Option Grant Program for non-employee Board members.
The principal features of each program are described below.  The Compensation Committee of the Board will have the exclusive authority to
administer the Discretionary Option Grant Program and the Stock Issuance Program with respect to option grants and stock issuances made to
the Company�s executive officers and non-employee Board members, and will also have the authority to make grants under those programs to all
other eligible individuals. However, the Board may at any time appoint a secondary committee of one or more Board members to have separate
but concurrent authority with the Compensation Committee to make option grants or stock issuances to individuals other than the Company�s
executive officers and non-employee Board members, or the Board may retain such authority.

The term �plan administrator,� as used in this summary, will mean the Compensation Committee, any secondary committee, or the Board, to the
extent each such entity is acting within the scope of its administrative jurisdiction under the Stock Incentive Plan. However, neither the
Compensation Committee nor any secondary committee will exercise any administrative discretion under the Automatic Option Grant Program. 
All grants under that program will be made in strict compliance with the express provisions of such program.

Share Reserve

An aggregate of 4,957,982 shares of Common Stock have been reserved for issuance over the term of the Stock Incentive Plan.  This amount
includes 3,457,982 shares of Common Stock that remain available for future issuance under the 1991 Stock Option Plan and the 1,500,000 share
increase proposed under the terms of the Stock Incentive Plan.
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The shares of Common Stock issuable under the Stock Incentive Plan may be drawn from shares of our authorized but unissued Common Stock
or from shares of Common Stock reacquired by the Company, including shares repurchased on the open market.

No individual may receive options or stock issuances over the term of the Stock Incentive Plan exceeding 1,500,000 shares in the aggregate.

In the event any change is made to the outstanding shares of Common Stock by reason of any recapitalization, stock dividend, stock split,
combination of shares, exchange of shares or other change in corporate structure effected without our receipt of consideration, appropriate
adjustments will be made to the securities issuable (in the aggregate and per participant) under the Stock Incentive Plan and the securities in
effect under each outstanding option and stock issuance and, where applicable, the option exercise price per share.

Eligibility

Officers and employees, non-employee Board members and independent consultants in the service of the Company or its parents or subsidiaries
(whether now existing or subsequently established) will be eligible to participate in the Discretionary Option Grant Program and the Stock
Issuance Program.  Non-employee members of the Board will also be eligible to participate in the Automatic Option Grant Program.

As of March 20, 2006, five executive officers, nine non-employee Board members and approximately 60 other employees and consultants were
eligible to participate in the Discretionary Option Grant Program and the Stock Issuance Program. The nine non-employee Board members were
also eligible to participate in the Automatic Option Grant Program.

Valuation

The fair market value per share of Common Stock on any relevant date under the Stock Incentive Plan will be deemed to be equal to the closing
selling price per share on that date on the Nasdaq National Market.  On March 20, 2006, the fair market value per share determined on such
basis was $19.56.

Discretionary Option Grant Program

Terms of Options

The Plan Administrator will have complete discretion under the Discretionary Option Grant Program to determine which eligible individuals are
to receive option grants, the time or times when those grants are to be made, the number of shares subject to each such grant, the status of any
granted option as either an incentive stock option or a non-statutory option under the federal tax laws, the vesting schedule (if any) to be in effect
for the option grant and the maximum term for which any granted option is to remain outstanding.

Each granted option will have an exercise price per share no less than the fair market value of the option shares on the grant date.  No granted
option will have a term in excess of ten (10) years, and the option will generally become exercisable in one or more installments over a specified
period of service measured from the grant date.  However, one or more options may be structured so that they will be immediately exercisable
for any or all of the option shares; the shares acquired under those options will be subject to repurchase by the Company, at the exercise price
paid per share, if the optionee ceases service with the Company prior to vesting in those shares.

Upon cessation of service, the optionee will have a limited period of time in which to exercise any outstanding option to the extent exercisable
for vested shares.  The Plan Administrator will have complete discretion to extend the period following the optionee�s cessation of service during
which his or her outstanding options may be exercised and/or to accelerate the exercisability or vesting of such options in whole or in part.  Such
discretion may be exercised at any time while the options remain outstanding, whether before or after the optionee�s actual cessation of service.
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Upon the optionee�s cessation of service as a result of death after at least five years of service, all of the optionee�s outstanding options will
accelerate and become exercisable in full.

Stock Appreciation Rights

The Plan Administrator is authorized to issue tandem stock appreciation rights in connection with option grants made under the Discretionary
Option Grant Program.  The grant price of a stock appreciation right may not be less than the fair market value of our Common Stock on the date
of the grant. 

Tandem stock appreciation rights under the Discretionary Option Grant Program provide the holder with the right to surrender an option for an
appreciation distribution from the Company.  The amount of such distribution will be equal to the excess of:

(i) the fair market value of the vested shares of Common Stock subject to the surrendered option, over

(ii) the aggregate exercise price payable for such shares.
Such appreciation distribution may, at the discretion of the Plan Administrator, be made in cash or in shares of Common Stock, or a combination
thereof.

Stock Issuance Program

Shares may be issued under the Stock Issuance Program at a price per share not less than their fair market value, payable in cash. Shares may
also be issued as consideration for services rendered without any cash outlay required from the recipient. The shares issued may be fully and
immediately vested upon issuance or may vest upon the completion of a designated service period or the attainment of pre-established
performance goals. To the extent a participant ceases service without completing the designated service period or performance goals, the
Company has the right to repurchase the shares at the price paid, if any.  However, the plan administrator has the discretionary authority at any
time to accelerate the vesting of any and all unvested shares outstanding under the program. Share recipients shall have full stockholder rights
with respect to their shares, including the right to vote the shares and to receive regular cash dividends. 

Shares of common stock may also be issued under the program pursuant to share right awards that entitle the recipient to receive shares upon the
attainment of designated service or performance goals.  Outstanding share right awards under the program will automatically terminate, and no
shares of common stock will actually be issued in satisfaction of those awards, if the service or performance goals established for such awards
are not attained. The plan administrator, however, has the discretionary authority to issue shares of common stock in satisfaction of one or more
outstanding share right awards as to which the service or designated performance goals are not attained. Share right award holders do not have
stockholder rights with respect to such awards; however, the plan administrator may grant dividend equivalents entitling the holder of such
awards to regular cash dividends payable on the underlying shares.  Dividend equivalents are subject to the same vesting schedule and payable at
the same time as the shares underlying the share right award. 

The plan administrator has complete discretion under the program to determine which eligible individuals are to receive stock issuances or share
right awards, the time or times when those issuances or awards are to be made, the number of shares subject to each such issuance or award, the
extent to which a share right award shall have an accompanying dividend equivalent, and the vesting schedule to be in effect for the stock
issuance or share right award.
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Automatic Option Grant Program

Terms of Options

Under the Automatic Option Grant Program, eligible non-employee Board members, including Board members who are former employees of
the Company, will receive a series of option grants over their period of Board service.  Each non-employee Board member will, at the time of his
or her initial election or appointment to the Board or upon continuing to serve as a Board member after ceasing to be employed by the Company,
receive an option grant for up to 20,000 shares of Common Stock.  The amount of the initial grant shall be determined by multiplying:

(i) a fraction, the numerator of which is the number of months remaining between the date the Board member first became a
non-employee Board member and the date of the next Annual Meeting and the denominator of which is 12, by

(ii) 20,000 shares of Common Stock.
In addition, each year on the date of the Annual Meeting each individual who is to continue to serve as a non-employee Board member will
automatically be granted an additional option to purchase 15,000 shares of Common Stock.  Other than the 1,500,000 share aggregate limit to
any participant in the Stock Incentive Plan, there will be no limit on the number of such 15,000-share option grants any one eligible
non-employee Board member may receive over his or her period of continued Board service.

Stockholder approval of the Stock Incentive Plan will also constitute pre-approval of each option granted under the Automatic Option Grant
Program after the date of the Meeting and the subsequent exercise of that option in accordance with the terms of the program summarized below.

Each automatic grant will have an exercise price per share equal to the fair market value per share of Common Stock on the grant date and will
have a term of ten (10) years.  Each initial automatic option grant shall vest over the period to the Annual Meeting immediately following the
grant with a pro rata portion of the grant vesting at the end of each calendar month during the period and with the final portion of the grant
vesting on the date of the Annual Meeting.  Each annual automatic option grant shall vest and become exercisable for 1/12th of the option shares
upon the optionee�s completion of each month of Board service over the twelve (12)-month period measured from the automatic grant date.  With
respect to both the initial automatic option grant and the annual automatic option grant, vesting shall cease and options shall not become
exercisable for any additional option shares following the optionee�s cessation of Board service for any reason.  Following an optionee�s cessation
of Board service for any reason, each option vested at the time of cessation of Board service will remain exercisable by the optionee (or after the
optionee�s death, his estate or heirs) for the remainder of the ten (10) year term of that option.

Stock Appreciation Rights

The terms of the Automatic Option Grant Program provide that options shall have one of two different stock appreciation rights, depending on
the date on which the option is granted.  In either case, however, the grant price of the stock appreciation right may not be less than the fair
market value of our Common Stock on the date of the grant.

Each option granted under the Automatic Option Grant Program prior to March 7, 2006 includes a limited stock appreciation right that will be
amended upon adoption of the Plan so that, upon the successful completion of a hostile tender offer for more than fifty percent (50%) of our
outstanding voting securities or a change in a majority of the Board as a result of one or more contested elections for Board membership, the
option may be surrendered to the Company in return for a cash distribution from the Company.  The amount of the distribution per surrendered
option share will be equal to the excess of:

(i) the fair market value per share at the time the option is surrendered, over

(ii) the exercise price payable per share under such option.
8
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Each option granted under the Automatic Option Grant Program on or after March 7, 2006 will contain a tandem stock appreciation right that
gives the holder the right to surrender the option for an appreciation distribution from the Company.  The amount of such distribution will be
equal to the excess of:

(i) the fair market value of the vested shares of Common Stock subject to the surrendered option, over

(ii) the aggregate exercise price payable for such shares.
To prohibit discretion, the terms of the tandem stock appreciation right provide that the appreciation distribution must be made in shares of
Common Stock.

General Provisions

Acceleration

In the event that the Company is acquired by merger or asset sale or otherwise undergoes a change in control (including a change effected
through the successful completion of a tender offer for more than 50% of our outstanding voting stock or a change in the majority of the Board
effected through one or more contested elections for Board membership), the vesting of each outstanding option under the Discretionary Option
Grant Program and the Automatic Option Grant Program, and the vesting of each share right award under the Stock Issuance Program, shall
automatically accelerate in full.  However, the Plan Administrator generally may impose terms and conditions at the time of grant that prevent
this automatic acceleration.

In addition, and except as provided in the terms of any stock issuance, all outstanding repurchase rights under the Stock Issuance Program will
terminate upon a merger, asset sale or other change in control, and all underlying shares issued under the Stock Issuance Program will
immediately vest, except to the extent the Company�s repurchase rights with respect to those shares are to be assigned to a successor corporation
or otherwise continued in effect pursuant to the terms of a merger or asset sale.

The acceleration of vesting in the event of a change in the ownership or control of the Company may be seen as an anti-takeover provision and
may have the effect of discouraging a merger proposal, a takeover attempt or other efforts to gain control of the Company.

Special Tax Election

The Plan Administrator may provide one or more participants in the Discretionary Option Grant Program and Stock Issuance Program with the
right to have us withhold a portion of the shares otherwise issuable to such participants in satisfaction of applicable withholding taxes that attach
upon the exercise of options or the vesting of stock issuances or share right awards.  Alternatively, the Plan Administrator may allow participants
to deliver previously acquired shares of Common Stock in payment of such withholding tax liability.

Amendment and Termination

The Board may amend or modify the Stock Incentive Plan at any time, subject to any required stockholder approval pursuant to applicable laws
and regulations (including rules of the Nasdaq Stock Market).  Unless sooner terminated by the Board, the Stock Incentive Plan will terminate
on the earliest of:

(i) March 6, 2016 (but any options, stock issuances or other awards outstanding on such date shall remain in effect in accordance
with their terms);

(ii) the date on which all shares available for issuance under the Stock Incentive Plan have been issued as fully-vested shares; or

(iii) the termination of all outstanding options and stock issuances in connection with certain changes in control or ownership of the
Company.
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New Plan Benefits

The 1991 Stock Option Plan was in effect during the last fiscal year, and the awards to our executive officers during 2005 are reflected below
under the heading �Executive Compensation�Option Grants in 2005.�  As of March 20, 2006, the Compensation Committee had not granted any
stock options to our executive officers during 2006.  Each of the non-employee Board members will receive an annual automatic option grant
under the Automatic Option Grant Program immediately following the Meeting.  The following tabulation reflects the awards granted or
expected to be granted to the following persons for 2006 under the 1991 Stock Option Plan (for grants before March 7, 2006) and the Stock
Incentive Plan (for grants on or after March 7, 2006).

Name and Position Dollar Value ($)
Number of

Stock Options

Charles E. Bugg, Ph.D.
     Chairman and Chief Executive Officer

(1) (1)

J. Claude Bennett, M.D.
     President, Chief Operating Officer
     and Medical Director

(1) (1)

Michael A. Darwin
     Chief Financial Officer, Treasurer and Secretary

(1) (1)

Randall B. Riggs
     Senior Vice President, Business Development

(1) (1)

Jonathan M. P. Nugent
     Vice President, Corporate Communications

(1) (1)

Executive Officer Group (1) (1)
Non-Employee Director Group (2) 135,000 (3)
Employee Group (1) (1)

(1) Future awards under the Stock Incentive Plan are indeterminable.  All grants are determined by the Plan Administrator in its discretion
and no arrangements have been made at this time with respect to the shares reserved for issuance under the Stock Incentive Plan.

(2) The dollar value of the options to be granted to our non-employee directors pursuant to the Automatic Option Grant Program is
indeterminable because the options will be granted immediately after the Meeting and their value will depend on the value of our
Common Stock at that time.

(3) Represents the options to be granted pursuant to the Automatic Option Grant Program under the Stock Incentive Plan to non-employee
directors immediately following the Meeting.  If our stockholders do not approve the Stock Incentive Plan, our non-employee directors
will receive an automatic stock option grant for 10,000 shares immediately following the Meeting, under the terms of the 1991 Stock
Option Plan as currently in effect.

As of March 20, 2006, 3,457,982 shares of Common Stock remained available for future issuance under the 1991 Stock Option Plan, which
includes 3,019,335 shares reserved for options already issued and 438,647 shares reserved for options available for issuance, but excludes the
increase of 1,500,000 shares of Common Stock included in the proposed Stock Incentive Plan.

Federal Income Tax Consequences

Option Grants

Options granted under the Stock Incentive Plan may be either incentive stock options which satisfy the requirements of Section 422 of the
Internal Revenue Code or non-statutory options which are not intended to meet such requirements.  The federal income tax treatment for the two
types of options differs as follows:

Incentive Options.  No taxable income is recognized by the optionee at the time of the option grant, and no taxable income is generally
recognized at the time the option is exercised.  The optionee will, however, recognize taxable income in the year in which the purchased shares
are sold or otherwise transferred.  For federal tax purposes, dispositions are divided into two categories: (i) qualifying and (ii) disqualifying.  A
qualifying disposition occurs if the sale or other disposition is made after the optionee has held the shares for more than two (2) years after the
option grant date and more than one (1) year after the exercise date.  If either of these two holding periods is not satisfied, then a disqualifying
disposition will result.  If the optionee makes a qualifying disposition, the taxable income recognized by the optionee will be treated as a
long-term capital gain and we will not be entitled to an income tax deduction.  If the optionee makes a disqualifying disposition of the purchased
shares, then for the taxable year in which such disposition occurs, the optionee will recognize ordinary income, and we will be entitled to an
income tax deduction, in an amount generally equal to the excess of (i) the fair market value of such shares on the option exercise date over (ii)
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the exercise price paid for the shares. 
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Non-Statutory Options.  No taxable income is recognized by an optionee upon the grant of a non-statutory option. The optionee will in general
recognize ordinary income in the year in which the option is exercised, in an amount equal to the excess of the fair market value of the
purchased shares on the exercise date over the exercise price paid for the shares.

If the shares acquired upon exercise of the non-statutory option are unvested and subject to repurchase by the Company in the event of the
optionee�s termination of service prior to vesting, then the optionee will not recognize any taxable income at the time of exercise but will have to
report as ordinary income, as and when our repurchase right lapses, an amount equal to the excess of (i) the fair market value of the shares on the
date the repurchase right lapses over (ii) the exercise price paid for the shares. The optionee may, however, elect under Section 83(b) of the
Internal Revenue Code to include as ordinary income in the year of exercise of the option an amount equal to the excess of (i) the fair market
value of the purchased shares on the exercise date over (ii) the exercise price paid for such shares.  If the Section 83(b) election is made, the
optionee will not recognize any additional income as and when the repurchase right lapses.

We will be entitled to an income tax deduction equal to the amount of ordinary income recognized by the optionee with respect to the exercised
non-statutory option.  The deduction will in general be allowed for the taxable year of the Company in which such ordinary income is
recognized by the optionee.

Stock Appreciation Rights

No taxable income is recognized upon receipt of a stock appreciation right.  The holder will recognize ordinary income in the year in which the
stock appreciation right is exercised, in an amount equal to the appreciation distribution.  We will be entitled to an income tax deduction equal to
the appreciation distribution in the taxable year in which the ordinary income is recognized by the optionee.

Stock Issuances

Generally, the issuance of unvested stock will not result in taxable income to the employee.  Instead, upon vesting, the fair market value of such
shares, less cash or other consideration paid (if any), will be included in the participant�s ordinary income as compensation.  Any cash dividends
or other distributions paid with respect to the stock prior to vesting will also be included in the holder�s ordinary income as compensation when
paid.  The participant may however, elect under Section 83(b) of the Internal Revenue Code, to include in his ordinary income at the time the
stock is issued the fair market value of such shares less any amount paid therefor.  Any cash dividends paid thereafter will be treated as dividend
income.

We will be entitled to an income tax deduction equal to the amount of ordinary income recognized by the participant with respect to the stock
issuance.  The deduction will in general be allowed for the taxable year of the Company in which such ordinary income is recognized by the
participant.

Share Rights Awards

No taxable income is recognized by a participant upon grant of a share right award. The participant will recognize ordinary income in the year in
which the share right award vests and the underlying stock is issued to the participant, in an amount equal to the fair market value of the shares
on the date of issuance.  Any cash or other property paid with respect to such shares on the vesting date will also be includible in the participant�s
ordinary income as compensation at the time of payment.  A participant may not make an 83(b) election with respect to a share right award.  We
will be entitled to an income tax deduction to the extent the participant recognizes ordinary income with respect to a share right award.  The
deduction will in general be allowed for the taxable year of the Company in which such ordinary income is recognized by the participant. 
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Deductibility of Executive Compensation

We anticipate that any compensation deemed paid by the Company in connection with the disqualifying dispositions of incentive stock option
shares or the exercise of non-statutory options with exercise prices equal to the fair market value of the option shares on the grant date will
qualify as performance-based compensation for purposes of Code Section 162(m) and will not have to be taken into account for purposes of the
$1 million limitation per covered individual on the deductibility of the compensation paid to certain of our executive officers.  Accordingly, all
compensation deemed paid with respect to those options will remain deductible by the Company without limitation under Code Section 162(m). 
Compensation attributable to stock issuances or share right awards granted under the Stock Incentive Plan may or may not qualify for the
performance-based compensation exception, depending upon the specific terms of each grant.

Required Vote

The affirmative vote of the holders of a majority of the shares of Common Stock present in person or represented by proxy at the Meeting is
necessary to approve the Stock Incentive Plan.  Accordingly, abstentions and broker non-votes with respect to the proposal to approve the Stock
Incentive Plan will have the same effect as a vote against the proposal to approve the Stock Incentive Plan.

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS DEEMS THE APPROVAL OF THE STOCK INCENTIVE PLAN TO BE IN THE BEST INTERESTS
OF THE COMPANY AND ITS STOCKHOLDERS AND RECOMMENDS A VOTE FOR APPROVAL OF THE STOCK
INCENTIVE PLAN.

3. RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

The Audit Committee of the Board has appointed Ernst & Young LLP as our independent registered public accountants for the fiscal year
ending December 31, 2006. Services provided to the Company by Ernst & Young LLP in fiscal 2005 are described below.

We are asking our stockholders to ratify the selection of Ernst & Young LLP as our independent registered public accountants. Although
ratification is not required by our Bylaws or otherwise, the Board is submitting the selection of Ernst & Young LLP to our stockholders for
ratification as a matter of good corporate practice.

Representatives of Ernst & Young LLP will be present at the Meeting to respond to appropriate questions and to make such statements as they
may desire.

Audit Fees

In connection with the audit of the 2005 financial statements, we entered into an engagement agreement with Ernst & Young LLP which set
forth the terms by which Ernst & Young LLP will perform audit services for us. That agreement is subject to alternative dispute resolution
procedures and an exclusion of punitive damages.

Set forth below is information relating to the aggregate fees paid to Ernst & Young LLP for professional services rendered for the fiscal years
ended December 31, 2005 and 2004, respectively.

2005 2004

(1) Audit Fees $ 212,200 $ 197,500
(2) Audit-related fees 0 0
(3) Tax fees 0 0
(4) All other fees 0 0
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The Audit Committee has considered whether the provision of the services covered by �All Other Fees� is compatible with maintaining the
independent registered public accounting firm�s independence and determined that such provision of services is so compatible.  It is the policy of
the Audit Committee, as set forth in the Audit Committee Charter, to pre-approve, consistent with the requirements of the federal securities laws,
all auditing services and non-audit services provided to the Company by its independent registered public accounting firm, other than such
non-audit services as are prohibited by law to be performed by the independent registered public accounting firm and other than as provided in
the de minimis exception set forth in applicable provisions of the federal securities laws.  The Committee may delegate to one or more
designated members of the Committee the authority to grant the required pre-approvals, provided that the decisions of any member(s) to whom
such authority is delegated to pre-approve an activity shall be presented to the full Committee at each of its scheduled meetings. 

Required Vote

The affirmative vote of the holders of a majority of the votes cast on the proposal to ratify our selection of Ernst & Young LLP as our
independent registered public accountants is necessary for ratification. Abstentions and broker non-votes will not be counted as votes �for� or
�against� this proposal and therefore will have no effect on the outcome with respect to this proposal.

Recommendation of the Board of Directors

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE FOR RATIFICATION OF THE APPOINTMENT OF ERNST &
YOUNG LLP AS THE COMPANY�S INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS FOR FISCAL 2006.

In the event our stockholders do not ratify the appointment, the appointment will be reconsidered by the Audit Committee and the Board. Even if
the selection is ratified, the Audit Committee in its discretion may select a different registered public accounting firm at any time during the year
if it determines that such a change would be in the best interests of the Company and our stockholders.

CORPORATE GOVERNANCE

The Company is governed by a Board of Directors, which currently consists of eleven directors as determined by resolution of the Board in
accordance with The Certificate of Incorporation. The Board has determined that nine of the eleven current members (Biggar, Featheringill,
Gordon, Higgins, Horovitz, Seidenberg, Sherrill, Spencer, and Steer) are independent as defined by the National Association of Securities
Dealers, Inc. (�NASD�) in its Rule 4200. The Board annually appoints a lead director to preside over any executive session of the
non-management directors.  During 2005, there were three executive sessions held by the independent board members.  The Board has
established the Audit, Compensation, and Corporate Governance and Nominating committees to assist in the oversight of the Company. The
Board has adopted charters for each of these committees, which are posted on our website at www.biocryst.com.  We also make available at our
website our code of business conduct, which applies to all employees of the Company as well as the members of our Board of Directors. Printed
copies of these charters or our code of business conduct may be obtained, without charge, by contacting the Corporate Secretary, BioCryst
Pharmaceuticals, Inc., 2190 Parkway Lake Drive, Birmingham, Alabama 35244.

Committees of the Board

Audit Committee

We have an Audit Committee, consisting of Messrs. Higgins, Sherrill and Gordon, which is responsible for the review of internal accounting
controls, financial reporting and related matters. The Audit Committee also recommends to the Board the independent accountants selected to be
our auditors and reviews the audit plan, financial statements and audit results. The Board has adopted an Amended and Restated Audit
Committee Charter that meets all the applicable rules of the Nasdaq National Market (�Nasdaq�) and the Securities and Exchange Commission
(�SEC�). The Audit Committee Charter can be found on our website at www.biocryst.com.  The Audit Committee members are �independent�
directors as defined by the NASD in its Rule 4200 and Rule 4350(d)(2) and meet Nasdaq�s financial literacy requirements for audit committee
members.  The Board has determined that Mr. Higgins qualifies as the �audit committee financial expert,� as such term is defined in Item
401(h)(2) of Regulation S-K under the federal securities laws. The Audit Committee met five times during 2005.
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Compensation Committee

We also have a Compensation Committee consisting of Messrs. Horovitz, Steer and Higgins. The Compensation Committee is responsible for
the annual review of officer compensation and other incentive programs and is authorized to award options under our 1991 Stock Option Plan
and the Stock Incentive Plan described in Proposal 2, if it is approved by our stockholders. The Board has adopted a Compensation Committee
Charter that meets all the applicable rules of the Nasdaq and the SEC. The Charter can be found on our website at www.biocryst.com. The
Compensation Committee members are �independent� directors as defined by NASD Rule 4200.  The Compensation Committee held two
meetings during 2005.

Corporate Governance and Nominating Committee

We have a Corporate Governance and Nominating Committee comprised of all independent directors, as defined by NASD Rule 4200, with
terms not expiring in the current year. The current members of the committee are Messrs. Featheringill, Higgins, Sherrill and Spencer and Drs.
Gordon and Seidenberg. The Corporate Governance and Nominating Committee nominates persons for election or re-election as directors and
provides oversight of the corporate governance affairs and policies of the Board of Directors and the Company. The Board has adopted a
Corporate Governance and Nominating Committee Charter that meets all the applicable rules of the Nasdaq and the SEC.  The Charter can be
found on our website at www.biocryst.com.  The Corporate Governance and Nominating Committee members are �independent� directors as
defined by NASD Rule 4200.  The Corporate Governance and Nominating Committee held one meeting during 2005.

Selection of Board Nominees

The Corporate Governance and Nominating Committee will consider candidates for Board membership suggested by its members and other
Board members, as well as management and stockholders.  The Committee has established a procedure for submission of nominees by
stockholders and will consider nominees recommended in writing, including biographical information and personal references.  All submissions
by stockholders should be sent directly to the Chairman of the Board, Dr. Charles E. Bugg, at 2190 Parkway Lake Drive, Birmingham, Alabama,
35244.  Suggestions of candidates for election at the 2007 Annual Meeting must be received by the Chairman by December 13, 2006.  The
Chairman will provide copies of all submissions to the Committee for their consideration.

The Committee reviews all submissions and evaluates them based on predetermined selection criteria to identify prospective nominees.  Once
the Committee has identified a prospective nominee, the Committee makes an initial determination as to whether to conduct a full evaluation of
the candidate.  This initial determination is based on whatever information is provided to the Committee with the recommendation of the
prospective candidate, as well as the Committee�s own knowledge of the prospective candidate, which may be supplemented by inquiries to the
person making the recommendation or to others. The preliminary determination is based primarily on the need for additional Board members to
fill vacancies or expand the size of the Board and the likelihood that the prospective nominee can satisfy the evaluation factors described below.
If the Committee determines, in consultation with the Chairman of the Board and other Board members as appropriate, that additional
consideration is warranted, it may request additional information about the prospective nominee�s background and experience. The Committee
then evaluates the prospective nominee against our director selection criteria, including:

� the ability of the prospective nominee to represent the interests of the stockholders of the Company;

� the prospective nominee�s standards of integrity, commitment and independence of thought and judgment;

� the prospective nominee�s ability to dedicate sufficient time, energy and attention to the diligent performance of his or her duties,
including the prospective nominee�s service on other public company boards; and

� the extent to which the prospective nominee contributes to the range of talent, skill and expertise appropr
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