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BIOCRYST PHARMACEUTICALS, INC.

4505 Emperor Blvd., Suite 200

Durham, North Carolina 27703

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held May 23, 2016

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 our corporate offices at 4505 Emperor Blvd., Suite 200, Durham, NC 27703 on Monday,
May 23, 2016 at 10:00 a.m., Eastern Daylight Time, for the following purposes:

1. To elect the two directors nominated in this proxy statement to serve for a term of three years and until a successor
is duly elected and qualified;

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

3.

To approve an amendment to the Stock Incentive Plan to (i) increase the number of shares available for issuance
under the Stock Incentive Plan by 3,800,000 shares to 14,851,204 shares as of March 28, 2016 and (ii) provide for
(A) a minimum one-year vesting period for nearly all “full-value” future awards, (B) the elimination of “single trigger”
vesting of future awards upon a change in control when the awards are assumed or converted, and its replacement
with “double trigger” vesting protections in that event, and (C) express prohibitions on direct and indirect repricings
of stock options and stock appreciation rights; and

4. To transact such other business as may properly come before the meeting or any adjournment thereof.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE IN FAVOR OF
PROPOSALS 1, 2 AND 3. The proposals are further described in the proxy statement.
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The Board of Directors has fixed the close of business on March 28, 2016 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 days prior to the meeting at the principal executive offices of the
Company in Durham, North Carolina.

Please review carefully the Proxy and Proxy Statement.

BY ORDER OF THE BOARD OF DIRECTORS

Alane P. Barnes, Corporate Secretary

Durham, North Carolina

April 11, 2016

ALL STOCKHOLDERS ARE INVITED TO ATTEND THE ANNUAL MEETING IN PERSON. WHETHER
OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE VOTE PROMPTLY. 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.

4505 Emperor Blvd., Suite 200

Durham, North Carolina 27703

PROXY STATEMENT

General

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors (the “Board”)
of BioCryst Pharmaceuticals, Inc. (“BioCryst” or the “Company”) for the Annual Meeting of Stockholders of the
Company to be held at our corporate offices at 4505 Emperor Blvd., Suite 200, Durham, NC 27703 on Monday, May
23, 2016 at 10:00 a.m., Eastern Daylight Time, and any adjournment thereof (the “Meeting”) and for the purposes set
forth in the accompanying Notice of Annual Meeting of Stockholders.

In this document, the words “BioCryst,” “the Company,” “we,” “our,” “ours,” and “us” refer only to BioCryst Pharmaceuticals,
Inc. and not any other person or entity.

We are taking advantage of Securities and Exchange Commission (“SEC”) rules that allow us to deliver proxy materials
to our stockholders on the Internet. Under these rules, we are sending our stockholders a one-page notice regarding the
Internet availability of proxy materials instead of a full printed set of proxy materials. Our stockholders will not
receive printed copies of the proxy materials unless specifically requested. Instead, the one-page notice that our
stockholders receive will tell them how to access and review on the Internet all of the important information contained
in the proxy materials. This notice also tells our stockholders how to submit their proxy card on the Internet and how
to request to receive a printed copy of our proxy materials. We expect to provide notice and electronic delivery of this
proxy statement to such stockholders on or about April 11, 2016.

Purpose of the Meeting

The matters to be considered at the Meeting are:
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1. To elect the two directors nominated in this proxy statement to serve for a term of three years and until a successor
is duly elected and qualified;

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

3. To approve an amendment to the Stock Incentive Plan to (i) increase the number of shares available for issuance
under the Stock Incentive Plan by 3,8000,000 shares to 14,851,204 shares as of March 28, 2016 and (ii) provide for
(A) a minimum one-year vesting period for nearly all “full-value” future awards, (B) the elimination of “single trigger”
vesting of future awards upon a change in control when the awards are assumed or converted, and its replacement
with “double trigger” vesting protections in that event, and (C) express prohibitions on direct and indirect repricings of
stock options and stock appreciation rights; and

4. To transact such other business as may properly come before the stockholders at the Meeting or any adjournment
or postponement thereof.

Revocation and Voting of Proxies

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 our Corporate Secretary at our principal executive offices, 4505 Emperor Blvd.,
Suite 200 Durham, NC 27703 or by voting in person at the Meeting. Attendance at the Meeting will not, by itself,
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 as follows:
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•FOR the election of each of the nominees named in this proxy statement for director of the Company;

•FOR ratification of the selection of Ernst & Young LLP as the Company’s independent registered public accountants
for 2016; and

•

FOR the approval of an amendment to the Stock Incentive Plan to (i) increase the number of shares available for
issuance under the Stock Incentive Plan by 3,800,000 shares to 14,851,204 shares as of March 28, 2016 and (ii)
provide for (A) a minimum one-year vesting period for nearly all “full-value” future awards, (B) the elimination of
“single trigger” vesting of future awards upon a change in control when the awards are assumed or converted, and its
replacement with “double trigger” vesting protections in that event, and (C) express prohibitions on direct and indirect
repricings of stock options and stock appreciation rights.

With respect to such other matters as may properly come before the Meeting, votes will be cast in the discretion of the
appointed proxies.

Voting and Quorum

Only holders of record (the “Stockholders”) of our common stock (the “Common Stock”) as of the close of business on
March 28, 2016 (the “Record Date”) will be entitled to notice of and to vote at the Meeting. At March 28, 2016 there
were 73,687,818 shares of Common Stock outstanding. Stockholders are entitled to vote in any one of the following
ways:

1.        In Person.  Stockholders who choose to attend the Meeting can vote in person at the Meeting by presenting a
form of photo identification acceptable to the Company.

2.        By Internet.  Stockholders can vote on the Internet by following the instructions provided in the one-page
notice regarding the Internet availability of proxy materials.

3.        By Mail.  Stockholders can vote by mail after requesting a paper copy of the proxy materials, including a proxy
card, by following the instructions provided in the one-page notice regarding the Internet availability of proxy
materials.

4.        By Telephone: Stockholders can vote over the telephone using the toll-free telephone number obtained by
accessing the website set forth in the instructions provided in the one-page notice regarding the Internet availability of
proxy materials.
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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 withholding
authority or abstaining with respect to a particular matter. In addition, shares of Common Stock represented by “broker
non-votes” generally will be treated as present for purposes of determining the presence of a quorum.  Broker
non-votes are shares of Common Stock held in record name by brokers, banks or other 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.

Attending the Meeting

Stockholders as of the Record Date are invited to attend the Meeting. Stockholders must present a form of photo
identification acceptable to the Company, such as a valid driver’s license or passport. Registered holders may vote
upon presentation of identification. Beneficial owners must obtain a proxy from their broker, bank or other holder of
record and present it to the inspector of election with their ballot. Each stockholder may appoint only one proxy holder
or representative to attend the meeting on his or her behalf.  The Meeting will begin promptly at 10:00 a.m., Eastern
Daylight Time. Please allow ample time for the check-in procedures. Media may attend the Meeting by invitation
only.

2 
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Required Votes, Abstentions, and Broker Non-Votes

Directors will be elected by a plurality of the votes cast.  This means that the nominee with the most votes will be
elected.  Votes may be cast for or withheld from the nominee, but a withheld vote or a broker non-vote will not affect
the outcome of the election of directors at the Meeting.

The affirmative vote of the holders of a majority of the Shares of Common Stock represented in person or by proxy at
the Annual Meeting and entitled to vote on this proposal is required for approval of (i) the ratification of our selection
of Ernst & Young LLP as our independent registered public accountants and (ii) the amendment to the Stock Incentive
Plan.  Abstentions with respect to these proposals will have the same effect as a vote against these proposals, and
broker non-votes will have no effect upon these proposals.

Proxy Solicitation

We are making this proxy solicitation both through the mail and Internet, although proxies may be solicited by
personal interview, telephone, facsimile, 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. We have retained Morrow & Co., LLC, 470 West Ave,
Stamford, CT 06902 to act as proxy solicitor in conjunction with the meeting.  We have agreed to pay that firm
approximately $8,000 plus reasonable out of pocket expenses for their services.

3 
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ITEMS TO BE VOTED ON

1.  ELECTION OF DIRECTORS

It is proposed to elect the two directors nominated in this proxy statement to serve until the annual meeting of
stockholders in 2019, and until their successors shall have been duly elected and qualified. Proxies cannot be voted for
more than two persons. Unless otherwise specified in the accompanying proxy, the shares voted by proxy will be
voted FOR the election of the two persons listed for terms expiring in 2019. The Board expects that all of the
nominees will be available for election but, if any of the nominees is not available, proxies received will be voted for
substitute nominees to be designated by the Board or, if no such designation is made, proxies will be voted for a lesser
number of nominees.

NOMINEES FOR DIRECTORS WITH TERMS EXPIRING AT THE ANNUAL MEETING OF
STOCKHOLDERS IN 2019

Name Age(1) Position(s) with the Company 

Served as

Director Since 
Fred E. Cohen, M.D., D.Phil. 59 Director 2013
Kenneth B. Lee, Jr. 68 Director 2011

The following persons shall continue to serve as directors for the terms indicated:

DIRECTORS WITH TERMS EXPIRING AT THE ANNUAL MEETING OF STOCKHOLDERS IN 2017

Name Age(1) Position(s) with the Company 

Served as

Director Since 
George B. Abercrombie 61 Director, Chairman of the Board 2011
Stanley C. Erck 67 Director 2008
Jon P. Stonehouse 55 Director, President, Chief Executive Officer 2007

DIRECTORS WITH TERMS EXPIRING AT THE ANNUAL MEETING OF STOCKHOLDERS IN 2018
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Name Age(1) Position(s) with the Company 

Served as

Director Since 
Nancy J. Hutson, Ph.D. 66 Director 2012
Sanj K. Patel 45 Director 2015
Robert A. Ingram 73 Director 2015
________

(1)Age as of March 28, 2016.

Charles A. Sanders, M.D. will continue to serve as a Director until his current term expires at the Meeting.

Below you can find information, including biographical information, about our current directors, nominees for
director and directors whose terms continue after the Meeting, as well as a discussion of the specific experiences,
qualifications, attributes and skills considered by the Board in concluding that such individuals should serve as
directors.

Fred E. Cohen, M.D., D.Phil. was appointed to the Board in July 2013. In 2001, Dr. Cohen joined TPG Capital, a
private investment firm, to initiate TPG’s venture efforts in biotechnology and life sciences, and he serves as a Partner
at TPG and Managing Director at TPG Biotech. Until recently, Dr. Cohen served as a member of the faculty of
University of California, San Francisco (UCSF) since 1986. At UCSF, Dr. Cohen served as an Internist for
hospitalized patients, a consulting Endocrinologist and as the Chief of the Division of Endocrinology and Metabolism.
His research interests include structure based drug design, prion diseases, computational biology and heteropolymer
chemistry. Dr. Cohen received his B.S. degree in Molecular Biophysics and Biochemistry from Yale University, his
D.Phil. in Molecular Biophysics from Oxford on a Rhodes Scholarship, his M.D. from Stanford and his postdoctoral
training and postgraduate medical training in Internal Medicine and Endocrinology at UCSF. He is a Fellow of the
American College of Physicians and the American College of Medical Informatics and a member of the American
Society for Clinical Investigation and Association of American Physicians. Dr. Cohen was elected to the Institute of
Medicine of the National Academy of Sciences in 2004 and the American Academy of Arts and Sciences in 2008.
Currently, Dr. Cohen also serves on the Board of Directors of Genomic Health, Inc., Veracyte, Inc., Tandem Diabetes
Care, Inc., Five Prime Therapeutics, Inc., Roka Bioscience, Inc. and CareDx, Inc., as well as on the Boards of several
privately held companies. Dr. Cohen’s extensive expertise in the pharmaceutical industry, private investment expertise
and experience serving on boards of biotechnology companies contribute valuable insight and experience to the
Board.

4 
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Kenneth B. Lee, Jr. was appointed to the Board in June 2011. Mr. Lee has over 35 years of experience counseling
management teams, boards of directors and investors of technology-based companies worldwide. He is currently a
General Partner with Hatteras Venture Partners, LLC, a venture capital fund focusing on life science companies,
which he joined in 2003. Previously he was President of A.M. Pappas & Associates, LLC, following 29 years with
Ernst & Young LLP, where he was most recently Managing Director of the firm’s health sciences corporate finance
group. Mr. Lee received a Bachelor of Arts degree from Lenoir-Rhyne College and an MBA from the University of
North Carolina at Chapel Hill. Mr. Lee is currently on the Board of Directors of Pozen, Inc., and serves on the Board
of private company Clinipace. Previously, Mr. Lee served on the Boards of Abgenix, Inc., CV Therapeutics, Inspire
Pharmaceuticals, Maxygen, Inc., OSI Pharmaceuticals and A.M. Pappas & Associates. He has served in various
leadership capacities on these Boards, including Chairman of the Board, Independent Lead Director and Chairman of
Audit and Compensation Committees. Mr. Lee’s experience advising biotechnology companies regarding financial and
partnering strategies, his extensive background in finance and his experience serving on the Boards of biotech
companies contribute valuable insight and experience to the Board.

George B. Abercrombie was appointed to the Board in October 2011 and was elected Chairman of the Board in May
2013. Mr. Abercrombie has over 30 years of experience as a business leader in the pharmaceutical industry. He most
recently served from 2001 to 2009 as the President and Chief Executive Officer of Hoffmann-La Roche Inc., a
pharmaceutical company, where he was responsible leading operations in both the U.S. and Canada. During his
tenure, Mr. Abercrombie also served as a member of the Roche Pharmaceutical Executive Committee, which was
responsible for developing and implementing global strategy for the Pharmaceuticals Division. In 1993, Mr.
Abercrombie joined Glaxo Wellcome Inc. as Vice President and General Manager of the Glaxo Pharmaceuticals
Division, and was later promoted to Senior Vice President, U.S. Commercial Operations. Prior to joining Glaxo, he
spent over ten years at Merck & Co., Inc., where he gained experience in sales and marketing, executive sales
management and business development. Mr. Abercrombie began his career as a pharmacist after receiving a bachelor’s
degree in pharmacy from the University of North Carolina at Chapel Hill, and later earned an MBA from Harvard
University. Mr. Abercrombie currently holds the position of Senior Vice President, Corporate Partnerships,
Commercial at Theravance, Inc.  He serves as Chairman of the Board of Brickell Biotech and is a member of the
Board of Directors of Physicians Interactive. He formerly served on the Boards of Directors of Inspire
Pharmaceuticals, Inc., Ziopharm Oncology, Inc, Tranzyme Pharma and DemeRX.  Additionally, he is Vice-Chairman
of the Board of Directors of Project HOPE, an Adjunct Professor at Duke University’s Fuqua School of Business and a
board member of the North Carolina GlaxoSmithKline Foundation. He previously served on the Executive Committee
and Board of Directors of the Pharmaceutical Research & Manufacturers of America (PhRMA), as well as on the
Board of the Johns Hopkins School of Hygiene and Public Health. Mr. Abercrombie’s executive experience in the
pharmaceutical industry and management positions with major pharmaceutical companies provide an excellent
background for service on the Board.

Stanley C. Erck was appointed to the Board in December 2008. Mr. Erck has over 30 years of executive leadership
experience in the pharmaceutical industry. Mr. Erck has served as President, CEO and Director of Novavax, Inc., a
publicly traded biopharmaceutical company since 2011, having previously served as Executive Chairman from 2010
to 2011, and he has served as a director of Novavax since 2009. From 2000 through 2008, Mr. Erck served as
President and Chief Executive Officer of Iomai Corporation, a biopharmaceutical company, leading the company
through an initial public offering and a merger with Intercell AG, an Austrian vaccine company, and through the
development of a late-stage infectious disease product candidate. Prior to Iomai, Mr. Erck served as President and
Chief Executive Officer of Procept, Inc., a publicly traded immunology company; as Vice President, Corporate
Development at Integrated Genetics Inc. (now Genzyme Corp.), and in management positions within Baxter
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International Inc. In addition to Novavax, Mr. Erck currently sits on the Board of Directors of MaxCyte, Inc. He
received his undergraduate degree from the University of Illinois and his MBA from the University of Chicago
Graduate School of Business. Mr. Erck’s executive experience in the biotech industry and his management positions
with major pharmaceutical companies, including his experience with late-stage product candidate development,
provide an excellent background for service on the Board.

5 
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Jon P. Stonehouse joined BioCryst in January 2007 as Chief Executive Officer and Director. He was also named
President in July 2007. Prior to joining the Company, he served as Senior Vice President of Corporate Development
for Merck KGaA, a pharmaceutical company, since July 2002. His responsibilities included corporate mergers and
acquisitions, global licensing and business development, corporate strategy and alliance management. Prior to joining
Merck KGaA, Mr. Stonehouse held a variety of roles at Astra Merck/AstraZeneca. Mr. Stonehouse began his career in
the pharmaceutical industry as a sales representative and held increasing sales leadership positions at Merck & Co.,
Inc. In 2008 and 2011, respectively, Mr. Stonehouse joined the Advisory Boards of Precision Biosciences, Inc., a
private biotechnology company and Genscript, a private bioservices company.  Also in December 2014, he joined the
Board of Directors of Bellicum Pharmaceuticals, Inc., a publicly traded clinical stage biopharmaceutical company
focused on novel cellular immunotherapies. Mr. Stonehouse earned his BS in Microbiology at the University of
Minnesota. As Chief Executive Officer and President of BioCryst, Mr. Stonehouse brings to the Board an intimate
knowledge of our business, and his executive experience in a variety of capacities at major pharmaceutical companies
provides industry-specific operational experience that is beneficial to the Board.

Nancy J. Hutson, Ph.D. was appointed to the Board in January 2012. Dr. Hutson brings over 30 years of experience as
a seasoned professional and leader within the pharmaceutical industry. She retired from Pfizer, Inc. in 2006 after
spending 25 years in several research and leadership positions, most recently serving as Senior Vice President of
Global Research & Development (R&D) as well as Director of Pfizer’s pharmaceutical R&D site, Groton/New London
Laboratories. Dr. Hutson received a Bachelor of Arts degree from Illinois Wesleyan University and a Ph.D. in
physiology from Vanderbilt University. Dr. Hutson currently serves on the Board of Directors for Endo
Pharmaceuticals Holdings, Inc.  She also previously served on the Board of Directors of Inspire Pharmaceuticals, Inc.
and Cubist Pharmaceuticals, Inc. Dr. Hutson’s extensive experience in research and development in the pharmaceutical
industry provides valuable insight to the Board.

Sanj K. Patel was appointed to the Board in September 2015. Mr. Patel is the Chairman and CEO of Kiniksa
Pharmaceuticals, which was formed in June 2015 to develop therapies for patients with devastating diseases and
unmet medical need. He brings more than 25 years of experience in the pharmaceutical and biotech industries and has
a combination of scientific, clinical and commercial skills. Sanj K. Patel founded Synageva Biopharma Corp., a
biopharmaceutical company, in June 2008 to focus on rare diseases, and designed and initiated its lead program
(Kanuma®) for LAL Deficiency in July 2008. Synageva completed its initial public offering on the NASDAQ Global
Market in November 2011. In June 2015, Synageva was sold to Alexion Pharmaceuticals. Prior to Synageva, Mr.
Patel was at Genzyme Corporation (1999-2008) where most recently he was the head of U.S. Sales, Marketing and
Commercial Operations for Genzyme Therapeutics franchise and led the U.S. launch of Myozyme®, in addition to
sales and marketing responsibility for Cerezyme®, Fabrazyme® and Aldurazyme®. Previously, Mr. Patel held several
cross-functional senior leadership roles at Genzyme, including Vice President, Clinical Research and Head of the
Global Clinical Research Operations Council for all Genzyme divisions, including Therapeutics, Oncology and
Transplant. Mr. Patel was responsible for clinical operations and development for all cross-business Genzyme
products and made significant contributions to the commercialization of several treatments. Notably, Mr. Patel led the
Fabrazyme® clinical operations team and development program to FDA approval in April 2003. Prior to Genzyme,
Mr. Patel held roles in clinical research and commercial operations with increasing levels of responsibility at
Burroughs Wellcome, Hoechst Marrion Roussel and Fujisawa/Otsuka Pharmaceuticals. Mr. Patel obtained his BSc
with Honors in Pure and Applied Biology (Biotechnology) from the University of the South Bank, London. He
completed his management and business studies at Ealing College, London and his Pharmacology research program at
the Wellcome Foundation and King's College. Mr. Patel’s scientific, clinical and commercial experience in the
pharmaceutical industry as well as his experience as CEO for a public company provide valuable expertise for the
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Company's Board.

Robert A. Ingram was appointed to the Board in August 2015. Mr. Ingram joined Hatteras Venture Partners, a venture
capital firm formed to invest primarily in early stage companies with a focus on biopharmaceuticals, medical devices,
diagnostics, healthcare IT, and related opportunities in human medicine, as a General Partner in January 2007. He
began his career in the pharmaceutical industry as a professional sales representative and rose through a series of roles
with increasing responsibility to ultimately become CEO and Chairman of GlaxoWellcome, a pharmaceutical
company. He co-led the merger and integration that formed GlaxoSmithKline (GSK) in December 2000. He
subsequently served as the Chief Operating Officer and President of Pharmaceutical Operations at GSK from January
2001 to January 2003. He served as Vice Chairman Pharmaceuticals of GSK, acting as a special advisor to GSK’s
corporate executive team, until January 1, 2010. Mr. Ingram serves as Chairman of the board of Valeant
Pharmaceuticals International, Inc., a pharmaceutical company, and as Lead Independent Director of Cree, Inc., a
manufacturer of semiconductor light-emitting diode materials and devices, and is Chairman of Viamet, a private
company focused on anti-infective research. He is also a member of the Board of Directors of Malin Corporation plc,
a publicly traded life sciences company based in Ireland. Mr. Ingram graduated from Eastern Illinois University with a
B.S. degree in Business Administration. In addition to his professional responsibilities, Mr. Ingram formed and
chaired the CEO Roundtable on Cancer at the request of former President George H. W. Bush, and he is a member of
numerous other civic and professional organizations. Mr. Ingram is a member of the boards for the James B. Hunt Jr.
Institute for Educational Leadership and Policy, H. Lee Moffitt Cancer Center, CEO Roundtable on Cancer, Research
Triangle Institute, Research Triangle Foundation and Chairman, GlaxoSmithKline Foundation, and is on the Advisory
Board of the, Leonard D. Schaeffer Center for Health Policy & Economics, University of Southern California. Mr.
Ingram’s extensive experience in the pharmaceutical industry as both an executive and director and his private
investment expertise contribute valuable insight and expertise to the Board.
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If either nominee is 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
the persons named will be unable to serve or will decline to serve if elected.

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.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, 2016. Services provided to the Company by Ernst & Young LLP
in fiscal 2015 and 2014 are described below.

The Company is asking its stockholders to ratify the selection of Ernst & Young LLP as its independent registered
public accountants. Although ratification is not required by the Company’s bylaws or otherwise, the Board is
submitting the selection of Ernst & Young LLP to its stockholders for ratification as a matter of good corporate
practice.

A representative of Ernst & Young LLP will be present at the Meeting and will have an opportunity to make a
statement and/or to respond to appropriate questions from our stockholders.

Audit Fees

In connection with the audit of the 2015 consolidated financial statements, the Company entered into an engagement
agreement with Ernst & Young LLP which set forth the terms by which Ernst & Young LLP agreed to perform audit
services for the Company.

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, 2015 and 2014, respectively.
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2015 2014
(1) Audit Fees $493,375 $535,003
(2) Audit-related fees — —
(3) Tax fees — —
(4) All other fees — —

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 Audit Committee may delegate to one
or more of its designated members 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 Audit
Committee at each of its scheduled meetings.  Audit fees for 2015 and 2014 included $78,375 and $137,000,
respectively, for services related to SEC filings, including comfort letters and consents.
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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 2016.

In the event that the Company’s 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 its stockholders.

3.

APPROVAL OF AN AMENDMENT TO THE STOCK INCENTIVE PLAN TO (I) INCREASE
THE NUMBER OF SHARES AVAILABLE FOR ISSUANCE UNDER THE STOCK INCENTIVE
PLAN BY 3,800,000 SHARES TO 14,851,204 SHARES AS OF MARCH 28, 2016 AND (II) provide
for (A) a minimum one-year vesting period for nearly all “full-value” future awards, (B) the
elimination of “single trigger” vesting of future awards upon a change in control when the awards are
assumed or converted, and its replacement with “double trigger” vesting protections in that event, and
(C) express prohibitions on direct and indirect repricings of stock options and stock appreciation
rights

We are asking our stockholders to approve an amendment to our Stock Incentive Plan (the “Plan Amendment”) to (i)
increase the number of shares available for issuance under the Stock Incentive Plan by 3,800,000, which would bring
the total number of shares available under the Stock Incentive Plan to 14,851,204 as of March 28, 2016, which is
expected to be sufficient under the plan for approximately two years. In connection with the increase in shares
available under the Plan, we also amended the plan to provide three stockholder-friendly provisions: (i) a minimum
one-year vesting period for nearly all “full-value” (restricted stock and restricted stock unit) future awards, (ii) the
elimination of “single trigger” vesting of future awards upon a change in control when the awards are assumed or
converted, and its replacement with “double trigger” vesting protections in that event, and (iii) express prohibitions on
direct and indirect repricings of stock options and stock appreciation rights .

On April 4, 2016, our Board approved the Plan Amendment, subject to stockholder approval at this Meeting, and
made certain administrative and other immaterial changes to the Stock Incentive Plan that will be effective regardless
of the outcome of the stockholder vote on the Plan Amendment.

The Stock Incentive Plan, as amended by the Plan Amendment (the “2016 SIP”), is attached as Annex A to this proxy
statement. The principal provisions of the 2016 SIP are summarized below. This summary is not complete and is
qualified in its entirety by the terms of the 2016 SIP.
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Our Board believes that the increase in the share reserve is necessary to assure that a sufficient reserve of Common
Stock remains available for issuance as equity awards to attract and retain the services of individuals essential to our
long-term growth and financial success. We rely significantly on equity incentives in order to attract and retain
employees, consultants, and non-employee directors, and believe that such equity incentives are necessary for us to
remain competitive in the marketplace for executive talent and for other key individuals.

In addition to increasing the share reserve under the Stock Incentive Plan, the Plan Amendment provides the following
provisions that are favorable to our stockholders: (i) a minimum one-year vesting period for nearly all “full-value” future
awards, (ii) the elimination of “single trigger” vesting of future awards upon a change in control when the awards are
assumed or converted, and its replacement with “double trigger” vesting protections in that event, and (iii) express
prohibitions on direct and indirect repricings of stock options and stock appreciation rights.

The following is a summary of the principal features of the Stock Incentive Plan, exclusive of the terms of the Plan
Amendment.
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Equity Incentive Programs

The Stock Incentive Plan consists of three 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, or, in the
absence of the Compensation Committee, a properly constituted committee of the Board, or the Board itself, has the
authority to administer the Discretionary Option Grant Program and the Stock Issuance Program with respect to
option grants and stock issuances made to our executive officers and non-employee Board members, and also has the
authority to make grants under those programs to all other eligible individuals. The Compensation Committee may by
resolution authorize one or more officers of the Company to perform any or all things that the Committee is
authorized and empowered to do or perform under the Plan, and for all purposes under the Plan, such officer or
officers shall be treated as the Committee.

The term “plan administrator,” as used in this summary, means the Compensation Committee, the Board, or one or more
officers of the Company, to the extent that any of them 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 the program.

Share Reserve

As of March 28, 2016, an aggregate of 19,390,000 shares of Common Stock have been reserved for issuance over the
term of the Stock Incentive Plan, without giving effect to the share increase proposed under the terms of this proposal.
The total number of shares available under the Stock Incentive Plan as of March 28, 2016, without giving effect to the
share increase proposed under the terms of this proposal, is 11,051,204. This amount consists of 10,923,851 shares
reserved for awards already granted and 127,353 shares of Common Stock available for future issuance under 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 us, including shares repurchased on the open
market.

No individual may receive options or other awards under the Stock Incentive Plan exceeding 1,500,000 shares in the
aggregate in any calendar year.

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 our service or the service of
our parents or subsidiaries, whether now existing or subsequently established, are eligible to participate in the
Discretionary Option Grant Program and the Stock Issuance Program. Non-employee members of the Board are also
eligible to participate in the Automatic Option Grant Program.
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As of March 28, 2016, six executive officers, eight non-employee Board members and approximately 65 other
employees and consultants were eligible to participate in the Discretionary Option Grant Program and the Stock
Issuance Program. Our eight 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 Global Select Market. On March 28, 2016,
the closing selling price of our stock per share was $2.76.

Discretionary Option Grant Program

Terms of Options

The Plan Administrator has 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 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, 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 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 unvested and subject to repurchase by us, at the exercise price paid per share, if
the optionee ceases service with us 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.

In no event may options (or stock appreciation rights) granted under the Stock Incentive Plan be directly or indirectly
repriced without the approval of our stockholders.

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 this 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.

An appreciation distribution may, at the discretion of the Plan Administrator, be made in cash or in shares of Common
Stock, or a combination thereof.
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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 vest upon the completion of a designated service period, the attainment of
pre-established performance goals, or a specific period of time after issuance (provided that shares and other full-value
awards generally may not vest in full prior to the first anniversary of the date of grant other than in connection with
the participant’s death or disability or a change in control, with an exception for up to 5% of shares available under the
amended Stock Incentive Plan following approval thereof). To the extent a participant ceases service without
completing the designated service period or performance goals, we have 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, subject to a one-year minimum vesting requirement for
these “full-value” awards described above. Share recipients will 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 Restricted Stock Units (“RSUs”) that entitle
the recipient to receive shares of Common Stock (or cash in lieu thereof) in the future following the satisfaction of
vesting conditions imposed by the Plan Administrator. Outstanding RSUs under the program will automatically
terminate, and no shares of Common Stock will actually be issued in satisfaction of those awards, if the vesting
conditions established for the awards are not satisfied. The Plan Administrator, however, has the discretionary
authority to issue shares of Common Stock in satisfaction of one or more outstanding RSUs as to which the vesting
conditions are not satisfied, subject to a one-year minimum vesting requirement for these “full-value” awards described
above. RSU holders do not have stockholder rights with respect to the awards; however, the Plan Administrator may
grant dividend equivalents entitling the holder of RSUs 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 RSU.

The Plan Administrator has complete discretion under the program to determine which eligible individuals are to
receive stock issuances or RSUs, the time or times when those issuances or awards are to be made, the number of
shares subject to each issuance or award, the extent to which a RSU will have an accompanying dividend equivalent,
and the vesting schedule to be in effect for the stock issuance or RSU (subject to a one-year minimum vesting
requirement for these “full-value” awards described above).

Section 162(m) of the Code

The Stock Incentive Plan permits the Company to grant awards that meet the requirements for “performance-based
compensation” under Section 162(m) of the Internal Revenue Code (the “Code”). The plan administrator will be
permitted to establish performance criteria and level of achievement versus such criteria that shall determine the
number of shares of Common Stock or RSUs to be granted, retained, vested, issued or issuable under or in settlement
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of or the amount payable pursuant to an award under the Stock Incentive Plan. The criteria may be based on
Qualifying Performance Criteria (as defined below) or other standards of financial performance and/or personal
performance evaluations. Stock options and stock appreciation rights granted under the 2014 SIP generally will
qualify as performance-based compensation for purposes of Section 162(m) of the Code. In addition, the plan
administrator may specify that an award or a portion of an award of Common Stock or RSUs is intended to satisfy the
requirements for “performance-based compensation” under Section 162(m) of the Code, provided that the performance
criteria for such award or portion of an award that is intended by the plan administrator to satisfy the requirements for
“performance-based compensation” under Section 162(m) of the Code will be a measure based on one or more
Qualifying Performance Criteria selected by the Committee and specified at the time the award is granted. The
Committee will certify the extent to which any Qualifying Performance Criteria have been satisfied, and the amount
payable as a result thereof, prior to payment, settlement or vesting of any award that is intended to satisfy the
requirements for “performance-based compensation” under Section 162(m) of the Code. Notwithstanding satisfaction of
any performance goals, the number of shares of Common Stock issued under or the amount paid under an award may,
to the extent specified in the applicable award agreement, be reduced by the Committee on the basis of such further
considerations as the Committee in its sole discretion shall determine.
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The term “Qualifying Performance Criteria” means any one or more of the following performance criteria, either
individually, alternatively or in any combination, applied to either the Company as a whole or to a business unit or
subsidiary, either individually, alternatively or in any combination, and measured either quarterly, annually or
cumulatively over a period of years, on an absolute basis or relative to a pre-established target, to previous years’
results or to a designated comparison group, in each case as specified by the Committee: (i) revenue growth; (ii)
earnings before interest, taxes, depreciation and amortization; (iii) earnings before interest, taxes and amortization;
(iv) operating income; (v) pre- or after-tax income; (vi) cash flow; (vii) cash flow per share; (viii) net income; (ix)
earnings per share; (x) return on equity; (xi) return on invested capital; (xii) return on assets; (xiii) economic value
added (or an equivalent metric); (xiv) share price performance; (xv) total shareholder return; (xvi) improvement in or
attainment of expense levels; (xvii) improvement in or attainment of working capital levels; (xviii) debt reduction;
(xix) progress for advancing drug discovery and/or drug development programs; or (xx) implementation, completion
or attainment of measurable objectives with respect to research, development, manufacturing, commercialization,
products or projects, or production volume levels. The Compensation Committee (A) shall appropriately adjust any
evaluation of performance under a Qualifying Performance Criterion to eliminate the effects of charges for
restructurings, discontinued operations, extraordinary items and all items of gain, loss or expense determined to be
extraordinary or unusual in nature or related to the acquisition or disposal of a segment of a business or related to a
change in accounting principle, and (B) may appropriately adjust any evaluation of performance under a Qualifying
Performance Criterion to exclude any of the following events that occurs during a performance period: (i) asset
write-downs, (ii) litigation, claims, judgments or settlements, (iii) the effect of changes in tax law or other such laws
or provisions affecting reported results, (iv) the adverse effect of work stoppages or slowdowns, (v) accruals for
reorganization and restructuring programs and (vi) accruals of any amounts for payment under the Stock Incentive
Plan or any other compensation arrangement maintained by the Company.

Approval of the amendment of the Stock Incentive Plan by our stockholders also constitutes approval of the
performance criteria described above for purposes of Section 162(m) of the Code.

Automatic Option Grant Program

Terms of Options

Under the Automatic Option Grant Program, eligible non-employee Board members, including Board members who
are our former employees, 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 us, receive an option grant for up to 25,000 shares of Common
Stock. The amount of the initial grant is 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
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(ii) 25,000 shares of Common Stock.

In addition, each year on the date of the 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. There is no
limit on the number of these 15,000-share option grants any one eligible non-employee Board member may receive
over his or her period of continued Board service.

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 years. Each initial automatic option grant will vest over the period from
the date of grant 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 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 will
cease and options will 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, by his or
her estate or heirs) for the remainder of the ten year term of that option.
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Stock Appreciation Rights

The terms of the Automatic Option Grant Program provide that options will have one of two different stock
appreciation rights, depending on the date on which the option is granted. In either case, 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 which provides that, upon the successful completion of a hostile tender offer for more than fifty
percent 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 us in return for a cash distribution from us. The
amount of the distribution per surrendered option shares 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.

Each option granted under the Automatic Option Grant Program on or after March 7, 2006 contains a tandem stock
appreciation right that gives the holder the right to surrender the option for an appreciation distribution, to be paid by
us to the holder in shares of Common Stock. The amount of the 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.

General Provisions

Acceleration
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In the event that we are acquired by merger or asset sale or otherwise undergo 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, except as
set forth in the terms of the grant, the vesting of each outstanding option under Automatic Option Grant Program, and
the vesting of each RSU under the Stock Issuance Program, shall automatically accelerate in full. However, all other
grants under the Stock Incentive Plan made after the date hereof will be subject to “double trigger” vesting if the grants
are assumed, in which case accelerated vesting will apply only if the grantee’s service is terminated by us without
“cause” or the grantee due to a “constructive termination” within 90 days preceding or two years following the change in
control. If the grants are not assumed in connection with the change in control, they will fully vest upon the change in
control.

Payment of Withholding Taxes for Options

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 RSUs. 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 applicable Nasdaq Global Select Market rules). Unless sooner
terminated by the Board, the Stock Incentive Plan will terminate on the earliest of:
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(i) ten years following the date the Stock Incentive Plan is approved by the Board, which will be April 4, 2026 (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. 

New Plan Benefits

T
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