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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 22, 2014
TO THE STOCKHOLDERS:

NOTICE IS HEREBY GIVEN that the 2014 Annual Meeting of Stockholders of Neurocrine Biosciences, Inc., a Delaware corporation (the
Company ), will be held on May 22, 2014, 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 III 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 7,000,000 to 8,500,000;

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, 2014; 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, 2014 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,
Margaret Valeur-Jensen, Ph.D., J.D.
Corporate Secretary

San Diego, California

April 18, 2014
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Important Notice Regarding the Availability of Proxy Materials for the Stockholders
Meeting to be Held on May 22, 2014 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
2014 Annual Meeting of Stockholders (the Annual Meeting ) to be held on May 22, 2014 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 18, 2014 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 III 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 7,000,000 to 8,500,000, 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, 2014. 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, 2014 (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, 75,858,681 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, 75,858,681 shares of common stock, representing the same number of votes, were outstanding. Thus, the presence of the holders of
common stock representing at least 37,929,341 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 21, 2014.

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 III Director named herein (see Proposal One);

for 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 7,000,000 to 8,500,000 (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, 2014 (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, 2014 by (i) each of the executive

officers named in the table under the heading Summary Compensation Table,

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 75,850,194 shares of the Company s common stock were

issued and outstanding as of March 15, 2014.

Name and Address of Beneficial Owner (1)
FMR LLC (5)

82 Devonshire Street, Boston, MA 02109
T. Rowe Price Associates, Inc. (6)

100 East Pratt Street, Baltimore, MD 21202
BlackRock, Inc. (7)

40 East 52™ Street, New York, NY 10022
Perceptive Advisors LLC (8)

499 Park Avenue, 25™ Floor, New York, NY 10022
Kevin C. Gorman, Ph.D.

Timothy P. Coughlin

Christopher F. O Brien, M.D.

Dimitri E. Grigoriadis, Ph.D.

Haig P. Bozigian, Ph.D.

William H. Rastetter, Ph.D.

Gary A. Lyons

Corinne H. Nevinny

W. Thomas Mitchell

Joseph A. Mollica, Ph.D.

Richard F. Pops

Stephen A. Sherwin, M.D.

All current executive officers and directors as a group (13 persons)

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

2014.

(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.

Number of
Shares of

Common Stock
Owned (2)
10,101,509

9,311,939
4,601,027
3,960,737

180,952
97,874
96,544
77,058
78,579

304,164
1,531
1,000
1,914
1,531
1,531

866,416

Number of
Shares of
Common

Stock
Acquirable
Within
60 Days (3)

661,490
415,150
425,150
259,130
259,130
83,333
88,749
100,749
100,749
118,749
100,749
100,749
2,900,062

Total Number
of Shares of
Common
Stock
Beneficially

Owned (4)
10,101,509

9,311,939
4,601,027
3,960,737

842,442
513,024
521,694
336,188
337,709
83,333
392,913
102,280
101,749
120,663
102,280
102,280
3,766,478

Percent
Ownership

13.3%

(ii) each current director, (iii) all current directors and executive

12.3%

6.1%

5.2%

1.1%

N

0 % % % % % % %

]

sk

*

* %

(2) Represents shares of common stock owned, excluding shares of common stock subject to stock options that are listed under the heading
by the named parties as of March 15, 2014.

Number of Shares of Common Stock Acquirable Within 60 Days,

3
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Shares of common stock subject to stock options currently exercisable or exercisable within 60 days of March 15, 2014, 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.

12
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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 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. 4 to Schedule 13G filed by FMR LLC ( FMR ) on February 14, 2014, reporting ownership as of December 31,
2013. According to such filing, FMR beneficially owns 10,101,509 shares of common stock and sole voting power as to 808,710 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. 2 to Schedule 13G filed by T. Rowe Price Associates, Inc. ( Price Associates ) filed on February 11, 2014,
reporting ownership as of December 31, 2013. 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. 1 to Schedule 13G filed by BlackRock, Inc. ( BlackRock ) on January 30, 2014, reporting ownership as of
December 31, 2013. 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.

Based on Amendment No. 2 to Schedule 13G filed by Perceptive Advisors, LLC ( Perceptive ) on February 14, 2014, reporting ownership
as of December 31, 2013. The shares are beneficially owned by Perceptive and Joseph Edelman. For the purposes of the reporting
requirements of the Exchange Act, Perceptive and Joseph Edelman are deemed to be beneficial owners of such securities; however,
Perceptive and Joseph Edelman expressly disclaim that either is, in fact, the beneficial owner of such securities.

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, 2013.

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 two directors in Class I (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 three
directors in Class III (Kevin C. Gorman, Ph.D., Gary A. Lyons and William H. Rastetter, Ph.D.). 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 2014 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 Kevin C. Gorman, Ph.D., Gary A. Lyons and William H. Rastetter, Ph.D. will expire at the 2014 Annual
Meeting. At the 2014 Annual Meeting, the stockholders will elect three Class III 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 and 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 [llumina since January 2005. In
early 2014, he became a member of the Leerink Advisory Council, where he provides strategic guidance to Leerink, a healthcare focused
investment bank. 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. He held a series of faculty
positions including Associate Professor at the Massachusetts Institute of Technology ( MIT ) from 1975 to 1982. Dr. Rastetter has a Bachelor of
Science degree in chemistry from MIT, and received Master of Art and doctorate degrees 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, and KaloBios Pharmaceuticals, Inc., a
company developing patient targeted, first in-class monoclonal antibodies. 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 is currently on
the Board of Directors at Avanir Pharmaceuticals, Inc., a biopharmaceutical company focused on central nervous system disorders. Ms. Nevinny
received her undergraduate degree in industrial engineering from Stanford University and her Master s degree in business administration from
Harvard Business School.
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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 1,200 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 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.coni.

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 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.
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How often did the Board meet during fiscal 2013?

The Board of Directors held a total of five meetings during 2013. For 2013, 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 2013, 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 nine times during 2013. 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 once during 2013 and also met in early 2014 to recommend that the Board of Directors nominate
Kevin C. Gorman, Ph.D., Gary A. Lyons and William H. Rastetter, Ph.D., for re-election as Class III directors for the upcoming three-year term.

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.
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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 III Directors Nominated for Re-election at the 2014 Annual Meeting

The nomination of Kevin C. Gorman, Ph.D. for election to 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 nomination 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.

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
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executive leadership experience at other life science companies provides valuable strategic and governance insight to the Board of Directors as a
whole.

Class I Directors Continuing Until 2015 Annual Meeting

The continued service of W. Thomas Mitchell on 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.

The continued service of Joseph A. Mollica, Ph.D. on the Company s Board of Directors 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.

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.

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

During 2013, 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 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 2013 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, 2013.

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, 2013, 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,
2013 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, 2013, 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, 2014.

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

Stephen A. Sherwin, M.D.

15

22



Edgar Filing: NEUROCRINE BIOSCIENCES INC - Form DEF 14A

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:

2013 2012
Audit fees (1) $ 400,190 $ 397,353
Audit related fees (2)
Tax fees (3) 41,000 48,500
All other fees (4)
Total $ 441,190 $ 445,853

(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 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. For 2012, these fees included $33,500 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 est