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Notice of 2014 Annual Meeting of Stockholders

Date: Thursday, June 12, 2014
Time: 9:00 a.m., local time
Place: Biogen Idec Inc.

15 Cambridge Center

Cambridge, Massachusetts 02142

Record Date: Only Biogen Idec stockholders of record at the close of business on April 15, 2014 will be entitled to vote at the
meeting.
Items of Business: 1. To elect the eleven nominees identified in this proxy statement to our Board of Directors to serve for a
one-year term extending until the 2015 annual meeting of stockholders and their successors are duly elected
and qualified.

2. To ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2014.

3. To hold an advisory vote on executive compensation.

4. To transact such other business as may be properly brought before the meeting and any adjournments or
postponements.
Our Board of Directors recommends voting FOR the election of all of the director nominees listed in Proposal 1 and FOR Proposals 2
and 3.

Your vote is extremely important regardless of the number of shares you own. Whether or not you expect to attend the annual meeting
in person, we urge you to vote as promptly as possible by telephone or by Internet or by signing, dating and returning a printed proxy
card or voting instruction form, as applicable.

This notice and proxy statement are first being sent to stockholders on or about April 30, 2014. Our Annual Report on Form 10-K is
being sent with this notice and proxy statement.

By Order of Our Board of Directors,

SusaN H. ALEXANDER,
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Secretary
225 Binney Street
Cambridge, Massachusetts 02142

April 30,2014

Table of Contents

Edgar Filing: BIOGEN IDEC INC. - Form DEF 14A



Edgar Filing: BIOGEN IDEC INC. - Form DEF 14A

2014 PROXY STATEMENT

TABLE OF CONTENTS

Page
GENERAL INFORMATION ABOUT THE MEETING AND VOTING 1
PROPOSAL 1 _ELECTION OF DIRECTORS 4
PROPOSAL 2 RATIFICATION OF THE SELECTION OF OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM 9
Audit and Other Fees 9
Policy on Pre-Approval of Audit and Non-Audit Services 10
PROPOSAL 3 ADVISORY VOTE ON EXECUTIVE COMPENSATION 11
STOCK OWNERSHIP 12
Section 16(a) Beneficial Ownership Reporting Compliance 13
CORPORATE GOVERNANCE 14
Director Independence 14
Nominating Processes 14
Annual Elections and Majority Voting 15
Director Qualification Standards and Diversity 15
Committees and Meetings 16
Risk Oversight 17
Compensation Risk Assessment 17
Finance and Audit Committee Report 18
EXECUTIVE COMPENSATION AND RELATED INFORMATION 19
Compensation Discussion and Analysis 19
Executi mmar 19
Roles & Responsibilities 20
Executive Compensation Philosophy and Objectives 21
External Market Competitiveness and Peer Group 21
Compensation Elements 23
Compensation Pay Mix 23
Table of Contents



Edgar Filing: BIOGEN IDEC INC. - Form DEF 14A

Compensation Target Determination & Process
2013 Base Salary

2013 Performance-Based Plans

Retirement Plans

Other Benefits

Table of Contents

24
25
25
30
30



Edgar Filing: BIOGEN IDEC INC. - Form DEF 14A

2014 PROXY STATEMENT

TABLE OF CONTENTS (continued)

Page
Post-termination Compensation and Benefits 30
Share Ownership Guidelines 30
Recoupment of Compensation 31
Insider Trading, Hedging and Pledging Policy Prohibitions 31
Tax-Deductibility of Compensation 31
Compensation and Management Development Committee Report 31
Summary Compensation Table 32
2013 Grants of Plan-Based Awards 34
Outstanding Equity Awards at 2013 Fiscal Year-End 35
2013 Option Exercises and Stock Vested 37
2013 Non-Qualified Deferred Compensation 38
Potential Payments Upon Termination or Change in Control 39
Director Compensation 43
2013 Director Compensation 44
Director Equity Outstanding at 2013 Fiscal Year-End 45
CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS 46
Indemnification 46
EQUITY COMPENSATION PLAN INFORMATION 47
MISCELLANEOUS 48
Stockholder Proposals 48
Other Stockholder Communications 48
Incorporation by Reference 48
Copies of Annual Meeting Materials 48
Manner an t of Prox licitation 48
APPENDIX A GAAP to Non-GAAP Reconciliation A-1

-1i-

Table of Contents 9



Edgar Filing: BIOGEN IDEC INC. - Form DEF 14A

2014 PROXY STATEMENT

General Information About the Meeting and Voting

Biogen Idec Inc.
225 Binney Street

Cambridge, Massachusetts 02142

The Board of Directors of Biogen Idec Inc. (Biogen Idec or Company) is soliciting your proxy to vote at our 2014 annual meeting of
stockholders (Annual Meeting) to be held at 9:00 a.m., local time, on Thursday, June 12, 2014 at our offices located at 15 Cambridge Center,
Cambridge, Massachusetts 02142 for the purposes summarized in the accompanying Notice of 2014 Annual Meeting of Stockholders. Our 2013
Summary Annual Report and 2013 Annual Report on Form 10-K are also available with this Proxy Statement.

Who can vote?

Each share of our common stock that you own as of the close of business on the record date of April 15, 2014 (Record Date) entitles you to one
vote on each matter to be voted upon at the Annual Meeting. As of the Record Date, 237,199,812 shares of our common stock were outstanding
and entitled to vote. We are making this Proxy Statement and other Annual Meeting materials available on the Internet or, upon request, sending
printed versions of these materials on or about April 30, 2014 to all stockholders of record as of the Record Date. For 10 days before the Annual
Meeting, a list of stockholders entitled to vote will be available for inspection at our offices located at 225 Binney Street, Cambridge,
Massachusetts 02142. If you would like to review the list, please call our Investor Relations department at (781) 464-2442.

Who can attend the Annual Meeting?

Attendance at the Annual Meeting will be limited to stockholders of Biogen Idec as of the Record Date (or their authorized representatives). If
your shares are held by a bank, broker or other nominee, please bring to the Annual Meeting your bank or brokerage statement evidencing your
beneficial ownership of Biogen Idec stock to gain admission to the Annual Meeting. Stockholders who plan to attend the Annual Meeting must
present valid photo identification. Stockholders of record will be verified against an official list available at the registration area. We reserve the
right to deny admittance to anyone who cannot show sufficient proof of share ownership as of the Record Date.

How do proxies work?

Our Board of Directors is asking for your proxy authorizing the individuals named as proxies to vote your shares at the Annual Meeting in the
manner you direct. You may abstain from voting on any matter. If you submit your proxy without specifying your voting instructions, we will
vote your shares as follows:

Proposal 1: Election of Directors: FOR the election of each of our director nominees;

Proposal 2: Ratification of PricewaterhouseCoopers LLP: FOR the ratification of the selection of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for the fiscal year ending December 31, 2014;

Proposal 3: Advisory Vote on Executive Compensation: FOR the advisory vote on executive compensation; and
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As to any other matter that may properly come before the meeting or any adjournment or postponement, in accordance with the best
judgment of the proxy holders.
Shares represented by valid proxies received in time for the Annual Meeting and not revoked before the Annual Meeting will be voted at the
Annual Meeting. You can revoke your proxy and change your vote in the manner described below (under the heading How can I change my
vote? ). If your shares are held through a bank, broker or other nominee, please follow the instructions that you were provided by your bank,
broker or other nominee.

How do I vote?
It is important that your shares are represented at the Annual Meeting, whether or not you attend the Annual Meeting in person.

If you are a registered stockholder (also called a record holder ), there are four ways to vote:

Telephone: By calling the toll-free telephone number indicated on your proxy card. Easy-to-follow voice prompts allow you to vote your
shares and confirm that your instructions have been properly recorded.

Table of Contents
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2014 PROXY STATEMENT

General Information About the Meeting and Voting (continued)

Internet: By going to the Internet website indicated on your Notice of Internet Availability of Proxy Materials or proxy card. As with
telephone voting, you can confirm that your instructions have been properly recorded.
Mail: By signing, dating and returning a printed proxy card.
In Person: By submitting a written ballot in person at the Annual Meeting. To obtain directions to attend the Annual Meeting, please
contact our Investor Relations department at (781) 464-2442. We will pass out ballots at the Annual Meeting to anyone who wishes to vote
in person.
If your shares are held in a brokerage account in your broker s name (this is called street name ), please follow the voting instructions
provided by your bank, broker or other nominee. In most cases, you may submit voting instructions by telephone or by Internet to your bank,
broker or other nominee, or you can sign, date and return a voting instruction form to your bank, broker or other nominee. If you provide
specific voting instructions by telephone, by Internet or by mail, your bank, broker or other nominee must vote your shares as you have directed.
If you wish to vote in person at the Annual Meeting, you must request a legal proxy from your bank, broker or other nominee.

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of a full set of proxy materials?

We have elected to provide access to our proxy materials on the Internet, consistent with the rules of the Securities and Exchange Commission
(SEC). Accordingly, in most instances we are mailing a Notice of Internet Availability of Proxy Materials to our stockholders. You can access
our proxy materials on the website referred to in the Notice of Internet Availability of Proxy Materials or you may request printed versions of
our proxy materials for the Annual Meeting. Instructions on how to access our proxy materials on the Internet or to request printed versions are
provided in the Notice of Internet Availability of Proxy Materials. In addition, you may request to receive proxy materials in printed form by
mail or electronically by email on an ongoing basis.

What does it mean if I receive more than one notice regarding the Internet availability of proxy materials or more than one set of printed
proxy materials?

If you hold your shares in more than one account, you may receive a separate Notice of Internet Availability of Proxy Materials or a separate set
of printed proxy materials, includ-

ing a separate proxy card or voting instruction form, for each account. To ensure that all of your shares are voted, please vote by telephone or by
Internet or sign, date and return a proxy card or voting instruction form for each account.

How can I change my vote?

You may revoke your proxy and change your vote at any time before the Annual Meeting by:

Re-voting by telephone or by Internet as instructed above. Only your latest telephone or Internet vote will be counted.
Signing and dating a new proxy card or voting instruction form and submitting it as instructed above. Only your latest proxy card or
voting instruction form will be counted.
Delivering timely written notice of revocation to the Secretary, Biogen Idec Inc., 225 Binney Street, Cambridge, Massachusetts 02142 if
your shares are registered in your name.
Attending the Annual Meeting in person and voting in person. Attending the Annual Meeting in person will not in and of itself revoke a
previously submitted proxy unless you specifically request it. If your shares are held in street name by a bank, broker or other nominee, you
must request a legal proxy from your bank, broker or other nominee to vote in person at the Annual Meeting.
Only your latest vote, in whatever form, will be counted.

Table of Contents 12
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Will my shares be counted if I do not vote?

If you are a record holder and do not vote by telephone, through the Internet or by signing, dating and returning a printed proxy card, your shares
will not be voted.

If you are the beneficial owner of shares held in street name, your bank, broker or other nominee, as the record holder of the shares, is required
to vote those shares in accordance with your instructions. If no voting instructions are provided, these record holders can vote your shares only
on discretionary, or routine, matters and not on non-discretionary, or non-routine, matters. Uninstructed shares whose votes cannot be counted

on non-routine matters result in what are commonly referred to as broker non-votes.

The proposal to ratify the selection of our independent registered public accounting firm is a routine matter and our other proposals are
non-routine matters. If you do not give your broker voting instructions, your broker (1) will be enti-
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2014 PROXY STATEMENT

General Information About the Meeting and Voting (continued)

tled to vote your shares on the ratification of the selection of our independent registered public accounting firm and (2) will not be entitled to
vote your shares on the election of directors or the advisory vote on executive compensation. We urge you to provide instructions to your bank,
broker or other nominee so that your votes may be counted on all of these important matters.

You should vote your shares by telephone or by Internet according to the instructions provided by your bank, broker or other nominee or by
signing, dating and returning a printed voting instruction form to your bank, broker or other nominee to ensure that your shares are voted on your
behalf.

How many shares must be present to hold the Annual Meeting?

A majority of our issued and outstanding shares of common stock as of the Record Date must be present at the Annual Meeting to hold the

Annual Meeting and conduct business. This is called a quorum. Shares voted in the manner described above (under the heading How do I vote? )
will be counted as present at the Annual Meeting. Shares that are present and entitled to vote on one or more of the matters to be voted upon are
counted as present for establishing a quorum. If a quorum is not present, we expect that the Annual Meeting will be adjourned until we obtain a
quorum.

What vote is required to approve each proposal and how are votes counted?

Proposal 1 Election of Directors: Directors are elected by majority vote that is, if more votes are cast for that director s election than
against. Abstentions and broker non-votes, if any, are not counted for purposes of electing directors and will have no effect on the results of
this vote.
Proposal 2 Ratification of PricewaterhouseCoopers LLP: The affirmative vote of a majority of shares present in person
or represented by proxy and having voting power at the Annual Meeting is required to ratify the selection of
PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2014. Abstentions will have the effect of votes against this proposal. Brokers generally have discre-
tionary authority to vote on the ratification of the selection of our independent registered public accounting firm, thus we do not expect any
broker non-votes on this proposal.
Proposal 3  Advisory Vote on Executive Compensation: Because this proposal asks for a non-binding, advisory vote, there is no required
vote that would constitute approval. We value the opinions expressed by our stockholders in this advisory vote, and our Compensation and
Management Development Committee, which is responsible for overseeing and administering our executive compensation programs, will
consider the outcome of the vote when designing our compensation programs and making future compensation decisions for our named
executive officers. Abstentions and broker non-votes, if any, will not have any effect on the results of those deliberations.

Are there other matters to be voted on at the Annual Meeting?

We do not know of any other matters that may come before the Annual Meeting. If any other matters are properly presented at the Annual
Meeting, your proxy authorizes the individuals named as proxies to vote, or otherwise act, in accordance with their best judgment.

Where do I find the voting results of the Annual Meeting?

We will publish the voting results of the Annual Meeting in a Current Report on Form 8-K filed with the SEC within four business days after the
end of the Annual Meeting. You may request a copy of this Form 8-K by contacting Investor Relations, Biogen Idec Inc., 225 Binney Street,
Cambridge, Massachusetts 02142, (781) 464-2442. You will also be able to find a copy of this Form 8-K on the Internet through the SEC s
electronic data system called EDGAR at www.sec.gov or through the Investors section of our website, www.biogenidec.com.
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Who should I call if I have any questions?

If you have any questions or require any assistance with voting your shares, please contact your bank, broker or other nominee holding your
shares, or our Investor Relations department at (781) 464-2442.

Important Notice Regarding the Availability of Proxy Materials for Annual Meeting of Stockholders To Be Held on June 12, 2014:

The Notice of 2014 Annual Meeting of Stockholders, Proxy Statement, 2013 Summary Annual Report and 2013 Annual Report on Form 10-K
are available at the following website: www.edocumentview.com/BIIB.
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2014 PROXY STATEMENT

PROPOSAL 1 ELECTION OF DIRECTORS

Our Board of Directors currently consists of the following directors, each serving a one-year term extending until the Annual Meeting and until
their successors are duly elected and qualified:

Alexander J. Denner
Caroline D. Dorsa
Nancy L. Leaming

Richard C. Mulligan
Robert W. Pangia

Stelios Papadopoulos

Brian S. Posner
Eric K. Rowinsky
George A. Scangos
Lynn Schenk
Stephen A. Sherwin

William D. Young

William D. Young, the current Chairman of our Board of Directors, will retire from the Board of Directors at the Annual Meeting. Effective
upon his retirement, the Board has set the number of directors to serve on the Board at eleven. All current directors other than Mr. Young are
standing for re-election to serve a one-year term extending until the 2015 annual meeting of stockholders and until their successors are duly
elected and qualified, unless they resign or are removed. Our Board of Directors has nominated these eleven directors for re-election based on its
carefully considered judgment that the experience, qualifications, attributes and skills of our nominees qualify them to serve on our Board of
Directors. As described in detail below, our nominees have considerable professional and business expertise.

If any nominee is unable to serve on our Board of Directors, the shares represented by your proxy will be voted for the election of such other
person as may be nominated by our Board of Directors. In addition, in compliance with all applicable state and federal laws and regulations, we
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will file an amended proxy statement and proxy card that, as applicable, (1) identifies the alternate nominee(s), (2) discloses that such nominees
have consented to being named in the revised proxy statement and to serve if elected and (3) includes the disclosure required by Item 7 of
Schedule 14A with respect to such nominees. We know of no reason why any nominee would be unable to accept nomination or election. All
nominees have consented to be named in this Proxy Statement and to serve if elected.

Our Nominees for Director

Alexander J. Denner, Ph.D.
Age: 44
Director since: 2009

Committee Memberships: Compensation
and Management Development, Corporate
Governance

Qualifications: Dr. Denner has significant
experience overseeing the operations and
research and development of healthcare
companies and evaluating corporate
governance matters. He also has extensive
experience as an investor, particularly with
respect to healthcare companies, and
possesses broad healthcare industry
knowledge.

Table of Contents

Dr. Denner is a founding partner and Chief Investment Officer of Sarissa Capital Management
LP, a registered investment advisor formed in 2012. Sarissa Capital focuses on improving the
strategies of companies to better provide shareholder value. From 2006 to 2011, Dr. Denner
served as a Senior Managing Director at Icahn Capital, an entity through which Carl C. Icahn
conducts his investment activities. Prior to that, he served as a portfolio manager at Viking
Global Investors, a private investment fund, and Morgan Stanley Investment Management, a
global asset management firm. Dr. Denner is also a director of VIVUS Inc. and Ariad
Pharmaceuticals, Inc., both biopharmaceutical companies.

During the past five years, Dr. Denner has also served as a director of the following healthcare
companies: Amylin Pharmaceuticals, Inc., Mast Therapeutics, Inc. (formerly Adventrx
Pharmaceuticals, Inc.), Enzon Pharmaceuticals, Inc. and ImClone Systems Incorporated, where
he also served as Chairman of the Executive Committee.
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2014 PROXY STATEMENT

PROPOSAL 1 ELECTION OF DIRECTORScontinued)

Caroline D. Dorsa
Age: 55
Director since: 2010

Committee Memberships: Finance and
Audit

Qualifications: Ms. Dorsa has financial
and accounting expertise and a deep
knowledge of the pharmaceutical industry.
Her strategic perspective on the industry is
particularly valuable to our Board of
Directors as it oversees our growth
initiatives and reviews both internal
development projects and external
opportunities.

Nancy L. Leaming

Age: 66
Director since: 2008

Committee Memberships: Finance and
Audit (Chair)

Qualifications: Ms. Leaming has
well-developed leadership skills and
financial acumen and provides insights into
the healthcare reimbursement and payor
market, where she served for 20 years in
senior operational, financial and
managerial roles.

Richard C. Mulligan, Ph.D.

Age: 59
Director since: 2009

Committee Memberships: Science and
Technology

Qualifications: Dr. Mulligan has scientific
expertise in the areas of molecular biology,
genetics, gene therapy, and biotechnology,

Table of Contents

Ms. Dorsa has been the Executive Vice President and Chief Financial Officer of Public Service
Enterprise Group Incorporated, a diversified energy company, since April 2009 and served on its
board of directors from 2003 to April 2009. From February 2008 to April 2009, she served as
Senior Vice President, Global Human Health, Strategy and Integration at Merck & Co., Inc., a
pharmaceutical company. From November 2007 to January 2008, Ms. Dorsa served as Senior
Vice President and Chief Financial Officer of Gilead Sciences, Inc., a life sciences company.
From February 2007 to November 2007, she served as Senior Vice President and Chief Financial
Officer of Avaya, Inc., a telecommunications company. From 1987 to January 2007, Ms. Dorsa
held various financial and operational positions at Merck & Co., Inc., including Vice President
and Treasurer, Executive Director of U.S. Customer Marketing and Executive Director of U.S.
Pricing and Strategic Planning.

Ms. Leaming has been an independent consultant since 2005. From 2003 to 2005, she served as
the Chief Executive Officer and President of Tufts Health Plan, a provider of healthcare
insurance. From 1986 to 2003, Ms. Leaming served in several executive positions at Tufts
Health Plan, including President, Chief Operating Officer and Chief Financial Officer.

Ms. Leaming is a member of the boards of directors of Hologic, Inc., a provider of diagnostic
and surgical products, and Edgewater Technology, Inc., a technology management consulting
firm.

Dr. Mulligan is a founding partner of Sarissa Capital Management LP, a registered investment
advisor formed in 2012. Sarissa Capital focuses on improving the strategies of companies to
better provide shareholder value. In 2013, Dr. Mulligan became the Mallinckrodt Professor of
Genetics, Emeritus, at Harvard Medical School, after serving as the Mallinckrodt Professor of
Genetics and Director of the Harvard Gene Therapy Initiative since 1996. Prior to that, he was
Professor of Molecular Biology at the Massachusetts Institute of Technology, a member of the
Whitehead Institute for Biomedical Research, and the Chief Scientific Officer of Somatix
Therapy Corporation, a drug discovery and development company that he founded. Dr. Mulligan
was named a MacArthur Foundation Fellow in 1981.
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as well as extensive experience within the
healthcare industry, including overseeing
the operations and research and
development of healthcare companies.
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During the past five years, Dr. Mulligan has served as a director of Cellectis SA, Enzon
Pharmaceuticals, Inc. and ImClone Systems Incorporated, all healthcare companies.
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2014 PROXY STATEMENT

PROPOSAL 1 ELECTION OF DIRECTORScontinued)

Robert W. Pangia
Age: 62
Director since: 1997

Committee Memberships: Compensation
and Management Development (Chair)

Qualifications: Mr. Pangia has significant
financial acumen, breadth of expertise
within the healthcare industry, and
extensive knowledge of Biogen Idec
derived from his 17 year tenure as a
director.

Stelios Papadopoulos, Ph.D.

Age: 65
Director since: 2008

Committee Memberships: Finance and
Audit, Science and Technology

Qualifications: Having founded multiple
life sciences companies and worked as an
investment banker focused on the life
sciences industry, Dr. Papadopoulos brings
to our Board of Directors a first-hand
understanding of the demands of
establishing, growing and running life
sciences businesses.

Brian S. Posner

Age: 52
Director since: 2008

Committee Memberships: Corporate
Governance, Finance and Audit

Qualifications: Given his substantial
experience as a leading institutional
investment manager and advisor, Mr.
Posner brings a professional investor s
perspective and financial expertise that is
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Mr. Pangia has been the Chief Executive Officer of Ivy Sports Medicine, LLC, a medical device
company, since July 2011. He has also been a partner in Ivy Capital Partners, LLC, the general
partner of Ivy Healthcare Capital, L.P., a private equity fund specializing in healthcare
investments, since 2003. From October 2007 to October 2009, he served as the Chief Executive
Officer of Highlands Acquisition Corp., a special purpose acquisition company. From 1996 to
2003, Mr. Pangia was self-employed as an investment banker. From 1987 to 1996, he held
various senior management positions at PaineWebber, a financial services company, including
Executive Vice President and Director of Investment Banking for PaineWebber Incorporated of
New York, member of the board of directors of PaineWebber, Inc., Chairman of PaineWebber
Properties, Inc., and member of several of PaineWebber s executive and operating committees.

During the past five years, Mr. Pangia has served as a director of McAfee, Inc., a security
technology company.

Dr. Papadopoulos is the Chairman of Exelixis, Inc., a drug discovery and development company
that he co-founded in 1994. Previously, he was an investment banker with Cowen & Co., LLC, a
financial services company, focusing on the biotechnology and pharmaceutical sectors, from
2000 until his retirement as Vice Chairman in August 2006. Prior to joining Cowen & Co.,

Dr. Papadopoulos served for 13 years as an investment banker at PaineWebber, Inc., a financial
services company, where he was most recently Chairman of PaineWebber Development Corp., a
PaineWebber subsidiary focusing on biotechnology. Our Board of Directors has appointed Dr.
Papadopoulos to succeed William D. Young as Chairman of the Board upon the expiration of
Mr. Young s current term.

Dr. Papadopoulos is a member of the board of directors of BG Medicine, Inc. and is Chairman of
Regulus Therapeutics, Inc., both life sciences companies. During the past five years, Dr.
Papadopoulos has also served as a director of Anadys Pharmaceuticals, Inc., a biopharmaceutical
company.

Mr. Posner has been a private investor since March 2008 and is the President of Point Rider
Group LLC, a consulting and advisory services firm within the financial services industry. From
2005 to March 2008, Mr. Posner served as the President, Chief Executive Officer and co-Chief
Investment Officer of ClearBridge Advisors LLC, an asset management company and a
wholly-owned subsidiary of Legg Mason. Prior to that, Mr. Posner co-founded Hygrove Partners
LLC, a private investment fund, in 2000 and served as its Managing Partner for five years. He
served as a portfolio manager and an analyst at Fidelity Investments, a financial services
company, from 1987 to 1996 and, from 1997 to 1999, at Warburg Pincus Asset
Management/Credit Suisse Asset Management where he also served as co-Chief Investment
Officer and Director of Research.

20



Edgar Filing: BIOGEN IDEC INC. - Form DEF 14A

valuable to our Board of Directors as it
oversees our strategy for enhancing
shareholder value.
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Mr. Posner is a member of the boards of directors of Arch Capital Group Ltd., an insurance
company, BG Medicine, Inc., a life sciences company, and is a member of the board of trustees
of AQR Mutual Funds, an investment fund. During the past five years, Mr. Posner has also
served as a director of Anadys Pharmaceuticals, Inc., a biopharmaceutical company, and as a
trustee of RiverPark Funds, an investment fund.
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PROPOSAL 1 ELECTION OF DIRECTORScontinued)

Eric K. Rowinsky, M.D.
Age: 57
Director since: 2010

Committee Memberships: Compensation
and Management Development, Science
and Technology

Qualifications: Dr. Rowinsky has
extensive research and drug development
experience, oncology expertise, and broad
scientific and medical knowledge.

George A. Scangos, Ph.D.
Age: 66
Director since: 2010

Qualifications: Dr. Scangos has extensive
training as a scientist, significant
knowledge and experience with respect to
the biotechnology, healthcare and
pharmaceutical industries, and a
comprehensive leadership background
resulting from service on various boards of
directors and as an executive in the
pharmaceutical industry.
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Dr. Rowinsky has been the Head of Research and Development and Chief Medical Officer of
Stemline Therapeutics, Inc., a biotechnology company focusing on the discovery and
development of therapeutics targeting cancer stem cells, since January 2012. Dr. Rowinsky is
also an Adjunct Professor of Medicine at New York University and has been an independent
consultant since January 2010. Prior to that, he was the Chief Medical Officer of Primrose
Therapeutics, Inc., a start-up biotechnology company focusing on the development of
therapeutics for polycystic kidney disease, from August 2010 until its acquisition in September
2011. From 2005 to December 2009, he served as the Chief Medical Officer and Executive Vice
President of ImClone Systems Incorporated, a life sciences company. From 1996 to 2004, Dr.
Rowinsky held several positions at the Cancer Therapy & Research Center s Institute for Drug
Development, including Director of the Institute and Director of Clinical Research. During that
time, he held the SBC Endowed Chair for Early Drug Development and Clinical Professor of
Medicine at the University of Texas Health Science Center at San Antonio. From 1988 to 1996,
Dr. Rowinsky was an Associate Professor of Oncology at the Johns Hopkins School of Medicine
and on the staff of the Johns Hopkins Hospital.

Dr. Rowinsky is a member of the boards of directors of Coronado Biosciences, Inc. and Navidea
Biopharmaceuticals, Inc., both life sciences companies. During the past five years, Dr. Rowinsky
has also served as a director of Mast Therapeutics, Inc. (formerly Adventrx Pharmaceuticals,
Inc.) and Tapestry Pharmaceuticals, Inc., both life sciences companies.

Dr. Scangos is our Chief Executive Officer and has served in this position since July 2010. From
1996 to July 2010, Dr. Scangos served as the President and Chief Executive Officer of Exelixis,
Inc., a drug discovery and development company, where he continues to serve on the board.
From 1993 to 1996, Dr. Scangos served as President of Bayer Biotechnology, where he was
responsible for research, business development, process development, manufacturing,
engineering and quality assurance of Bayer s biological products. Before joining Bayer in 1987,
Dr. Scangos was a Professor of Biology at Johns Hopkins University for six years. Dr. Scangos
served as non-executive Chairman of Anadys Pharmaceuticals, Inc., a biopharmaceutical
company, from 2005 to July 2010 and was a director of the company from 2003 to July 2010.
Dr. Scangos served as the Chair of the California Healthcare Institute in 2010 and was a member
of the Board of the Global Alliance for TB Drug Development until 2010.

He is also a member of the Board of Directors of Pharmaceutical Research and Manufacturers of
America, a member of the Board of Trustees of the Boston Museum of Science and the
Biomedical Science Careers Program, and a member of the National Board of Visitors of the
University of California, Davis School of Medicine. Dr. Scangos is currently an Adjunct
Professor of Biology at Johns Hopkins University. Dr. Scangos has also been appointed to the
board of directors of Agilent Technologies, Inc., a provider of bioanalytical and electronic
measurement solutions, effective in September 2014.
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PROPOSAL 1 ELECTION OF DIRECTORScontinued)

Lynn Schenk
Age: 69
Director since: 1995

Committee Memberships: Compensation
and Management Development, Corporate
Governance (Chair)

Qualifications: Ms. Schenk s strong public
policy, government, legal and private
sector experience provides vital insights to
our Board of Directors about significant
issues affecting the highly regulated life
sciences industry. She brings public sector
operations and management expertise to
our Board of Directors and has extensive
knowledge of Biogen Idec derived from
her long standing tenure as a director.
Stephen A. Sherwin, M.D.

Age: 65
Director since: 2010

Committee Memberships: Corporate
Governance, Science and Technology
(Chair)

Qualifications: Dr. Sherwin has extensive
knowledge of the life sciences industry and
brings more than 30 years of experience in
senior leadership positions at large and
small publicly traded life sciences
companies to our Board of Directors.

Ms. Schenk is an attorney and consultant in private practice with extensive public policy and
business experience. She is also a trustee of the Scripps Research Institute, a director of the
California High Speed Rail Authority Board and a trustee of the University of California, San
Diego Foundation. From 1999 to 2003, she served as Chief of Staff to the Governor of
California, during which time she led the effort to create the Institutes for Science and
Innovation at the University of California. From 1993 to 1995, Ms. Schenk was a Member of the
United States House of Representatives, representing San Diego, California and served on the
House Energy & Commerce Committee with a special emphasis on biotechnology. From 1980
to 1983, she was the California Secretary of Business, Transportation and Housing during which
she formed the California Commission on Industrial Innovation.

Ms. Schenk is a member of the board of directors of Sempra Energy, an energy services and
development company.

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 previously served as the
Chairman of Ceregene, Inc., a life sciences company that he co-founded, from 2001 until its
acquisition by Sangamo Biosciences, Inc. in 2013. He was also a co-founder and chairman of
Abgenix, Inc., an antibody company which was acquired by Amgen Inc. in 2006. From 1990 to
October 2009, he served as the Chief Executive Officer of Cell Genesys, Inc., a life sciences
company, and was its Chairman from 1994 until the company s merger with BioSante
Pharmaceuticals, Inc. in October 2009. Prior to that, he held various positions at Genentech, Inc.,
a life sciences company, most recently as Vice President, Clinical Research. Dr. Sherwin is
board certified in internal medicine and medical oncology and currently serves as a Clinical
Professor of Medicine at the University of California, San Francisco.

Dr. Sherwin is a member of the boards of directors of Neurocrine Biosciences, Inc., Rigel
Pharmaceuticals, Inc., Verastem, Inc. and Vical Inc., all of which are clinical-stage life science
companies. He is also Chairman Emeritus of the Biotechnology Industry Organization. During
the past five years, Dr. Sherwin also served as a director of BioSante Pharmaceuticals until its
merger with ANI Pharmaceuticals, Inc. in September 2013.

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE ELECTION OF EACH DIRECTOR

Table of Contents
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PROPOSAL 2 RATIFICATION OF THE SELECTION OF
OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

Our Finance and Audit Committee is directly responsible for the appointment, compensation, retention and oversight of the independent
registered public accounting firm retained to audit our financial statements. The Finance and Audit Committee has selected
PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2014.
PricewaterhouseCoopers has served as our independent registered public accounting firm since 2003. In order to assure continuing auditor
independence, the Finance and Audit Committee periodically considers whether there should be a rotation of the independent registered public
accounting firm. Further, in conjunction with the rotation of the auditing firm s lead engagement partner required by applicable SEC rules, the
Finance and Audit Committee and its chairperson has in the past been and in the future will be directly involved in the selection of
PricewaterhouseCoopers new lead engagement partner. The Finance and Audit Committee believes at this time that the continued retention of
PricewaterhouseCoopers to serve as our independent registered public accounting is in the best interest of Biogen Idec and its stockholders.

Although stockholder approval of the Finance and Audit Committee s selection of PricewaterhouseCoopers is not required, our Board of
Directors believes that it is a matter of good corporate practice to solicit stockholder ratification of this selection. If our stockholders do not ratify
the selection of PricewaterhouseCoopers as our independent registered public accounting firm, the Finance and Audit Committee will reconsider
its selection. Even if the selection is ratified, the Finance and Audit Committee always has the ability to change the engagement of
PricewaterhouseCoopers if it considers that a change is in Biogen Idec s best interest. Representatives of PricewaterhouseCoopers will attend the
Annual Meeting, have the opportunity to make a statement if they so desire, and be available to respond to appropriate questions.

Audit and Other Fees

The following table shows fees for professional audit services billed to us by PricewaterhouseCoopers for the audit of our annual consolidated
financial statements for the years ended December 31, 2013 and December 31, 2012, and fees billed to us by PricewaterhouseCoopers for other
services provided during 2013 and 2012:

Fees 2013 2012

Audit fees $ 5,055,320 $ 4,151,768
Audit-related fees 50,607 49,721
Tax fees* 869,239 1,672,668
All other fees 7,100 7,100
Total $ 5,982,266 $ 5,881,257

* Includes tax compliance fees of $311,401 in 2013 and $1,163,298 in 2012.

Audit fees are fees for the audit of our 2013 and 2012 consolidated financial statements included in our Annual Reports on Form 10-K, reviews
of our condensed consolidated financial statements included in our Quarterly Reports on Form 10-Q, review of the consolidated financial
statements incorporated by reference into our outstanding registration statements, and statutory audit fees in overseas jurisdictions.

Audit-related fees are fees that principally relate to assurance and related services that are reasonably related to the performance of the audits and
reviews of our consolidated financial statements, including audits of employee benefit plan information.

Tax fees are fees for tax compliance and planning services.

All other fees are fees that principally relate to licenses to a web-based accounting research tool in 2013 and 2012.
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PROPOSAL 2 RATIFICATION OF THE SELECTION OF OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM continued)

Policy on Pre-Approval of Audit and Non-Audit Services

The Finance and Audit Committee has the sole authority to approve the scope of the audit and any audit-related services as well as all audit fees
and terms. The Finance and Audit Committee must pre-approve any audit and non-audit services provided by our independent registered public
accounting firm. The Finance and Audit Committee will not approve the engagement of the independent registered public accounting firm to
perform any services that the independent registered public accounting firm would be prohibited from providing under applicable securities
laws, NASDAQ requirements or Public Company Accounting Oversight Board rules. In assessing whether to approve the use of our
independent registered public accounting firm to provide permitted non-audit services, the Finance and Audit Committee tries to minimize
relationships that could appear to impair the objectivity of our independent registered public accounting firm. The Finance and Audit Committee
will approve permitted non-audit services by our independent registered public accounting firm only when it will be more effective or
economical to have such services provided by our independent registered public accounting firm than by another firm.

The Finance and Audit Committee annually reviews and pre-approves the audit, audit-related, tax, and other permissible non-audit services that
can be provided by the independent registered public accounting firm. Subsequent to the annual review, any proposed services exceeding pre-set
levels or amounts or additional services not previously approved requires separate pre-approval by the Finance and Audit Committee or the
Chair of the Finance and Audit Committee through its delegated authority. Any pre-approval decision made by the Chair of the Finance and
Audit Committee under its delegated authority is reported to the Finance and Audit Committee at the next regularly scheduled Finance and
Audit Committee meeting. Our Chief Accounting Officer and Chief Financial Officer can approve up to an additional $50,000 in the aggregate
per calendar year for categories of services that the Finance and Audit Committee (or the Chair through its delegated authority) has
pre-approved.

All of the services provided by PricewaterhouseCoopers during 2013 were pre-approved in accordance with this policy.

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE RATIFICATION OF THE SELECTION
OF PRICEWATERHOUSECOOPERS LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE
FISCAL YEAR ENDING DECEMBER 31, 2014.
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PROPOSAL 3 ADVISORY VOTE ON
EXECUTIVE COMPENSATION

Our Compensation Discussion and Analysis, which appears later in this Proxy Statement, describes our executive compensation program and the
compensation decisions that the Compensation and Management Development Committee and our Board of Directors made with respect to the
2013 compensation of our named executive officers (listed in the Summary Compensation Table). As required pursuant to Section 14A of the
Securities Exchange Act, our Board of Directors is asking that stockholders cast a non-binding, advisory vote FOR the following resolution:

RESOLVED, that the compensation paid to the Company s named executive officers, as disclosed pursuant to Item 402 of Regulation S-K,
including the Compensation Discussion and Analysis, compensation tables and narrative discussion, is hereby APPROVED.

As we describe in our Compensation Discussion and Analysis, our executive compensation program embodies a pay-for-performance
philosophy that supports our business strategy and aligns the interests of our executives with our stockholders. In particular, our compensation
program rewards financial, strategic and operational performance and the goals set for each performance category support our long-range plans.
In light of our strong performance in

2013, we believe that the compensation paid to our named executive officers was appropriate.

Highlights of our 2013 performance include: our revenue, free cash flow and non-GAAP earnings per share for 2013 exceeded the targets we set
for our compensation programs; and common stock price performance, a key determinant of payouts under our market stock units, increased
91% in 2013. In addition, to discourage excessive risk taking, we maintain policies for share ownership and recoupment of compensation, cap
payments under our Annual Bonus Plan, and require multi-year vesting of long-term incentive awards.

For these reasons, our Board of Directors is asking that stockholders support this proposal. Although the vote you are being asked to cast is
non-binding, we value the views of our stockholders, and the Compensation and Management Development Committee and our Board of
Directors will consider the outcome of the vote when making future compensation decisions for our named executive officers.

Our Board of Directors will hold a non-binding, advisory vote of our stockholders on the compensation of our named executive officers every
year until the next required stockholder vote on the frequency of such advisory vote. The next stockholder vote on the frequency of such
advisory vote currently is expected to be held at the 2017 annual meeting of stockholders.

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE ADVISORY VOTE ON EXECUTIVE
COMPENSATION.
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STOCK OWNERSHIP

The following table and accompanying notes provide information about the beneficial ownership of our common stock by:

each stockholder known by us to be the beneficial owner of more than 5% of our common stock;

each of our named executive officers (listed in the Summary Compensation Table);

each of our directors and nominees for director; and

all of our directors and executive officers as a group.
Except as otherwise noted, the persons identified have sole voting and investment power with respect to the shares of our common stock
beneficially owned. Beneficial ownership is determined in accordance with the rules of the SEC and includes voting and investment power with
respect to the shares. Except as otherwise noted, the information below is as of April 15, 2014 (Ownership Date).

Shares Subject to
Options and Restricted

Percentage of

Outstanding
3)

Total Number of
Shares ey Shares Beneficially
Owned () Stock Units Owned Shares
FMR LLC @ 24,115,544 24,115,544 10.16%

82 Devonshire Street

Boston, MA 02109
PRIMECAP Management Company © 17,777,602 17,777,602 7.49%

225 South Lake

Avenue, Suite 400 Pasadena CA 91101
BlackRock, Inc. © 14,185,116 14,185,116 5.98%

40 East 52nd Street

New York, NY 10022

Paul J. Clancy 15,455 15,455 o
John G. Cox 25,567 15,546 41,113 *
Alexander J. Denner 5,020 1,305 6,325 &
Caroline D. Dorsa 13,163 28,875 42,038 *
Stuart A. Kingsley 3,511 3,511 o
Nancy L. Leaming 6,355 1,305 7,660 *
Richard C. Mulligan 5,020 1,305 6,325 &
Robert W. Pangia 12,698 22,055 34,753 *
Stelios Papadopoulos 12,930 1,305 14,235 .
Raymond Pawlicki 6,000 6,000 *

N
(o]
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Brian S. Posner

Eric K. Rowinsky

George A. Scangos @

Lynn Schenk ®

Stephen A. Sherwin

Douglas E. Williams

William D. Young

Executive officers and directors as a
group (22 persons) ©
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5,130
9,135
36,898
5,120
2,655
7,976
15,899

215,866

1,305
24,638

1,305
19,305

2,610

127,456

6,435
33,773
36,898

6,425
21,960

7,976
18,509

343,322

*
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STOCK OWNERSHIP (continued)

*  Represents beneficial ownership of less than 1% of our outstanding shares of common stock.

(1) The shares described as owned are shares of our common stock directly or indirectly owned by each listed person.

(2) Includes options that are or will become exercisable and restricted stock units that will vest within 60 days of the Ownership Date.

(3) The calculation of percentages is based upon 237,199,812 shares outstanding on the Ownership Date, plus for each of the individuals listed above the shares
subject to options and restricted stock units reflected in the column under the heading Shares Subject to Options and Restricted Stock Units.

(4) Based solely on information as of December 31, 2013 contained in a Schedule 13G/A filed with the SEC by FMR LLC, Edward C. Johnson III and Fidelity
Management & Research Company on February 14, 2014, which also indicates that FMR LLC and Edward C. Johnson III each have sole dispositive power
over 24,115,544 shares and FMR LLC has sole voting power over 360,880 shares.

(5) Based solely on information as of December 31, 2013 contained in a Schedule 13G/A filed with the SEC by PRIMECAP Management Company on
February 14, 2014, which also indicates that it has sole voting power over 3,286,734 shares.

(6) Based solely on information as of December 31, 2013 contained in a Schedule 13G/A filed with the SEC by BlackRock, Inc. on February 4, 2014, which also
indicates that it has sole voting power with respect to 11,736,689 shares, sole dispositive power with respect to 14,163,252 shares and shared voting and
dispositive power with respect to 21,864 shares.

(7) Includes 10,756 shares held in a trust of which Dr. Scangos is a trustee.

(8) Includes 3,100 shares held in a trust of which Ms. Schenk is a trustee.

(9) Includes 13,856 shares held indirectly through trusts.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act requires our executive officers, directors and greater-than-ten-percent stockholders to file initial
reports of ownership and changes of ownership of our common stock. As a practical matter, we assist our directors and executive officers by
monitoring transactions and completing and filing Section 16 forms on their behalf. Based solely on information provided to us by our directors
and executive officers, we believe that during 2013 all such parties complied with all applicable filing requirements.
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CORPORATE GOVERNANCE

Director Independence

Board of Directors. All of our directors and nominees for director, other than Dr. Scangos, our Chief Executive Officer, satisfy the
independence requirements of The NASDAQ Stock Market, Inc. (NASDAQ). In determining that Dr. Papadopoulos is independent, our Board
of Directors considered that Dr. Papadopoulos is a director or advisor to certain companies with which we collaborate.

Committees. The committees of our Board of Directors consist solely of independent directors, as defined by NASDAQ. The members of the
Finance and Audit Committee also meet the additional SEC and NASDAQ independence and experience requirements applicable specifically to
audit committee members. In addition, all of the members of the Compensation and Management Development Committee are non-employee
directors within the meaning of the rules under Section 16 of the Securities Exchange Act and outside directors for purposes of Section 162(m)
of the Internal Revenue Code, and the Board of Directors has affirmatively determined that the members of our Compensation Management
Development Committee satisfy the additional independence requirements specifically applicable to compensation committee members.

Leadership Structure. We currently separate the roles of Chairman of the Board of Directors and Chief Executive Officer. Our Chairman, an
independent director, presides at meetings of our Board of Directors, executive sessions of our independent directors and our annual meetings of
stockholders. In addition, our Chairman sets the agenda for our Board of Directors meetings in collaboration with our Chief Executive Officer,
recommends committee appointments and responsibilities in conjunction with the Corporate Governance Committee, and leads the process of
evaluating our Chief Executive Officer. We believe that having an independent Chairman promotes a greater role for the independent directors
in the oversight of the Company, including oversight of material risks facing the Company, encourages active participation by the independent
directors in the work of our Board of Directors, enhances our Board of Directors role of representing stockholders interests, and improves our
Board of Directors ability to supervise and evaluate our Chief Executive Officer and other executive officers.

William D. Young, a member of our Board of Directors since 1997, has served as our Chairman since January 2010. Mr. Young will be retiring
from our Board of Directors and as Chairman at the Annual Meeting. Dr. Stelios Papadopoulos, a member of our Board of Directors since 2008,
has been appointed by the Board of Directors to assume the role of Chairman of the Board following the end of Mr. Young s term.

Nominating Processes

The Corporate Governance Committee is responsible for identifying individuals qualified to become members of our Board of Directors and
reviewing candidates recommended by stockholders. Stockholders may recommend nominees for consideration by the Corporate Governance
Committee by submitting the names and supporting information to the Secretary, Biogen Idec Inc., 225 Binney Street, Cambridge,
Massachusetts 02142. Any such recommendation should include at a minimum the name(s) and address(es) of the stockholder(s) making the
recommendation and appropriate biographical information for the proposed nominee(s). Candidates who are recommended by stockholders will
be considered in the same manner as candidates from other sources. For all potential candidates, the Corporate Governance Committee will
consider all factors it deems relevant, including at a minimum those listed below in the subsection titled Director Qualification Standards and
Diversity. Director nominations are recommended by the Corporate Governance Committee to our Board of Directors and must be approved by
a majority of independent directors.

In addition, our Bylaws contain provisions that address the process by which a stockholder may nominate an individual to stand for election to
our Board of Directors at an annual meeting of stockholders. In order to nominate a director candidate for election at an annual meeting of
stockholders, a stockholder must give timely notice in writing to our Secretary at our principal executive offices and otherwise comply with the
provisions of our Bylaws. To be timely, our Bylaws provide that we must have received a stockholder s notice not less than 90 days and not more
than 120 days in advance of the first anniversary of the date our proxy statement was released to our stockholders in connection with the

previous year s annual meeting of stockholders. However, if no annual meeting of stockholders was held in the

Table of Contents 32



Table of Contents

Edgar Filing: BIOGEN IDEC INC. - Form DEF 14A

33



Edgar Filing: BIOGEN IDEC INC. - Form DEF 14A

2014 PROXY STATEMENT

CORPORATE GOVERNANCE (continued)

previous year or the date of the annual meeting of stockholders is more than 30 days before or more than 60 days after the first anniversary of

the previous year s annual meeting of stockholders, we must receive a stockholder s notice not earlier than the close of business on the 120th day
prior to such annual meeting of stockholders and not later than the close of business on the later of (1) the 90th day prior to such annual meeting
of stockholders and (2) the 10th day following the day on which public announcement of the date of such annual meeting of stockholders is first
made. Information required by our Bylaws to be in the notice includes, among other things, the name, contact information and security

ownership information for the candidate and the person making the nomination, any voting commitment by the candidate, whether the person
making the nomination is part of a group that intends to deliver a proxy statement or solicit proxies, and other information about the proposed
nominee that must be disclosed in proxy solicitations under Section 14 of the Securities Exchange Act and the related rules and regulations

under that Section. The Corporate Governance Committee may also require any proposed nominee to furnish such other information as may be
reasonably required to determine the eligibility of such proposed nominee to serve on our Board of Directors.

Annual Elections and Majority Voting

Our directors are elected annually to serve until the next annual meeting of stockholders and until their successors are duly elected and qualified.
Our directors must be elected by a majority of votes cast in uncontested elections, and by a plurality of votes cast in contested elections. In
addition, following their appointment or election by stockholders to our Board of Directors, directors must submit an irrevocable resignation that
will be effective upon (1) the failure to receive the required number of votes for reelection at the next annual meeting of stockholders at which
they face reelection and (2) acceptance of such resignation by our Board of Directors. If an incumbent director fails to receive the number of
votes required for reelection, our Board of Directors (excluding the director in question) will, within 90 days after certification of the election
results, decide whether to accept the director s resignation taking into account such factors as it deems relevant. Such factors may include the
stated reasons why stockholders voted against

such director s reelection, the qualifications of the director and whether accepting the resignation would cause us to fail to meet any applicable
listing standards or would violate state law. Our Board of Directors will promptly disclose its decision in a filing with the SEC.

Director Qualification Standards and Diversity

Our directors should possess the highest personal and professional ethics and integrity, understand and be aligned with our core values, and be
committed to representing the long-term interests of our stockholders. Our directors must also be inquisitive and objective and have practical
wisdom and mature judgment. In accordance with our Corporate Governance Principles, we endeavor to have a Board of Directors that
collectively represents diverse experience at strategic and policy-making levels in business, government, education, healthcare, science and
technology, and the international arena, and collectively has knowledge and expertise in the functional areas of accounting and finance, risk
management and compliance, strategic and business planning, corporate governance, human resources, marketing and commercial, and research
and development. Consistent with our Corporate Governance Principles, in selecting nominees to our Board of Directors, the Corporate
Governance Committee considers the diversity of skills and experience that a potential nominee possesses and the extent to which such diversity
would enhance the perspective, background, knowledge and experience of our Board of Directors as a whole. While the Corporate Governance
Committee focuses on obtaining a diversity of professional expertise on our Board of Directors rather than a diversity of personal characteristics,
it recognizes the desirability of gender, ethnic and racial diversity and considers it an additional benefit when a new director can also increase the
personal diversity of our Board of Directors as a whole.

Our directors must be willing to devote sufficient time to carrying out their duties and responsibilities effectively, and should be committed to
serving on our Board of Directors for an extended period of time. We ask directors not to serve on more than six boards of public companies
including ours. In addition, our Chief Executive Officer may not serve on more than two boards of directors of public companies in addition to
ours.
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CORPORATE GOVERNANCE (continued)

Our Board of Directors does not believe that arbitrary term limits on directors service are appropriate, nor does it believe that directors should
expect to be re-nominated. Regular evaluations are an important determinant for continued tenure. Our Corporate Governance Principles provide
that directors should offer their resignation in the event of any significant change in their personal circumstances, including a change in their
principal job responsibilities or any circumstances that may adversely affect their ability to carry out their duties and responsibilities effectively.
Our directors are also expected, but not required, to offer their resignation to our Board of Directors effective at the annual meeting of
stockholders in the year of their 75" birthday.

Committees and Meetings

Our Board of Directors has four standing committees, which are described in the table below. The chair of each committee periodically reports

to our Board of Directors about such committee s deliberations and decisions. Each committee s charter is posted on our website,
www.biogenidec.com, under the Corporate Governance subsection of the About Us section of the site. Also posted there are the Finance and
Audit Committee Practices, which describe the key practices used by the Finance and Audit Committee in undertaking its functions and
responsibilities, and our Corporate Governance Principles, which, together with our committee charters, provide the framework for our
governance.

Meetings
Function Members in 2013
Compensation and Assists our Board of Directors with its oversight responsibility relating Robert W. Pangia (Chair) 9
Management to compensation and management development, including
recommending the compensation of our Chief Executive Officer to our Alexander J. Denner
Development Board of Directors for approval, approval of compensation for our

other executive officers, administration of our equity and other
management incentive plans, and oversight of our executive
development programs (including senior level succession plans), and,

Eric K. Rowinsky

together with the Corporate Governance Committee, recommending the Lynn Schenk

compensation of our independent directors. The Compensation and

Management Development Committee Report is set forth in the section

titled Executive Compensation and Related Information.
Corporate Lynn Schenk (Chair) 6
Governance Alexander J. Denner

. . . . Brian S. Posner
Assists our Board of Directors in assuring sound corporate governance

practices, recommending qualified nominees to our Board of Directors

and its committees, and, together with the Compensation and Stephen A. Sherwin
Management Development Committee, recommending the
compensation of our independent directors. William D. Young
Finance and Audit Nancy L. Leaming (Chair) 12
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Assists our Board of Directors in its oversight of the integrity of our
financial statements, compliance with legal and regulatory
requirements, the performance of our internal audit function, our
accounting and financial reporting processes, our capital structure and
our financing and tax strategies. The Finance and Audit Committee has
the sole authority and responsibility to select, evaluate, compensate and
replace our independent registered public accounting firm. The Finance
and Audit Committee Report is set forth below.

Caroline D. Dorsa

Stelios Papadopoulos

Brian S. Posner
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CORPORATE GOVERNANCE (continued)

Meetings
Function Members in 2013
Science and Assists our Board of Directors in its oversight of our key strategic Stephen A. Sherwin (Chair) 9
decisions involving research and development matters and our
Technology intellectual property portfolio. Richard C. Mulligan

Stelios Papadopoulos
Eric K. Rowinsky

William D. Young
Determined by our Board of Directors to be an audit committee financial expert.

Our Board of Directors met 15 times in 2013. No current director attended fewer than 75% of the total number of meetings of our Board of
Directors and the committees on which he or she served during 2013. Our independent directors are required to meet without management
present twice each year. Independent directors may also meet without management present at such other times as determined by our Chairman,
or if requested by at least two other directors. In 2013, our independent directors met without management present four times. In addition, we
expect all of our directors and director nominees to attend our annual meetings of stockholders. All of our directors attended our 2013 annual
meeting of stockholders.

Risk Oversight

Our Board of Directors provides oversight of material risks facing the Company. Our Board of Directors regularly receives information about
our material strategic, operational, financial and compliance risks and management s response to and mitigation of such risks. In addition, our
risk management systems, including our internal and external auditing procedures, internal controls over financial reporting and corporate
compliance programs, are designed in part to inform management and our Board of Directors about our material risks. As part of its risk
oversight function, our Board of Directors also reviews our strategies for generating long-term value for our stockholders to ensure that such
strategies will not motivate management to take excessive risks.

The committees of our Board of Directors help to oversee our material risks within their particular area of concern. Each committee meets
regularly with management to ensure that management has properly identified relevant risks and is adequately monitoring, and where necessary
taking appropriate action to mitigate, such risks. The Finance and Audit Committee meets regularly with our Chief Financial Officer, Chief
Accounting Officer, Chief Audit Executive and representatives of our independent regis-

tered public accounting firm to assess the integrity of our financial reporting processes, internal controls and actions taken to monitor and control
risks related to such matters. The Finance and Audit Committee also reviews our policies and internal procedures designed to promote
compliance with laws and regulations, and meets regularly with our Chief Compliance Officer and Chief Legal Officer to assess the status of
compliance activities and investigations. In addition, the Compensation and Management Development Committee oversees risks related to our
compensation plans and arrangements, the Corporate Governance Committee oversees risks associated with director independence, conflicts of
interest and other corporate governance matters, and the Science and Technology Committee oversees risks associated with our research and
development programs and our intellectual property portfolio.

Compensation Risk Assessment
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The Compensation Discussion and Analysis (CD&A) section of this Proxy Statement describes our compensation policies, programs and
practices for our executive officers. Our goal-setting, performance assessment and compensation decision-making processes described in the
CD&A apply to all employees. Our long-term incentive program provides different forms of awards depending upon an employee s level, but is
otherwise consistent throughout the Company. We offer a limited number of cash incentive plans, with employees eligible for either our annual
cash incentive plan or a sales incentive compensation plan; no employee is eligible to participate in more than one cash incentive plan at any
time. Our annual cash incentive plan is consistent for all participants globally, with the same Company performance goals, payout curves and
administrative provisions regardless of the participant s job level, location or function in the Company. In the CD&A, we describe the
risk-mitigation controls for our compensation programs, including the role of our Compensation and Management Development
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Committee to review and approve the design, goals and payouts under our annual cash incentive plan and long-term incentive program as well
as approving each executive officer s compensation. In addition, we have reviewed the processes, controls and design of our sales incentive
compensation plans. Based on our assessment, we believe that our compensation policies, programs and practices do not create risks that are
reasonably likely to have a material adverse effect on the Company.

Finance and Audit Committee Report

The Finance and Audit Committee s role is to act on behalf of our Board of Directors in the oversight of all aspects of Biogen Idec s financial
reporting, internal control and audit functions. The roles and responsibilities of the Finance and Audit Committee are set forth in the written

charter adopted by our Board of Directors, which is posted on our website, www.biogenidec.com, under the Corporate Governance subsection of
the About Us section of the site. Management has primary responsibility for the financial statements and the reporting process, including the
systems of internal controls.

In fulfilling its oversight responsibilities, the Finance and Audit Committee reviewed and discussed with management the audited consolidated
financial statements contained in Biogen Idec s 2013 Annual Report on Form 10-K. The Finance and Audit Committee discussed with
PricewaterhouseCoopers LLP, Biogen Idec s independent registered public accounting firm, the overall scope and plans for the audit. The
Finance and Audit Committee met with PricewaterhouseCoopers, with and without management present, to discuss the results of its

examination, management s response to any significant findings, its observations of Biogen Idec s internal controls, the overall quality of Biogen
Idec s financial reporting, the selection, application and disclosure of critical accounting policies, new accounting developments and
accounting-related disclosure, the key accounting judgments and assumptions made in preparing the financial statements and whether the

financial statements would have materially changed had different judgments and assumptions been made, and other pertinent items related to
Biogen Idec s accounting, internal controls and financial reporting. The Finance and Audit Committee also discussed with representatives of
Biogen

Idec s corporate internal audit staff their purpose and authority and their audit plan.

The Finance and Audit Committee also reviewed and discussed with PricewaterhouseCoopers the matters required to be discussed with the
Finance and Audit Committee under generally accepted auditing standards (including Public Company Accounting Oversight Board ~Auditing
Standard No. 16). In addition, the Finance and Audit Committee discussed with PricewaterhouseCoopers the independence of
PricewaterhouseCoopers from management and Biogen Idec, including the written disclosures and letter concerning independence received from
PricewaterhouseCoopers required by applicable requirements of the Public Company Accounting Oversight Board. The Finance and Audit
Committee has determined that the provision of non-audit services to Biogen Idec by PricewaterhouseCoopers is compatible with its
independence.

During 2013, the Finance and Audit Committee provided oversight and advice to management in connection with Biogen Idec s system of
internal control over financial reporting in response to the requirements set forth in Section 404 of the Sarbanes-Oxley Act of 2002 and related
regulations. In connection with this oversight, the Finance and Audit Committee reviewed a report by management on the effectiveness of
Biogen Idec s internal control over financial reporting. The Finance and Audit Committee also reviewed PricewaterhouseCoopers Report of
Independent Registered Public Accounting Firm included in Biogen Idec s Annual Report on Form 10-K for the fiscal year ended December 31,
2013 related to its audit of the effectiveness of internal control over financial reporting.

In reliance on these reviews and discussions, the Finance and Audit Committee recommended to our Board of Directors that the audited
consolidated financial statements be included in Biogen Idec s Annual Report on Form 10-K for the fiscal year ended December 31, 2013 for
filing with the SEC.

The Finance and Audit Committee of our Board of Directors:
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Nancy L. Leaming (Chair)
Caroline D. Dorsa
Stelios Papadopoulos

Brian S. Posner
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EXECUTIVE COMPENSATION AND
RELATED INFORMATION

COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis (CD&A) describes the compensation strategy, philosophy, policies, and practices underlying our
executive compensation program for 2013. It also provides information regarding the manner and context in which compensation was awarded
to and earned by our named executive officers, whom we refer to collectively as Named Executive Officers or NEOs .

Our Named Executive Officers for 2013 are:

NENE Title

George A. Scangos Chief Executive Officer

Paul J. Clancy EVP and Chief Financial Officer

Douglas E. Williams EVP, Research and Development

Stuart A. Kingsley EVP, Global Commercial Operations

John G. Cox EVP, Pharmaceutical Operations & Technology
Raymond Pawlicki* Former SVP, Chief Information Officer

*  The payments Mr. Pawlicki received in his separation from the Company on December 6, 2013 resulted in him being an NEO under applicable SEC rules.
Executive Summary

2013 Highlights

2013 was a very good year for Biogen Idec and the patients we serve, as we reached or exceeded many of our financial, operational and strategic
goals.

Stockholder Alignment-Total Shareholder Return. Our stock price increased from $146.37 to $279.57 per share during 2013, reflecting

strong stock price appreciation and a one-year total shareholder return (TSR) of 91%. This compares to our peer group median one-year TSR

of 70%, and the Standard & Poor s 500 (S&P 500) one-year TSR of 32%. Our three-year TSR is 61% compared with our peer group median

three-year TSR of 27%. Our peer group is described below.

Financial Performance. Our revenues increased by 26% to $6.9 billion in 2013 from $5.5 billion in 2012. Our GAAP net income increased

35% to $1.9 billion in 2013 compared to $1.4 billion in 2012, and our GAAP diluted earnings per share were $7.81, an increase of 36%

compared to 2012. Non-GAAP net income increased 36% to $2.1 billion in 2013 compared to $1.6 billion in 2012, and our non-GAAP

diluted earnings per share

were $8.96, an increase of 37% compared to 2012. (A reconciliation of our GAAP to non-GAAP financial measures is provided in Appendix

A to this proxy statement).

Product and Pipeline Developments.

@ Obtained U.S. Food and Drug Administration (FDA) approval for TECFIDERA®, our first-line oral treatment for people with relapsing
forms of multiple sclerosis (MS), in the U.S.

@ Completed the acquisition of 100% of the rights to TYSABRI® from Elan Corporation, our former collaboration partner for TYSABRL

@ Prepared for three potential product launches with our submissions for marketing approval in the U.S. and the European Union for
PLEGRIDY for relapsing forms of MS, and our submissions of marketing applications in the U.S. for ELOCTATE and ALPROLIX for
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hemophilia A and B, respectively.

Expanded our anti-CD20 franchise following the FDA s approval of GAZYVA , a treatment for chronic lymphocytic leukemia. GAZYVA,
which is being developed and commercialized under an agreement with Genentech, Inc., is the first therapy approved under the FDA s
breakthrough therapy designation.

Advanced our product pipeline toward a number of important proof-of-concept or proof-of-biology read-outs anticipated in 2014.
Entered into new collaborations and partnerships further expanding our pipeline and drug discovery platform in continuing our efforts to
develop novel therapies for neurodegenerative, non-malignant hematologic and autoimmune diseases.

Entered into an additional agreement with Samsung Bioepis, our joint venture with Samsung Biologics, to commercialize certain
biosimilar therapeutics in Europe.

Leadership Team. We continued to strengthen and broaden our executive team with the addition of Dr. Spyros Artavanis-Tsakonas, our
Senior Vice President and Chief Scientific Officer, and the promotion of Dr. Alfred Sandrock, our Group Senior Vice President and Chief
Medical Officer. We also assured the continued leadership of Dr. Scangos through an amendment to the terms of his employment. A
description of his employment agreement is set forth below under the heading Dr. Scangos Arrangements .

Other Achievements. In 2013, we became the first U.S.-based biotech company to be named to the Dow Jones Sustainability World Index.

(%}
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2013 Executive Compensation Program

We believe our executive compensation programs are effectively designed and have worked well to implement a pay-for-performance culture
that is aligned with the interests of our stockholders.

In 2013, our executive compensation programs consisted of base salary, short- and long-term incentives and supplemental benefits. The
programs were structured such that 89% of our CEO s total compensation and 83% of our other NEOs total compensation were delivered in the
form of short- and long-term incentives, representing a significant portion of performance-based and at-risk pay.

Overall, our executive compensation programs in 2013 remained unchanged from 2012, with the exception of a change to the individual
multiplier applied to our annual bonus plan for our executive officers. Under our annual bonus plan, an executive s bonus is determined based on
Company and individual performance. For 2013, in order to underscore the importance of the collective achievement of the Company goals and
the integrated leadership required to accomplish them, we changed our annual bonus plan so that the individual goals for our executive officers
were the same as the 2013 Company goals. As a result, the maximum individual multiplier that could be achieved was 150% (which is the
maximum Company multiplier) compared to 225% in 2012. The overall combined maximum bonus multiplier remained unchanged from 2012

at 225%.

In recognition of the Company s strong achievements against the 2013 pre-established performance goals, our performance-based compensation
programs rewarded our executive officers as further described below under the heading 2013 Performance-Based Plans .

2013 Advisory Vote on Executive Compensation

At our 2013 annual meeting of stockholders, 98.9% of the votes cast were in favor of the compensation of our Named Executive Officers in our
annual Say on Pay proposal. The Compensation & Management Development Committee of our Board of Directors (which is referred to in this
section of the Proxy Statement as the Compensation Committee ) viewed this as very positive support for our executive compensation programs
and their alignment with long-term

stockholder value creation and took note that the Company s executive compensation programs have been effective in implementing the
Company s stated compensation philosophy and objectives.

Our Compensation Committee is committed to continually reviewing our executive compensation programs to ensure the ongoing alignment of
our Company and stockholders.

Roles & Responsibilities
Role of the Compensation Committee

The Compensation Committee oversees and administers our executive compensation programs. The roles and responsibilities of the
Compensation Committee are set forth in the written charter adopted by our Board of Directors, which can be found at our website,
www.biogenidec.com, under the Corporate Governance subsection of the About Us section of the site.

Role of the Independent Compensation Consultant

The Compensation Committee believes that independent advice is important in developing Biogen Idec s executive compensation programs.
Frederic W. Cook & Co., Inc. (FWC) is currently engaged as the Compensation Committee s independent compensation consultant. FWC does
not provide any other services to Biogen Idec.
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Reporting directly to the Compensation Committee, FWC provides guidance on trends in CEO, executive and non-employee director
compensation, the development of specific executive compensation programs, and the composition of the Company s compensation peer group.
Additionally, FWC prepares a report on CEO pay that compares each element of compensation to executives in comparable positions at
companies in our peer group. Using this and other similar information, the Compensation Committee recommends, and our Board of Directors
approves, the elements and target levels of our CEO s compensation. FWC also engages in other matters as needed and as directed solely by the
Compensation Committee.

During 2013, the Company paid FWC approximately $233,104 in consulting fees directly related to these services. The Compensation
Committee assesses FWC s independence annually and, in accordance with the principles set forth in the
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Charter of the Compensation Committee and applicable SEC and NASDAQ rules, confirmed in December 2013 that FWC s work did not raise
any conflict of interest and that FWC remains independent under applicable rules.

Role of our CEO

Each year, our CEO provides an assessment of each executive officer s performance during the prior year and recommends to the Compensation
Committee the compensation to be awarded to each executive officer other than for himself. The recommended compensation is based on
numerous factors including: Company, team and individual performance; leadership behaviors; external market competitiveness; internal pay
comparisons; and other factors deemed relevant.

To understand external market competitiveness of the compensation for our executive officers, our CEO and the Compensation Committee
review a report analyzing publicly available information and surveys prepared by our internal compensation group and reviewed by FWC. The
report compares the compensation of each executive officer, other than our CEQ, relative to data for comparable positions at companies in our
peer group, by compensation element (see External Market Competitiveness and Peer Group below for further details). The Compensation
Committee considers all of the information presented, discusses the recommendations with our CEO and with FWC, and applies its judgment to
determine the elements of compensation and target compensation levels for each executive officer.

Our CEO also provides a self-assessment of his achievements for the prior year. The Compensation Committee reviews and considers this in
determining the CEO s performance and in recommending for approval by the Board of Directors the compensation of our CEO.

Executive Compensation Philosophy and Objectives

Our executive compensation programs are designed to drive the creation of long-term stockholder value by delivering performance-based
compensation that is competitive with our peer group in order to attract and retain extraordinary leaders who can perform effectively and
succeed in a demanding business environment. We achieve this by designing programs that are:

Mission Focused and Business Driven. Our executive compensation programs support the relentless pursuit of

delivering meaningful and innovative therapies to patients by providing our executives with incentives to achieve the near and long-term
objectives of the business. Substantially all of our executive rewards programs are tied directly, and meaningfully, to Company performance.
Our objective is to emphasize the importance of achieving short-term goals while building and sustaining a foundation for long-term
success.

Competitively Advantageous. We benchmark our executive compensation programs against a peer group of biotechnology and
pharmaceutical companies that we believe are representative of the companies we primarily compete with for talent, balanced with factors
such as business size, product portfolio comparability and geographic scope of operations.

We consider peer group practices as one of many factors taken into account in developing programs that we believe are most meaningful to
our leaders and the Company, and which enable us to recruit, retain and inspire our leadership team to achieve their best for Biogen Idec and
our stockholders.

Performance Differentiated. We believe strongly in pay- for-performance and endeavor to significantly differentiate rewards by delivering
the highest rewards to our best performers and little or no rewards to those who do not perform at pre-established levels.

Ownership Aligned. At Biogen Idec, we believe every employee contributes to the success of the Company and, as such, every employee has
a vested interest in the Company s success. To reinforce this alignment with our stockholders, we strongly encourage stock ownership
through our compensation programs.
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For members of our executive team, who set and lead the future strategic direction of our Company, we ensure that a significant portion of
their total pay opportunity is equity-based to maintain alignment with the interests of our stockholders.
Flexible. We are committed to providing flexible benefits designed to allow our diverse global workforce to choose reward opportunities
that meet their varied needs so that they are inspired to perform their very best on behalf of patients and stockholders each day.

External Market Competitiveness and Peer Group

Market practices are one of our considerations when determining the executive compensation levels and program designs at Biogen Idec. While
we review external market
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practices to ensure we provide programs designed to attract, retain and inspire extraordinary talent, we do not target a specific market percentile
or simply replicate the market practice. Instead, we provide meaningful rewards that are integrated with our mission of delivering innovative
therapies to our patients so that our leaders are inspired and rewarded appropriately for their achievements.

Each year our compensation consultant reviews the external market landscape and evaluates the composition of our peer group for
appropriateness. In particular, the Com-

pensation Committee selects a peer group of comparable companies based on approximation to (1) our scope of business, including revenue and
market capitalization, (2) our global geographical reach, (3) our research-based business with multiple marketed products, and (4) a comparable
pool of talent for which we compete. In March 2013, the Compensation Committee conducted a comprehensive review of our peer group and
determined that no changes to the prior year s peer group were necessary.

Our peer group is primarily composed of biotechnology and pharmaceutical companies, as we compete with companies in both of these sectors
to hire and retain our executives. Also included is a life sciences tools and services company, Life Technologies, as it meets our size criteria, is
in a similar industry code, and has been selected by proxy advisory firms as a comparator. The companies included in the peer group used in
connection with our compensation decisions in February 2013 were the following:

Biotech Peers Pharmaceutical Peers Life Sciences Tools & Services
Amgen Actavis* Life Technologies**
Celgene Allergan
Gilead Sciences Bristol-Myers Squibb
Vertex Pharmaceuticals Eli Lilly

Endo Pharmaceuticals
Forest Laboratories*
Mylan

Merck
* In February 2014, Actavis plc announced an agreement to acquire Forest Laboratories.
** Thermo Fisher Scientific acquired Life Technologies in early 2014.

For each of the companies in our peer group, we analyze the company s Compensation Discussion and Analysis and other data publicly filed
during the prior year to identify the executives at such companies whose positions are comparable to those held by our executive officers. We
then compile and analyze the data for each comparable position. Our competitive analysis includes the structure and design of the compensation
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programs as well as the targeted value of the compensation.

We also use compensation surveys to assess competitive practices and levels of compensation as the data available in publicly available filings
of companies in our peer group

addresses only a limited number of our executive positions. For 2013, consistent with past years, we used the Towers Watson U.S. CDB
Pharmaceutical Executive Compensation Database survey (Towers Watson) due to the number of companies in our peer group that participate,
the number of positions reported by the survey which continue to be comparable to our executive positions, and the high standards under which
we understand the survey is conducted (including data collection and analysis methodologies). All of the companies in our peer group are
represented in a special cross-section of the survey focused on our peer group, other than Celgene.
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Compensation Elements

The Compensation Committee determines the elements of compensation we provide to our executive officers. The elements of our executive
compensation programs and their objectives are as follows:

Element Objective(s)

Base Provides a fixed level of compensation that is competitive with the external market and reflects each
executive s contributions, experience, responsibilities and potential to contribute to our future success

Salary

Annual Bonus Plan Aligns short-term compensation with the annual goals of the Company, balanced with individual
accountability
Motivates and rewards the achievement of annual goals that support long-term value creation

Long-term Incentives Aligns executives interests with the long-term interests of our stockholders by linking awards to increases in

our stock price

Motivates and rewards the achievement of stock price growth and pre-established financial goals

Promotes executive retention and stock ownership, and focuses executives on enhancing stockholder value
Benefits Promotes health and wellness

Provides financial protection in the event of disability or death

Provides tax-beneficial ways for executives to save towards their retirement, and encourages savings through

competitive matches to executives retirement savings
Compensation Pay Mix

The Compensation Committee determines the general mix of the elements of our executive compensation programs. It does not target a specific
mix of value for our compensation elements in either the program design or pay decisions. Rather, the Compensation Committee reviews the pay
mix to ensure an appropriate level of performance-based compensation is apportioned to the short-term and even more to the long-term to ensure
alignment with our business goals and performance.

Additionally, the Compensation Committee believes the greater the leadership responsibilities, the greater the impact an individual will have on
Biogen Idec s future strategic direction. As such, for our executive officers, additional emphasis is placed on performance-based compensation,
with a particular emphasis on long-term incentives.

The 2013 pay mix for our CEO and our other Named Executive Officers is set forth below:

*  Reflects salary, bonus target and planned LTI grant date value received in 2013 for NEOs employed at the end of 2013. Numbers may not equal 100% due to
rounding.
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Compensation Target Determination & Process

Early each year, the Compensation Committee reviews and establishes the pay level of every element of total compensation for our executive
officers. Total compensation is comprised of base salary, annual bonus and long-term incentives. A summary of the process the Compensation
Committee follows in setting compensation is described below:

Start of the
Calendar Year

Target Setting

During the Year

After Close of
the Year
Results and
Awards

Process for Setting Target Amount
Base salary levels are based on:
Market competitiveness with our peer group for comparable positions of responsibility
Importance and level of impact of the executive s role on the business
Skills, competencies, performance and experience of the executive
Internal financial budget considerations

Bonus target amounts are based on:
A review of the overall pay mix to ensure an appropriate level of pay is tied to short-term performance
Market competitiveness based on peer group target levels
Company philosophy of emphasizing long-term performance over short-term goals
Performance differentiation by establishing a range for the bonus targets to ensure that we reward the top performers with the highest
rewards and the lowest performers with less or no rewards

Long-term incentive (I TI) target amounts are determined based on:
A heavier weighting towards LTI to align executive compensation with the long-term product development cycle of the biopharmaceutical
business
Market competitiveness with our peer group for overall total compensation
Performance and future potential differentiation by establishing a range to ensure that we reward the highest performers with the most
potential with the highest rewards. This approach allows us to meaningfully reward and effectively retain those employees who have the
demonstrated potential to make the greatest contributions to our long-term success

Performance targets are identified by:
The Compensation Committee through its review of the outcomes of the prior year to ensure that what was intended in fact occurred
The annual budgets set for the year that are approved by the Board of Directors
The Compensation Committee and the CEO through discussions of potential goals for the upcoming year that are tied to the longer-term
strategic goals of the Company

For performance targets under the annual bonus plan, annual Company goals are aligned with payout curves that are approved by the
Compensation Committee. The goals are then cascaded to the executives so that there is full Company alignment to the critical objectives that
have been set forth for the year.

Similarly, our LTI programs are also tied to Company performance goals in order to align executives long-term interests with the interests of
our stockholders. These performance targets are determined by the Compensation Committee and applied to executives in a manner similar to
the performance targets applicable to the annual bonus plan.

Peer Group:
Companies in our peer group are reviewed and updated in the first quarter of each year (see External Market Competitiveness and Peer
Group above)

Benefits are reviewed and set based on:
Market competitiveness with our peer group tempered by our Company culture to avoid excessive executive benefits and perquisites
The Compensation Committee closely monitors the progress against the performance goals throughout the year and engages in dialogue with
management on such progress.
Shortly after the completion of the performance period, the Compensation Committee:
Certifies the annual Company results against the pre-established goals for the performance-based plans
Reviews and discusses the individual performance of the CEO
Reviews and discusses the Company, team, and individual performance of each executive officer as assessed by the CEO
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Reviews and discusses the CEO s recommended compensation levels for each executive officer other than his own in the context of such
executive officer s contributions to the Company and potential

Approves the final executive officer compensation for each NEO other than the CEO, including base salary, bonus and LTI

Reviews CEO pay and recommends to the Board of Directors for approval the compensation of the CEO, including base salary, bonus and
LTI
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2013 Base Salary

Base salaries increased in 2013 compared to 2012 for all of our Named Executive Officers. The average increase was 5.0% and ranged from
3.5% to 7.0%. This positioned our Named Executive Officers, on average, below the median of our peer group. Our CEO was at the peer group
median.

2012 Salar 2013 Salar % Increase
G. Scangos $ 1,300,000 $ 1,375,000 5.8%
P. Clancy $ 639,668 $ 671,652 5.0%
D. Williams* $ 661,500 $ 707,805 7.0%
S. Kingsley $ 602,250 $ 626341 4.0%
J. Cox $ 556,200 $ 581,229 4.5%
R. Pawlicki $ 440,745 $ 456,171 3.5%

*  The increase for Dr. Williams includes a 1.5% market adjustment.
2013 Performance-Based Plans

Our executive compensation programs place a heavy emphasis on performance-based rewards. We maintain a short-term incentive plan, known
as our annual bonus plan, as well as a long-term incentive plan. Awards to our executive officers under our annual bonus plan are made under
our 2008 Performance-Based Management Incentive Plan, and awards under our long-term incentive plan are granted under our 2008 Omnibus
Equity Plan. Awards under our annual bonus plan are directly tied to the achievement of our annual operating goals, which are aligned with the
Company s short- and long-term strategic plans. Our long-term incentives are directly tied to the performance of the price of shares of our
common stock, which align our executives long-term interests with the interests of our stockholders.

In setting our annual goals, in addition to our internal forecasts, we consider analysts projections for our performance and the performance of
companies in our peer group, as well as broad economic and industry trends. We establish challenging targets that result in payouts at target
levels only when Company performance warrants it. The Compensation Committee is responsible for reviewing and approving our annual
Company goals, targets and levels of payout (e.g., threshold, target and maximum) and for reviewing and approving actual performance results
at the end of the performance period.

In setting and approving the performance goals for our executive officers and for the Company under both the

short- and long-term plans, the Compensation Committee considers the alignment of such goals to our business plan and the degree of difficulty
of attainment and the potential for the goals to encourage inappropriate risk-taking. The Compensation Committee has determined that the
structures of our executive compensation programs do not put our patients, investors or the Company at any material risk.

Annual Bonus Plan

Our annual bonus plan is a cash incentive plan that rewards near-term financial, strategic and operational performance. The Compensation
Committee reviews our annual target incentive opportunities each year to ensure they are competitive. The target annual cash incentive
opportunity as a percent of year-end base salary for each of our Named Executive Officers in 2013 compared to 2012 was as follows:

2012 Target % 2013 Target % % Increase
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G. Scangos 130% 140% 7.7%

P. Clancy 55% 55% No change
D. Williams 55% 55% No change
S. Kingsley 55% 55% No change
J. Cox 55% 55% No change
R. Pawlicki 40% 40% No change

The approved target cash incentive opportunities for 2013 were below the median target amounts provided by companies in our peer group. On
average, the 2013 target total cash compensation (e.g., base salary plus annual bonus at target performance) for our Named Executive Officers,
aside from the CEO, was below the median of our peer group given our heavier focus on long-term incentives. Our CEO s target bonus was

increased to better recognize his strong performance.

2013 Annual Bonus Plan Design
For our 2013 annual bonus plan, awards for our Named Executive Officers were based solely on the achievement of Company goals. As
described earlier, to further reinforce the importance of achieving the Company s 2013 goals, each executive officer s individual goals were

identical to the Company goals.

The 2013 annual bonus plan provided for a payout range from 0% to 150% for each Company goal, which, after the determination of the level of
achievement of each goal and
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application of the weighting assigned to each goal (discussed below under 2013 Company Performance Goals and Results ) determined the
Company Multiplier and the Individual Multiplier. The Company Multiplier and Individual Multiplier also ranged from 0% to 150% as follows:

Performance
Below
Multipliers Threshold Threshold
Company 0% 50% 100% 150%
Individual 0% 50% 100% 150%

We determined the individual annual cash incentive payments for 2013 using the following calculation:

Company Multiplier

Individual Multiplier

(in 2013, equal to the Company Multiplier)

Bonus Target (%)

Base Salary

The 2013 annual bonus plan provided that if the Company Multiplier was 0%, there would be no payout. Further, because the Individual
Multiplier was the same as the Company Multiplier for 2013, the combined multiplier, and therefore the annual bonus of each Named Executive
Officer, could not exceed 225%.

2013 Company Performance Goals and Results
Company goals were established at the start of 2013 with assigned weights that reflected the Company s aim to:

Capitalize on the value of our late-stage and commercial portfolio;

Extend our capabilities and portfolio to catalyze future value; and

Build our Foundation of business and people processes to reflect our culture of excellence.
The goals and weights we selected reflect the importance of linking reward opportunities to both near-term results and our progress in achieving
longer-term results. The goals we selected in 2013 are designed to measure the achievement of our annual strategic priorities relating to our
late-stage and commercial opportunities, pipeline progress and employee engagement and leadership effectiveness. Our financial performance
targets are based on the annual operating plan and long-range plan approved by our Board of Directors and with reference to analyst consensus
for Biogen Idec revenue and non-GAAP EPS based on the most current analyst reports at the time we set our targets.

Table of Contents 56



Edgar Filing: BIOGEN IDEC INC. - Form DEF 14A

The following table presents our financial targets relative to analyst consensus for the years 2011 through 2013.

2011 2012 2013
(revenue in millions) Revenue EPS() Revenue EPS() Revenue EPS()
Wall Street Average® $ 4,683 $ 5.67 $ 5,259 $6.32 $5967 $ 7.23
Wall Street High® $4971 $ 6.10 $ 5,507 $6.74 $ 6,580 $ 8.01
Wall Street Low® $ 4,444 $ 5.29 $ 5,025 $5.73 $ 5,488 $ 5.90
BIIB Targets $ 4,849 $ 5.89 $ 5,384 $6.25 $6,041%9 § 7.250
BIIB Targets vs. Wall Street Average 104% 104% 102% 99% 101% 100%

(1)Reflects non-GAAP EPS.

(2) Wall Street figures reflect estimates made in December for the following Biogen Idec fiscal year.

(3) Reflects Biogen Idec targets prior to the acquisition of TYSABRI rights from Elan Corporation. During 2013, these revenue and EPS targets were adjusted to
$6,487M and $7.79, respectively, to account for the TYSABRI asset acquisition and to allocate additional funding for business development investments.
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2014 PROXY STATEMENT

EXECUTIVE COMPENSATION AND RELATED INFORMATION (continued)

Set forth below is a summary of the Company s goals and weights that the Compensation Committee established for the 2013 annual bonus plan
and our degree of attainment of these goals.

Performance Range

Threshold Target Results
CAPITALIZE
EPS 20% $ 741 $ 779 $ 844 $ 853 150%
Revenue (U 10%  $6,156M $ 6,487TM $6,818M $ 6,832M 150%
. Patient numbers are not disclosed Above
MS patient growth 10% for competitive reasons goal 150%
ili Above
it & Ayl 15% Meet global ﬁhn.g and approval V(2) 125%
deadlines goal
. Above
Supply 10% Meet all supply requirements goal 3 149%
EXTEND
Above
Increase value of Pipeline 15% Incteas.e value based on shape of V(4) 116%
pipeline and economic value goal
Build excellence and depth in critical Above
Build critical capabilities 10% capabilities aligned with the ©) 135%
goal
Corporate Strategy
FOUNDATION
Above
Leadership & Engagement 10% Improve employee er}gagement and V((,) 115%
leadership goal
Weighted Company Performance Multiplier 7 136%%*

*Numbers may not foot due to rounding

Notesto 2013 Annual Bonus Plan Company Targets and Results Table
(1) For purposes of the 2013 annual bonus plan, these financial performance targets were adjusted to account for the TYSABRI asset acquisition from Elan and to
allocate additional funding for business development investments. These measures are based on our publicly reported revenue of $6,932M and our publicly
reported non-GAAP diluted EPS of $8.96, with the following adjustments:
Rituxan Section 199: Based on updated technical guidance from the IRS concerning the calculation of our U.S. federal manufacturing deduction and our
unconsolidated joint business, we reevaluated the level of unrecognized benefits related to uncertain tax positions for the years 2005-2012, and recorded a
$49.8M income tax benefit in 2013. In addition, we recorded an offsetting expense of $11.3 million for non-income based state taxes related to this
change. The unplanned tax benefit and additional expense were excluded from operating results used in the calculation of the bonus multipliers, resulting
in a $0.17 decrease to non-GAAP EPS.
Hoechst arbitration: In 2013, the arbitrator in this matter ruled that Genentech was liable to Hoechst for royalties of EUR108M, together with interest,
with respect to sales of RITUXAN®. Although Biogen Idec was not party to the arbitration, the amounts paid by Genentech and not ultimately recovered
from Hoechst are a cost charged to our collaboration with Genentech. This unplanned expense was excluded from operating results used in the calculation
of the bonus multipliers, resulting in an increase of $42M to revenue and an increase of $0.11 to non-GAAP EPS.
TECFIDERA Inventory: Inventory build related to the U.S. commercial launch of TECFIDERA was excluded from the calculation of bonus multipliers,
resulting in a decrease of $134M to revenue and a decrease of $0.37 to non-GAAP EPS.
Foreign Exchange: Revenue was decreased by $8M due to the foreign exchange rate impact included in our reported revenue compared to our budgeted
amount.
(2) Approval and filings for marketing authorization were completed, with many exceeding target by being ahead of schedule.
(3) Almost all commercial and clinical supply levels were met at 100%. TECFIDERA supply met even with a significant variance in uptake.

@
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The Company advanced numerous programs in clinical development, exceeded expectations in advancing novel programs into pre-clinical and clinical
development, including expansion into new indications for existing drugs, and entered into multiple alliances and transactions to improve the pipeline.

(5) R&D rebuild was completed with aggressive activity to support our disease area strategies through consortiums, collaborations and other key technologies.

(6) Performance included a statistically significant increase in already high levels of employee engagement, and the successful launch of diversity training
programs.

(7) Based on these results, the Compensation Committee approved a 136% Company Multiplier (which resulted in an Individual Multiplier of 136%), for a
combined multiplier of 185% for each Named Executive Officer.

27

Table of Contents

59



Edgar Filing: BIOGEN IDEC INC. - Form DEF 14A

2014 PROXY STATEMENT

EXECUTIVE COMPENSATION AND RELATED INFORMATION (continued)

2013 Annual Bonus Plan Awards

Based on the Compensation Committee s evaluation and our Board of Directors evaluation of Dr. Scangos and the other Named Executive
Officers, it was determined that the final bonus awards under the 2013 annual bonus plan were as follows:

Company
Target
Year-end Individual Bonus
Salary Bonus % Multiplier Award®
INEN D) (A) X B) x () = (D)
G. Scangos $ 1,375,000 140% 185% $ 3,560,480
P. Clancy $ 671,652 55% 185% $ 683,258
D. Williams $ 707,805 55% 185% $ 720,036
S. Kingsley $ 626,341 55% 185% $ 637,164
J. Cox $ 581,229 55% 185% $ 591,273

Notes to the 2013 Annual Bonus Plan Awards Table

(1) Mr. Pawlicki separated from the Company on December 6, 2013 and was not eligible to receive an award under the 2013 annual bonus plan.
(2) Bonus Award = (A) x (B) x (C); Amounts in the above table may not foot due to rounding.
Long-Term Incentives (LTI)

All annual LTI awards granted to all of our executives are performance-based and are designed to reward long-term Company performance. Our
executive LTI program consists primarily of Cash-Settled Performance Units (CSPUs) and Market Stock Units (MSUs). The award is equally
weighted between the two LTI vehicles. We still grant time-based restricted stock units (RSUs) to executives, but only in lieu of CSPUs at the
time of hire for executives who start employment after June 30th, as the performance period for CSPUs is substantially in progress at their time
of hire.

Our LTI planning range is set so that overall, our total compensation approximates the median of our peer group to allow for individual LTI
award differentiation. Our LTI grant values are differentiated based on an executive s individual performance, potential future contributions,
market competitiveness, as well as other factors. We also review overall total compensation of our executive officers against our peer group due
to our heavier weighting in pay mix towards long-term incentives. On average, our LTI grant values for our Named Executive Officers for 2013
position their overall compensation just above the median values of our peer group.

We have an established annual grant practice that follows the completion of our internal performance reviews of our

executive officers as well as our external market review of equity practices of our peer group, including the data from the Towers Watson survey
described earlier. Since 2004, we have made our annual LTI grants in February of each year following our annual earnings release. The date of
each annual LTI grant is the date on which the Compensation Committee approves the individual grants, with the exception of grants to our
CEO, which are awarded upon the date such grants are approved by our Board of Directors. Other grants, such as those made in connection with
a new hire, are awarded on the first trading day of the month following the date of hire.

The approximate grant date value of our 2013 annual LTI awards at the time of planning and approval for our Named Executive Officers were as
follows:
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Awarded

[Name LTI

G. Scangos $ 9,000,000
P. Clancy $ 2,750,000
D. Williams $ 3,500,000
S. Kingsley $ 2,200,000
J. Cox $ 2,200,000
R. Pawlicki $ 675,000

The actual value that will be realized from the CSPUs depends on our 2013 revenue, non-GAAP EPS performance, adjusted free cash flow and
the 60-day average common stock price on each of the vesting dates. The actual value that will be realized from the MSUs depends on our
60-day average common stock price growth between the grant date and each of the vesting dates. Our common stock price is influenced by the
Company s performance as well as external market factors.

2013 CSPUs

CSPUs are performance-based restricted stock units that are subject to a one-year performance period. Our 2013 CSPU awards are eligible to
vest upon the achievement of an equal weighting of revenue, non-GAAP EPS, and adjusted free cash flow results when compared to
pre-established goals set at the start of the performance period by the Compensation Committee. Revenue and EPS measures were selected as in
past years, and are the same financial measures utilized in the determination of the 2013 annual cash bonuses which were paid in 2014. We
selected these measures to reinforce the importance of achieving
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2014 PROXY STATEMENT

EXECUTIVE COMPENSATION AND RELATED INFORMATION (continued)

and exceeding our financial goals and to provide further incentive to achieve such results. In order to motivate the executives we allowed a
higher maximum payout (200%) for results above the maximum of the targets set for the bonus plan. A free cash flow measure was also
selected, similar to past years, because it is viewed as a critical measure to

align management with our shareholders. The long-term cash flow generation of a company most reflects the intrinsic value of an enterprise. As
such, cash flow encourages management to optimize capital expenditures, invest prudently in high return projects, and optimize working capital.

The final CSPU performance multiplier was approved by the Compensation Committee and applied to the target units granted to each of the
executives at the start of the performance period. The following chart shows the pre-established performance goals and the actual results that
comprise the final CSPU Multiplier for 2013:

Weight Target Performance Range
(Company Goals & % Threshold Target Max Results  Payout
EPS 33.3% $7.41 $7.79 $8.82 $8.53 161.8%
Revenue 33.3% $6,156M $6,487TM $7,011M $6,832M 153.6%
Adjusted Free Cash Flow 33.3% $1,794M $1,886M $2,137M $2,054M 153.8%
Weighted CSPU Performance Multiplier 156%*

* (Numbers may not foot due to rounding)
Notes to 2013 Cash-Settled Performance Units Company Targets and Results Table

(1) See Notes to 2013 Annual Bonus Plan Company Targets and Results Table for definitions and adjustments related to EPS and revenue goals and results.
Adjusted Free Cash Flow means net cash flows provided by operating activities less capital expenditures, as adjusted by a net increase of $26M related to the
Hoechst arbitration, a $40M decrease resulting from the updated Rituxan Section 199 guidance issued by the IRS, and an $89M net decrease for TECFIDERA
inventory, each as further described in the Notes to the 2013 Annual Bonus Plan Company Targets and Results Table.

The 2013 CSPUs are also subject to stock price performance and service-based vesting over three years from the grant date, in furtherance of the
Company s long-term pay-for-performance philosophy and to encourage employee retention objectives. Once vested, the CSPUs are converted to
cash based on the 60-day average stock price on the applicable vesting date. Since no shares are issued with respect to our 2013 CSPUs, they

will not dilute stockholders equity.

2013 MSUs

MSUs are performance-based restricted stock units that are earned based on the growth of our common stock price from the date of grant to each
of the four annual vesting
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dates. On each vesting date, a performance multiplier is derived based on the stock price growth rate between the 60-day average stock price on
the grant date and the 60-day average stock price leading up to and including each of the four vesting dates. This performance multiplier is then
applied to the target number of units granted to each executive and can increase or decrease the overall number of shares based on stock price
performance. They are then scheduled to vest on the applicable vesting date.

Below
Threshold Threshold Target Max
Stock Price Growth < -50% -50% 0% +50%
Performance Multiplier 0% 50% 100% 150%

The vesting period ties executive compensation even more directly to our common stock price performance. On each vesting date, the earned
awards are settled in shares of our common stock.
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2014 PROXY STATEMENT

EXECUTIVE COMPENSATION AND RELATED INFORMATION (continued)

The following table shows the vesting date, performance period and performance multiplier applied for MSUs vesting 2013 and 2014:

Performance Performance

Vest Date Period Multiplier

2/2013 2/2014 1 year 150%
2/2013 1 year 130%

(LU 2/2014 2 years 150%
2/2013 2 years 150%

e 2/2014 3 years 150%
2/2013 3 years 150%

DI 2/2014 4 years 150%

Retirement Plans

We maintain a Supplemental Savings Plan (SSP), which is a non-qualified deferred compensation plan covering our executive officers and other
management employees in the U.S. We offer this plan as part of the retirement savings component of our benefits program. We designed the
SSP to be competitive with the nonqualified deferred compensation plans offered by companies in our peer group. Details of the SSP are
presented in the narrative preceding the 2013 Non-Qualified Deferred Compensation Table below.

Other Benefits

In addition to eligibility for the benefit programs generally provided to all employees, such as our employee stock purchase plan and medical,
dental, vision, life and disability insurance, we provide certain supplemental benefits to executives. These benefits include:

Life Insurance

All of our U.S. executives, including our Named Executive Officers, receive Company-paid term life insurance equal to three times annual base
salary, up to a maximum benefit of $1,500,000. Employees who are not executives receive Company-paid term life insurance equal to two times
their annual base salary. The additional value of Company-provided life insurance for our executive officers reflects competitive practices and is
consistent with our philosophy to provide appropriate levels of financial security for all of our employees. The cost of Company-paid life
insurance in excess of a $50,000 insurance level is taxable income to U.S. employees and is not grossed up by the Company.

Tax Preparation, Financial and Estate Planning

Our executive officers, other than our CEO, are eligible for reimbursement of expenses incurred for tax preparation, financial and estate
planning services, as well as the purchase of tax preparation and financial planning software, subject to annual expense limits of $7,500. Such
reimbursements are taxable income to our executives and are not grossed up.

Post-termination Compensation and Benefits

We provide severance benefits to all of our executives if they are terminated without cause or in certain other instances following a corporate
transaction or a corporate change in control. The terms of these arrangements and the amounts payable under them are described below for each
Named Executive Officer in the subsection titled Potential Payments Upon Termination or Change in Control. We provide these benefits
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because we believe that some severance protection is necessary to help our executives maintain their focus on the best interests of the Company
when providing advice to the Company and making strategic decisions about a potential corporate transaction or change in control, and
encourage effective leadership in the closing and integration of approved transactions.

Share Ownership Guidelines

We maintain share ownership guidelines for our executive officers to strengthen and reinforce the link our compensation programs create
between our executives and our stockholders. Our 2013 guidelines required each executive officer to maintain a specific number of shares or
share-equivalents. However, with the significant increase in our stock price over the last several years, targeting a specific number of shares and
its resulting value has made these share ownership guidelines excessive. In 2014, after a review of market practices, as well as the approaches
used by our peer group, we shifted to a multiple of salary approach. Further, in order to further align our top leaders with stockholders, starting
in 2014, our Senior Vice Presidents who are executive officers will also be subject to our share ownership guidelines. A summary of our prior
and new share ownership guidelines are set forth below.

Level 2013 2014

CEO 75,000 shares 6x salary
EVP 10,000 shares 3x salary
SVP n/a 2x salary

Executive Officers have five years from their initial appointment to meet the requirement. In the event the requirement
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2014 PROXY STATEMENT

EXECUTIVE COMPENSATION AND RELATED INFORMATION (continued)

is not met within that time, 100% of vested shares are required to be held until the requirement is satisfied. In order to add rigor to how we credit
shares towards the requirement, going forward, only shares owned outright or otherwise earned are credited toward the share ownership
requirement. Unvested time-vested restricted stock units, which were previously considered for purposes of our share ownership requirements,
are no longer included in the calculation. All of our executive officers currently meet the share ownership requirement or are still within the
five-year period to meet such requirement.

Recoupment of Compensation

We may recover compensation from our employees who engage in detrimental or competitive activity. Detrimental activity includes any action
or failure to act that constitutes financial malfeasance that is materially injurious to the Company, violates our Code of Business Conduct
(Values in Action), results in a restatement of our earnings or financial results or results in a violation or breach of law or contract. Competitive
activity includes any action or failure to act that violates non-disclosure, non-competition and/or non-solicitation agreements. Our current annual
cash incentive plan, the 2008 Performance-Based Management Incentive Plan, provides for the forfeiture and/or repayment of awards and our
current long-term incentive plan, the 2008 Omnibus Equity Plan, also provides for the cancellation of LTI awards in these circumstances.

Insider Trading, Hedging and Pledging Policy Prohibitions

We maintain a Global Insider Trading Policy that prohibits our employees and directors from, among other things, engaging in hedging or
derivative transactions with respect to the Company s equity securities, purchasing Company stock on margin or pledging Company securities as
collateral for a loan, or engaging in short sales of the Company s securities.

Tax-Deductibility of Compensation

Section 162(m) of the Internal Revenue Code (Section 162(m)) limits to $1 million the amount a company may deduct for compensation paid to
its CEO and any of its other three named executive officers (excluding the chief financial officer). This limitation does not, however, apply to
compensation meeting the definition of qualifying performance-based compensation.

Management regularly reviews the provisions of our plans and programs, monitors legal developments and works with

the Compensation Committee and its consultant to review and consider Section 162(m) tax deductibility of compensation payments. Our
Compensation Committee, however, believes that a compensation program that attracts, retains and rewards executive talent and achievement is
necessary for our success and, therefore, is in the best interests of the Company and our stockholders and that, in establishing the cash and equity
incentive compensation program for the Company s executive officers, the potential deductibility of the compensation payable under that
program should only be one of a number of relevant factors taken into consideration. Consequently, our Compensation Committee may pay or
provide, and has paid or provided, compensation in excess of $1 million that is not exempt from the deduction limitations under Section 162(m).

Amounts of base salary above $1 million are not deductible by the Company. Our annual bonus plan payouts in 2014 for our 2013 plan year and
our 2013 LTI grants of CSPUs and MSUs are intended to fall within the exception for qualifying performance-based compensation (and
therefore to be tax-deductible compensation) under Section 162(m).

Our RSUs, as currently structured, are not considered performance-based for purposes of Section 162(m). Therefore, the value of those equity
awards at the time they vest or are settled, in combination with the amount of salary and certain other elements of compensation, in excess of

$1,000,000 paid to our Chief Executive Officer and the three highest paid executive officers, other than the Chief Financial Officer, is not tax

deductible by us.

Compensation and Management Development Committee Report
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The Compensation and Management Development Committee furnishes the following report:

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with Biogen Idec management. Based on
this review and discussion, the C