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770 Lindaro Street,
San Rafael, CA 94901

Notice of Annual Meeting of Stockholders

TIME AND DATE
9:00 a.m. (Pacific Time), June 6, 2017

LOCATION
BioMarin, Seminar Room, 770 Lindaro Street, San Rafael, CA 94901

Dear Stockholder of BioMarin:

You are cordially invited to attend the Annual Meeting of the Stockholders (the Annual Meeting) of BioMarin Pharmaceutical Inc., a
Delaware corporation (we, us, BioMarin or the Company). The Annual Meeting will be held on Tuesday, June 6, 2017 at 9:00 a.m.
(Pacific Time), at the Company s offices in the Seminar Room, 770 Lindaro Street, San Rafael, CA 94901 for the following
purposes:

ITEMS OF BUSINESS

To elect the nine nominees for director named in the proxy statement accompanying this Notice of Annual Meeting of
1. Stockholders (the Proxy Statement) to serve until the next Annual Meeting and until their successors are duly elected and
qualified;
To ratify the selection of KPMG LLP as the independent registered public accounting firm for BioMarin for the fiscal year ending
"December 31, 2017;
To approve, on an advisory basis, the frequency of the stockholders approval, on an advisory basis, of the compensation of the
"Company s Named Executive Officers as disclosed in the Proxy Statement;
To approve, on an advisory basis, the compensation of the Company s Named Executive Officers as disclosed in the Proxy
‘Statement;
5.To approve the 2017 Equity Incentive Plan;
To approve amendments to BioMarin s Amended and Restated Certificate of Incorporation, as amended, to (i) increase the total
6.number of authorized shares of common stock from 250,000,000 shares to 500,000,000 shares, and (ii) make certain minor
administrative changes; and
7.To conduct any other business properly brought before the Annual Meeting.
These items of business are more fully described in the Proxy Statement.

VOTING
Whether or not you expect to attend the Annual Meeting, please vote in advance of the meeting using one of the following
methods.

TELEPHONE
Call toll-free 1-866-690-6903.

INTERNET
Vote online at www.proxyvote.com.

MAIL
Follow the instructions in your proxy materials.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be held on June 6, 2017
at 9:00 a.m. at the Company s offices in the Seminar Room, 770 Lindaro Street, San Rafael, CA 94901
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The Proxy Statement and annual report to stockholders are available at: www.proxyvote.com.

If you have any questions or need assistance in voting your shares, please call the following firm, which is assisting the
Company in the solicitation of proxies:

Morrow Sodali LLC
470 West Avenue
Stamford, CT 06902
1-800-662-5200

RECORD DATE
Monday, April 10, 2017

Only stockholders of record at the close of business on the Record Date may vote at the Annual Meeting or any adjournment
thereof. A complete list of such stockholders will be available for examination by any stockholder for any purpose germane to the
Annual Meeting during ordinary business hours at the Company s principal executive offices for a period of 10 days before the
Annual Meeting.

By Order of the Board of Directors

G. Eric Davis

Executive Vice President, General Counsel and Secretary
San Rafael, California

April [ 1,2017
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
PROXY OVERVIEW

PROPOSAL NO. ONE: ELECTION OF DIRECTORS
Vote Required

Director Election Voting Standard and Resignation Policy
Nominees for Director

Director Independence

Identifying and Evaluating Candidates for Directors
Stockholder Nominations

The Board s Roles and Responsibilities

Board Processes

Other Board Governance Information

Independent Director Compensation

PROPOSAL NO. TWO: RATIFICATION OF THE SELECTION OF THE INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR BIOMARIN

Independent Reaqistered Public Accounting Firm
Report of the Audit Committee of the Board of Directors
EXECUTIVE OFFICERS

PROPOSAL NO. THREE: ADVISORY VOTE ON FREQUENCY OF ADVISORY VOTE ON EXECUTIVE COMPENSATION
PROPOSAL NO. FOUR: ADVISORY VOTE ON EXECUTIVE COMPENSATION

Executive Compensation

Compensation Discussion and Analysis

Accounting and Tax Considerations

Director and Officer Stock Ownership Guidelines

Executive Compensation Tables

PROPOSAL NO. FIVE: VOTE ON 2017 EQUITY INCENTIVE PLAN

PROPOSAL NO. SIX: APPROVAL OF AMENDMENTS TO THE AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION, AS AMENDED

Overview

Increase in Authorized Shares

Other Administrative Amendments

Abandonment

STOCK OWNERSHIP INFORMATION

Security Ownership of Certain Beneficial Owners and Management
Director and Officer Stock Ownership Guidelines

Anti-Hedging and Anti-Pledqing Policy

Section 16(a) Beneficial Ownership Reporting Compliance

Equity Compensation Plan Information

ADDITIONAL INFORMATION

Questions and Answers about these Proxy Materials and Voting
Householding of Proxy Materials

Other Matters

Special Note Regarding Forward-Looking Statements
APPENDIX A 2017 EQUITY INCENTIVE PLAN
APPENDIX B __CERTIFICATE OF AMENDMENT OF AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF BIOMARIN PHARMACEUTICAL INC.

2017 Proxy Statement
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Proxy Overview

This overview highlights certain information contained elsewhere in this proxy statement and does not contain all of the information
that you should consider. You should read the entire proxy statement carefully before voting. For more complete information
regarding our business and 2016 performance, please review our Annual Report on Form 10-K for the year ended December 31,
2016 as filed with the Securities and Exchange Commission (the SEC) on February 27, 2017.

Meeting and Voting Information

Time and Date:
9:00 a.m. (Pacific Time), June 6, 2017

Place:
BioMarin, Seminar Room, 770 Lindaro Street, San Rafael, CA 94901

You are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting, please vote as
soon as possible. Please see Questions and Answers about These Proxy Materials and Voting How Do | Vote? beginning
on page 94 below.

We intend to mail a Notice Regarding the Availability of Proxy Materials on or about April [ ], 2017 to all stockholders of record
entitled to vote at the Annual Meeting. We expect that this Proxy Statement and the other proxy materials will be available to
stockholders on or about April [ ], 2017.

Business Overview

BioMarin is a global biotechnology company that develops and commercializes innovative therapies for people with serious and
life-threatening rare diseases and medical conditions. We select product candidates for diseases and conditions that represent a
significant unmet medical need, have well-understood biology and provide an opportunity to be first-to-market or offer a significant
benefit over existing products. Our therapy portfolio consists of five products and multiple clinical and pre-clinical product
candidates.

Our commercial products are:

Aldurazyme (laronidase) for Mucopolysaccharidosis | (MPS I);

Firdapse (amifampridine phosphate) for Lambert Eaton Myasthenic Syndrome (LEMS);

Kuvan (sapropterin dihydrochloride) for phenylketonuria (PKU);

Naglazyme (galsulfase) for Mucopolysaccharidosis VI (MPS VI); and

Vimizim (elosulfase alpha) for Mucopolysaccharidosis IV Type A (MPS IV A).
We continue to invest in our clinical and pre-clinical product pipeline by committing significant resources to research and
development programs and business development opportunities within our areas of scientific, manufacturing and technical

expertise. We are conducting clinical trials on several product candidates for the treatment of various diseases.

Our clinical product candidates include:
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Brineura (formerly referred to as cerliponase alfa or BMN 190) for the treatment of late infantile neuronal ceroid lipofuscinosis
(CLN2), a form of Batten disease;

pegvaliase (formerly referred to as PEG PAL), an enzyme substitution therapy for the treatment of PKU;

vosoritide (formerly referred to as BMN 111), a peptide therapeutic for the treatment of achondroplasia, the leading cause of
dwarfism;

BMN 270, a Factor VIl gene therapy drug development candidate, for the treatment of hemophilia A; and

BMN 250, a novel fusion of alpha-N-acetyglucosaminidase (NAGLU) with a peptide derived from insulin-like growth factor 2
(IGF2), for the treatment of Sanfilippo B syndrome, or mucopolysaccharidosis type IlIB (MPS IlIB).
We are conducting or planning to conduct preclinical development of several other product candidates for genetic and other
metabolic diseases.
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2016 Business Highlights

In 2016, we achieved record revenue, with our commercial business breaking the $1.0 billion mark for the first time, while we
concurrently made important advancements in our pipeline programs.

Our key accomplishments in 2016 included:

VIMIZIM SALES
REVENUE GROWTH

55% growth
26%

Achieving 55% in revenue growth
Achieving 26% growth in total BioMarin revenue as from Vimizim sales, earning $354
compared to 2015, from $890 million to $1.12 million in 2016 compared to $228

billion. million in 2015.
KUVAN SALES

$348 million DEVELOPMENT PIPELINE

Earning $348 million in revenue from Kuvan in

2016 compared to $239 million in 2015, following Advancing our product development
the transition of the global rights to Kuvan for the pipeline, which includes five clinical
treatment of PKU from Ares Trading, S.A. (Merck compounds for the treatment of
Serono), with the exception of Kuvan in Japan. various rare diseases.

06 2017 Proxy Statement
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Board of Directors Overview

Director Nominees

The following table provides summary information about each director nominee and continuing director as of the date of this Proxy
Statement. See pages 15 to 20 for more information.

Jean-Jacques Bienaimé

Chair of the Board 63 May 2005 Chair & Chief Executive Officer, BioMarin Pharmaceutical Inc.  No
Professor of Internal Medicine, Executive Director of
Personalized Health and Co-Principal Investigator of the Center
for Clinical and Translational Science at the University of Utah

Willard Dere, M.D. 63 July 2016 Health Sciences Center Yes
Executive Chairman, Amplyx Pharmaceuticals, Inc.; Chief

Michael Grey 64 December 2005 Executive Officer and Chairman, Reneo Pharmaceuticals, Inc.  Yes

Elaine J. Heron, Ph.D. 69 July 2002 Director, Amplyx Pharmaceuticals, Inc. Yes
President & Chief Executive Officer, Itero Biopharmaceuticals,

V. Bryan Lawlis, Ph.D. 65 June 2007 LLC Yes

Alan J. Lewis, Ph.D. 71 June 2005 Chief Executive Officer and director, DiaVacs, Inc. Yes

Richard A. Meier President-International and Executive Vice President and Chief

Lead Independent Director 57 December 2006 Financial Officer, Owens & Minor, Inc. Yes
Lead Director, Avery Dennison Corporation; Director, Alynlam

David Pyott, M.D. (Hon.) 63 January 2016 Pharmaceuticals, Inc.; Supervisory Board Member, Royal Philips Yes

Director, Clinical/Translational Research; Director, Revion/UCLA
Women s Cancer Research Program at UCLA s Jonsson
Dennis J. Slamon, M.D., Ph.D. 68 March 2014 Comprehensive Cancer Center Yes

Director Dashboards

We examine the experience and expertise of our board as a whole to ensure alignment between the abilities and contributions of
our board and our strategic priorities and long-range plan, emphasizing, among other things, skills and experience in leadership of
large, complex organizations, particularly in related industries; sales and marketing of biotechnology and pharmaceutical products;
manufacturing of biotechnology and small molecule drug products; research and development of drug products, including
managing and conducting clinical trials and the drug regulatory approval

07
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processes; medicine; finance and accounting; capital markets; business development; legal and intellectual property; and
information technology. All of our directors exhibit high integrity, sound business judgment, innovative thinking, collegiality and a

knowledge of corporate governance requirements and practices, and our directors as a whole bring a balance of relevant skills and
experience to our boardroom:

DIRECTOR SKILLS AND EXPERIENCE
Our board is substantially independent and has a mix of relatively newer and longer-tenured directors. The charts below show the
makeup of director nominees by various characteristics as of March 17, 2017:

DIRECTOR AGE DIRECTOR TENURE DIRECTOR INDEPENDENCE

08 2017 Proxy Statement
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Corporate Governance Overview

Corporate Governance Strengths

We are committed to exercising good corporate governance practices. We believe that good governance promotes the long-term
interests of our stockholders and strengthens board and management accountability. The highlights of our corporate governance
practices include the following:

9 out of 10 of our current directors (8 out of 9 of our nominees for director) are independent
Regular executive sessions of independent directors
100% independent committee members
Diverse board in terms of tenure, experience and skills
Annual board and committee self-evaluations
Risk oversight by the full board and committees
Board and committees may engage outside advisors independently of management
Independent compensation consultant reporting directly to the compensation committee
Policy for Recoupment of Incentive Compensation
Lead Independent Director with clearly delineated duties
Corporate Governance Principles
Plurality voting in the election of directors in uncontested elections, with director resignation policy
Share ownership guidelines for directors and executive officers helps to align directors and officers with stockholder interests
Strict policy of no pledging or hedging of Company shares
Robust Global Code of Conduct and Business Ethics
Annual advisory approval of executive compensation
Stockholder Engagement

Our stockholders views and opinions on our executive compensation practices are extremely important to us. As a steward of good
corporate governance, our Compensation Committee evaluates the design of our executive compensation program based on
market conditions, stockholder views and other governance considerations. We regularly engage with our stockholders through
open dialogue and direct individual communication on topics related to the business, financial performance, corporate governance
and compensation. Stockholder feedback is important, and the information we glean from these engagements is highly valued.

09
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Executive Compensation Highlights

We designed our executive compensation program to attract, motivate and retain the executive talent necessary to advance our
business of developing and commercializing innovative biopharmaceuticals for serious diseases and medical conditions and to
increase stockholder value. Our compensation program is aligned with our business strategy and priorities, encourages executive
officers to work for meaningful stockholder returns and reflects a pay-for-performance philosophy, without encouraging our

executive officers to assume excessive risks or resulting in excessive pay practices. We achieve our pay objectives by providing
short-term cash bonuses tied to our financial and development goals and by granting long-term equity awards, including
performance-based restricted stock units (RSUs) tied to financial results.

In 2016, we increased the performance-based equity from 20% to 25% of the total equity grants for our Named Executive Officers
(NEOs). Moreover, our CEO voluntarily forfeited his right to income tax gross-up payments in connection with a change in control
as provided for in his previous employment agreement.

Our Executive Compensation Practices

Our executive compensation policies and practices reinforce our pay-for-performance philosophy and align with sound governance
principles.

Design executive compensation to align pay with performance

Balance short-term and long-term incentive compensation to make sure majority of
executive compensation is  at-risk

Independent compensation consultant reporting directly to the Compensation
Committee

Stock ownership guidelines for executive officers and directors
Annual say-on-pay vote

Prohibition on short sales, transactions in put or call options, hedging transactions or
other inherently speculative transactions in our stock or engaging in excessive margin
activities.

Policy on recoupment of incentive compensation
Limited and modest perquisites

If the 2017 Equity Incentive Plan is approved, provide an annual limit on non-employee
director compensation

No repricing of underwater stock options
without prior stockholder approval
No excessive perquisites

No guaranteed bonuses or base salary
increases

No tax gross-ups on severance or change
in control benefits

10 2017 Proxy Statement

12



Edgar Filing: BIOMARIN PHARMACEUTICAL INC - Form PRE 14A

Table of Contents

Proxy Overview

Our Fiscal 2016 NEO Pay

The following charts show the breakdown of reported fiscal 2016 compensation for our Chief Executive Officer, Mr. Bienaimé, and
other NEOs. These charts illustrate the predominance of long-term equity incentives and performance-based components in our
executive compensation program. We believe these components provide a compensation package that not only helps to attract
and retain qualified individuals to serve as executive officers but also links individual performance to Company performance, by
focusing the efforts of our NEOs and other executive officers on the achievement of both our short-term and long-term objectives,
thus aligning the interests of our executive officers with those of our stockholders.

2016 CEO Compensation Mix(1) Other NEOs Compensation Mifé)(2)

Percentages calculated based on amounts set forth in the Summary Compensation Table in this Proxy Statement, including the Target Payout
amounts in footnote (2) to such table. Percentages rounded to the nearest whole number, and therefore total may not equal 100%. The amounts

( )under All Other Compensation inthe Summary Compensation Table in this Proxy Statement are not represented in the chart because such
amounts as a percentage of total compensation round down to zero.

(2) Percentages calculated based on sum of all other NEOs compensation.

Summary of Stockholder Voting Matters and Board Recommendations
For the reasons set forth below and in the rest of this proxy statement, our board of directors recommends that you vote your
shares FOR each of the nominees named below for director twld office until the 2018 Annual Meeting of stockholders, for 1 Year

as the preferred frequency of stockholder advisory votes on the compensation of NEOs and FOR each of the other proposals.

Proposal No. One  Election of Directors

=W oo 1o Mol le [T=T (o] R =T e il s e ERWe are asking our stockholders to vote For each of the nine nominees for director to serve
CRYe) CI (O] SECT-Te] WOl il 1 W3 o]y I S Muntil the next Annual Meeting and until their successors are duly elected and qualified.
Detailed information about each nominee s background and experience can be found
Vote required to elect each beginning on page 16.
nominee: The nine nominees who
(CENER R o S o @Yo  CINe il o)Als Each of the nominees for director was nominated for election by the board of directors upon
holders of shares either present in the recommendation of our Corporate Governance and Nominating (CGN) Committee. Our
SEIEaRe A=l LIl Mol ol () A-Ta s I bOard of directors believes that each nominee has the specific experience, qualifications,
CIINIETo RToRY/o] CRVTI [N oI-N=1LTei=le R (o Xeli[@Matiributes and skills to serve as a member of the board of directors.
Board.

Any director nominee who receives a greater number of votes withheld for his or her

S RN SR I o e ction than votes  for — his or her election shoutomptly tender his or her resignation. For
No. One starting on page 14. more information on this policy, see page 14.

11
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Proposal No. Two  Ratification of the Selection of KPMG LLP as the Independent Registered Public Accounting Firm for BioMarin
for the Year Ending December 31, 2017

[N T E T Mol e [T T R =TT e E¥ The Board and the Audit Committee believe that the continued retention of KPMG to serve
a vote FOR this proposal. as our independent registered public accounting firm for the fiscal year ending December
31, 2017 is in the best in interest of the Company and its stockholders. As a matter of good
Vote required for approval: corporate governance, we are asking our stockholders to ratify the Audit Committee s

Affirmative vote of a majority of the selection of the independent registered public accounting firm.

votes cast on the proposal.

For more information, see Proposal
No. Two starting on page 35.

Proposal No. Three  Non-Binding Advisory Vote on the Frequency of Stockholder Approval of Executive Compensation

[N To L= 10 Mol Mo [T (I EN LT EH L ERWe are asking our stockholders to vote to indicate, on an advisory basis, the preferred
CRYe] 0 (o] N BN '(CY: VAR (o] & TN o T o] o KX frequency of the stockholder s approval of the compensation of the Company s NEOs as
disclosed in this Proxy Statement.

Vote required for approval: The
option that receives the highest
number of votes cast will be deemed to
be the frequency preferred by the
stockholders for future advisory votes
on executive compensation.

For more information, see: Proposal
No. Three starting on page 40.

Proposal No. Four Non-Binding Advisory Vote on Executive Compensation

[N T LT Mol e [TE=Te TR Wl e EYWe are asking our stockholders for advisory approval of the compensation of our NEOs as
a vote FOR this proposal. disclosed in this Proxy Statement. Our executive compensation program is aligned with our
business strategy and priorities and encourages executive officers to work for meaningful
Vote required for approval: stockholder returns consistent with our pay-for-performance philosophy. We align our
Affirmative vote of a majority of the executive officers interests with our stockholders interests by rewarding our executive
votes cast on the proposal. officers for both current performance and longer-term performance, with performance
measured both by financial performance and milestones for the advancement of our

For more information, see Proposal long-term development programs and strategic initiatives.

No. Four starting on page 41.

12 2017 Proxy Statement
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Proposal No. Five  Approval of the 2017 Equity Incentive Plan

N To L= 1o Mol Mo [T (I NIl EHE ERWe are asking our stockholders to approve the BioMarin Pharmaceutical Inc. 2017 Equity

avote FOR this proposal. Incentive Plan (the 2017 Plan). The 2017 Plan, pursuant to which 20,880,015 shares would
be reserved for issuance (only 5,250,000 of which are newly reserved shares), replaces our
Vote required for approval: 2006 Share Incentive Plan (2006 Plan). It contains a number of features representing
Affirmative vote of a majority of the corporate governance best practices, including:

votes cast on the proposal.

annual limit on non-employee director compensation;

no repricing without shareholder approval;

no discounted options;

restrictions on payment of dividends and dividend equivalents;

awards subject to our clawback policy;

no liberal change in control definition or liberal share recycling provision;
no requirement for single trigger vesting of awards on a change-in-control;
administration by an independent committee; and

material amendments require shareholder approval.

For more information, see Proposal
No. Five starting on page 71.

Proposal No. Six  Approval of the Amendments to the Amended and Restated Certificate of Incorporation, as Amended

=N T L= 1o Mol Mo [T (NIl EHE ERWe are asking our stockholders to approve an amendment to our Amended and Restated
a vote FOR this proposal. Certificate of Incorporation, as amended (the Charter), to (i) increase the total number of
authorized shares of common stock from 250,000,000 shares to 500,000,000 shares, and
Vote required for approval: (if) make certain minor administrative changes, including to remove references that no
Affirmative vote of a majority of longer or do not apply and to align the provision regarding the individuals who may call a
outstanding shares of our capital stock. ?%ecglllmee)ting of stockholders with the provision in our Amended and Restated Bylaws
the Bylaws).

For more information, see Proposal . ; . .
No. Six starting on page 84. Although, at present, our Board has no immediate plans to issue the additional shares of

common stock, it desires to have the shares available to provide additional flexibility to use
BioMarin s common stock for business and financial purposes in the future as well as to
have sufficient shares available to provide appropriate equity incentives for our employees.

If this proposal is not approved by our stockholders, it is possible that our financing
alternatives, including in connection with satisfying our debt service obligations and
continuing to grow our commercial business and advance our product pipeline, may be
limited by the lack of sufficient unissued and unreserved authorized shares of common
stock, and stockholder value may be harmed, perhaps severely, by this limitation. In
addition, our success depends in part on our continued ability to attract, retain and motivate
highly qualified management and clinical and scientific personnel, and if this Proposal Six is
not approved by our stockholders, the lack of unissued and unreserved authorized shares
of common stock to provide future equity incentive opportunities that the Compensation
Committee deems appropriate could adversely impact our ability to achieve these goals. In
summary, if our stockholders do not approve this Proposal Six, we may not be able to
access the capital markets, complete corporate collaborations or partnerships, attract,
retain and motivate employees and pursue other business opportunities integral to our
growth and success, all of which could severely harm our business and our prospects. Our
Board believes that the proposed increase in authorized common stock will make sufficient
shares available to provide the additional flexibility necessary to pursue our strategic
objectives.

15
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The amendments proposed in this proposal would also remove from the Charter outdated
references that no longer or do not apply and align the provision regarding the individuals
who may call a special meeting of stockholders with the provision in our Bylaws. None of
these proposed administrative amendments will substantively affect the rights of
stockholders.
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Proposal No. One: Election of Directors

The Board currently consists of ten directors but will be reduced to nine effective at the Annual Meeting. There are nine nominees
for election to the Board this year. Each of the nominees listed below is currently a director of the Company, and, except for Willard

Dere who was appointed to the Board by the other directors in July 2016, each was previously elected by the stockholders. Each
director nominee to be elected and qualified will hold office until the next Annual Meeting of stockholders and until his or her
successor is duly elected and qualified, or, if sooner, until the director s death, resignation or removal.

Vote Required

Directors are elected by a plurality of the votes of the holders of shares present in person or represented by proxy and entitled to
vote on the election of directors. The nine nominees receiving the highest number of affirmative votes will be elected.

Director Election Voting Standard and Resignation Policy

Pursuant to our Corporate Governance Principles (which are available in the Corporate Governance section of the Investors
section of our website at www.bmrn.com), any director nominee who receives a greater number of votes withheld from his or her
election than votes for his or her election in an uncontested election at a stockholder s meeting should promptly tender hiser

resignation to the Chair of the Board following certification of the stockholder vote. The CGN Committee will then make a
recommendation to the Board regarding the appropriate response to such an offer of resignation.

14 2017 Proxy Statement
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Proposal No. One: Election of Directors

Nominees for Director

The names and ages of the nominees, occupation(s), length of service with the Company and Board committee memberships are
set forth in the table below. A brief biography of each nominee is also set forth below, which includes information, as of the date of
this Proxy Statement, regarding specific and particular experience, qualifications, attributes or skills of each nominee that led the
CGN Committee to believe that the nominee should continue to serve on the Board:

Chair & Chief
Jean-Jacques Bienaimé, 63 Executive Officer, BioMarin
Chair of the Board May 2005 Pharmaceutical Inc. No

Professor of Internal Medicine,
Executive Director of Personalized
Health and Co-Principal
Investigator of the Center for
Clinical and Translational Science
at the University of Utah Health

Willard Dere, M.D., 63 July 2016 Sciences Center Yes
Executive Chairman, Amplyx
Pharmaceuticals, Inc.; Chief
Executive Officer and Chairman,

Michael Grey, 64 December 2005 Reneo Pharmaceuticals, Inc. Yes
Director, Amplyx
Elaine J. Heron, Ph.D., 69 July 2002 Pharmaceuticals, Inc. Yes

President & Chief
Executive Officer, ltero

V. Bryan Lawlis, Ph.D., 65 June 2007 Biopharmaceuticals, LLC Yes
Chief Executive Officer and
Alan J. Lewis, Ph.D., 71 June 2005 director, DiaVacs, Inc. Yes

President-International and
Executive Vice President and

Richard A. Meier, 57 Chief Financial Officer, Owens &

Lead Independent Director December 2006 Minor, Inc. Yes
Lead Director, Avery Dennison
Corporation; Director, Alynlam

David E.I. Pyott, M.D. Pharmaceuticals, Inc.; Supervisory

(Hon.), 63 January 2016 Board Member, Royal Philips Yes
Director, Clinical/Translational
Research; Director, Revlon/
UCLA Women s Cancer Research

Dennis J. Slamon, M.D., Program at UCLA s Jonsson
Ph.D., 68 March 2014 Comprehensive Cancer Center  Yes
AC  Audit Committee Member
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CC  Compensation Committee Committee Chair
CGN Corporate Governance & Nominating Committee Financial Expert
S&T Science & Technology Committee
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DIRECTOR AGE DIRECTOR TENURE DIRECTOR INDEPENDENCE

DIRECTOR SKILLS AND EXPERIENCE

Jean-Jacques Bienaimé joined our Board in May 2005, the same time that he became our Chief Executive Officer, and was named
Chair of the Board in June 2015. From November 2002 to April 2005, Mr. Bienaimé served as Chairman, Chief Executive Officer,
and President of Genencor, a biotechnology company focused on industrial bioproducts and targeted cancer biotherapeutics. From
1998 to late 2002, Mr. Bienaimé served as Chairman, Chief Executive Officer and President of Sangstat Medical Corporation, an
immunology-focused biotechnology company, becoming President in 1998 and Chief Executive Officer in 1999. From 1992 to
1998, Mr. Bienaimé held several senior management positions at Rhdne-Poulenc Rorer Pharmaceuticals (now Sanofi-Aventis),
culminating in the position of Senior Vice President of Worldwide Marketing and Business Development. Earlier in his career, Mr.
Bienaimé worked at Genentech, Inc. where he was involved in the launch of tissue plasminogen activator (t-PA) for the treatment of
heart attacks. Mr. Bienaimé currently serves on the boards of Incyte Corporation, a public pharmaceutical company, and Vital
Therapies, Inc., a public biotechnology company, as well as the Health Section Governing Board of The Biotechnology Innovation
Organization (formerly known as The Biotechnology Industry Organization), an industry trade association. Mr. Bienaimé previously
served on the board of directors of two public companies during the past five years: Portola Pharmaceuticals, Inc. (from 2011 to
2014) and InterMune, Inc. (from 2012 to 2014). Mr. Bienaimé received an M.B.A. from the Wharton School at the University of
Pennsylvania and a degree in economics from the Ecole Supérieure de Commerce de Paris.

16 2017 Proxy Statement
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Willard Dere, M.D. joined our Board in July 2016. Since November 2014, he has served as the Professor of Internal Medicine, B.
Lue and Hope S. Bettilyon Presidential Endowed Chair in Internal Medicine for Diabetes Research, Executive Director of
Personalized Health, and Co-Principal Investigator of the Center for Clinical and Translational Science at the University of Utah
Health Sciences Center. Prior to re-joining academia in November 2014, Dr. Dere was in the biopharmaceutical industry for 25
years. From 2003 until his retirement in 2014, Dr. Dere held multiple roles at Amgen, Inc., a biotechnology company, including
serving as head of global development and both international and corporate chief medical officer from December 2004 to October

2014. He began his career at Eli Lilly in 1989, and held a number of different global roles in clinical pharmacology, regulatory
affairs, and both early-stage translational, and late- stage clinical research. Since 2014, he has been a member of the Board of

Directors for Radius Health and has served on the scientific advisory board of the California Institute of Regenerative Medicine. He
joined the board of Ocera Therapeutics in October 2016. Dr. Dere received a B.A. and an M.D. from the University of California,

Davis. He trained in internal medicine at the University of Utah and endocrinology/metabolism at the University of California at San
Francisco.

Michael Grey joined our Board in December 2005 and serves as the Chair of the Compensation Committee. Mr. Grey currently
serves as Executive Chairman of Amplyx Pharmaceuticals, Inc., a biopharmaceutical company (Amplyx), a position he has held
since December 2016, and previously served as President and Chief Executive Officer of Amplyx from October 2015 to December
2016. Mr. Grey also currently serves as Chief Executive Officer and Chairman of Reneo Pharmaceuticals, Inc., a
biopharmaceutical company, a position he has held since October 2014. He previously served as President and Chief Executive
Officer of Lumena Pharmaceuticals, Inc., a privately-held biotechnology company, from February 2011 until it was acquired by
Shire plc in May 2014. He has also served as a Venture Partner with Pappas Ventures, a life sciences venture capital firm, since
January 2010. Between January and September 2009, he served as President and Chief Executive Officer of Auspex
Pharmaceuticals, Inc., a private biotechnology company. From January 2005 until its acquisition in August 2008, Mr. Grey was
President and Chief Executive Officer of SGX Pharmaceuticals, Inc., a public biotechnology company, where he previously served
as President from June 2003 to January 2005 and as Chief Business Officer from April 2001 until June 2003. Prior to joining SGX
Pharmaceuticals, Inc., Mr. Grey acted as President, Chief Executive Officer and Board member of Trega Biosciences, Inc., a
biotechnology company. From November 1994 to August 1998, Mr. Grey was the President of BioChem Therapeutic, Inc., the
pharmaceutical operating division of BioChem Pharma, Inc. During 1994, Mr. Grey served as President and Chief Operating Officer
for Ansan, Inc., a pharmaceutical company. From 1974 to 1993, he served in various roles with Glaxo, Inc. and Glaxo Holdings,
plc, culminating in the position of Vice President, Corporate Development. Mr. Grey is currently a director of Horizon Pharma, plc, a
publicly traded pharmaceutical company, Mirati Therapeutics, a publicly traded biopharmaceutical company, and two private
healthcare companies: Balance Therapeutics, Inc. and Biothera Pharmaceutical Inc. Mr. Grey previously served on the board of
directors of one public company during the past five years: Achillion Pharmaceuticals, Inc. (from 2001 to 2010). He received a
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Elaine J. Heron, Ph.D., joined our Board in July 2002 and serves as the Chair of the Corporate Governance and Nominating
Committee. Dr. Heron served as Chair and Chief Executive Officer of Amplyx from February 2009 until October 2015, and she
continues to serve as member of Amplyx s board of directors. From July 2001 to October 2008, Dr. Heron was Chair and Chief
Executive Officer of Labcyte Inc., a private biotechnology company. Before joining Labcyte Inc., she spent six years in positions of
increasing responsibility at the Applied Biosystems Group of Applera Corporation, a biotechnology company, including the position
of General Manager and Vice President of Sales and Marketing. Dr. Heron earned a B.S. in chemistry with highest distinction and a
Ph.D. in analytical biochemistry from Purdue University and an M.B.A. from Pepperdine University.

V. Bryan Lawlis, Ph.D. joined our Board in June 2007. Since August 2011 he has served as the President and Chief Executive
Officer of Itero Biopharmaceuticals, LLC, a privately held company that holds the assets of Itero Biopharmaceuticals, Inc. Dr. Lawlis
co-founded and served as President and Chief Executive Officer of Itero Biopharmaceuticals, Inc. from 2006 until it discontinued
operations in August 2011. Dr. Lawlis served as President and Chief Executive Officer of Aradigm Corporation, a pharmaceutical
Company (Aradigm), from August 2004 to August 2006, and served on its board of directors from February 2005 to August 2006,
continuing in both capacities until August 2006. Dr. Lawlis previously served as Aradigm’s President and Chief Operating Officer
from June 2003 to August 2004 and its Chief Operating Officer from November 2001 to June 2003. Prior to his time at Aradigm, Dr.
Lawlis co-founded Covance Biotechnology Services, a contract biopharmaceutical manufacturing operation, served as its President
and Chief Executive Officer from 1996 to 1999, and served as Chairman from 1999 to 2001, when it was sold to Diosynth RTP,
Inc., a division of Akzo Nobel, NV. From 1981 to 1996, Dr. Lawlis was employed at Genencor, Inc., a biotechnology company, and
Genentech, Inc. His last position at Genentech, Inc. was Vice President of Process Sciences. Dr. Lawlis has served on the board of
Geron Corporation, a public biopharmaceutical company, since March 2012, and has served as a member of the board of directors
of Coherus Biosciences, Inc., a public biotechnology company (Coherus), since October 2014. He previously served on the board
of KaloBios Pharmaceuticals, Inc., a public biopharmaceutical company, from August 2013 until September 2014 and acted as the
chairman of the scientific advisory board for Coherus from November 2012 to June 2016. Dr. Lawlis holds board position at four
privately held companies: AbSci, LLC, Itero Biopharmaceuticals, LLC, Reform Biologics LLC and Sutro Biopharma, Inc. Since
October 2015, Dr. Lawlis has served as an advisor to Phoenix Venture Partners, a venture capital firm focusing on manufacturing
technologies. Dr. Lawlis holds a B.A. in microbiology from the University of Texas at Austin, and a Ph.D. in Biochemistry from
Washington State University.
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Alan J. Lewis, Ph.D., joined our Board in June 2005 and serves as the Chair of the Science and Technology Committee. Since
March 2015, Dr. Lewis has served as Chief Executive Officer of DiaVacs, Inc., a private biotechnology company, where he also
serves as director. From November 2011 to March 2014, Dr. Lewis served as Chief Executive Officer and Director of Medistem,
Inc., a public biotechnology company, and from November 2011 to October 2012, he served as a consultant to the California
Institute for Regenerative Medicine (CIRM). From July 2010 to November 2011, Dr. Lewis served as President, Chief Executive
Officer and Director of Ambit Biosciences, a private biotechnology company. From January 2009 to June 2010, Dr. Lewis served as
President and Chief Executive Officer of The Juvenile Diabetes Research Foundation. From February 2006 until December 2008,
Dr. Lewis was the President and Chief Executive Officer of Novocell, Inc., a privately held regenerative disease biotechnology
company focused on stem cell therapy. Prior to joining Novocell Inc., starting in 2000, he was President of Celgene Signal
Research, a wholly- owned subsidiary of the Celgene Corporation, a pharmaceutical company. From February 1994 to August
2000, he was the President and Chief Executive Officer of Signal Pharmaceuticals, Inc., where he guided the company to its
successful acquisition by Celgene Corporation. From 1979 to 1994, Dr. Lewis held a number of positions at Wyeth-Ayerst
Research and its predecessor, Wyeth Laboratories, Inc., including Vice President of Research at Wyeth-Ayerst Research. Dr.
Lewis has published over 120 full manuscripts and has written and edited seven books. Dr. Lewis was a Research Associate at
Yale University from 1972 to 1973. In December 2015 Dr. Lewis was appointed to the board of Assembly Biosences Inc., a public
biotechnology company. In February 2016 Dr. Lewis was appointed to the board of Scancell Holdings, a public biotechnology
company. Dr. Lewis currently serves as Chairman of the Board of Cellastra Inc., a private biotechnology company, and director of
four other private biotechnology companies, Batu Biologics, Capella Therapeutics, Neurametrix and Targazyme, Inc. Dr. Lewis
received a B.Sc. in physiology and biochemistry from Southampton University, Southampton, Hampshire, United Kingdom, and a
Ph.D. in pharmacology from the University of Wales, Cardiff, United Kingdom.

Richard A. Meier joined our Board in December 2006 and serves as the Chair of the Audit Committee and has served as our Lead
Independent Director since June 2015. In March of 2013, Mr. Meier joined Owens & Minor, Inc., a global healthcare services
company, as Executive Vice President and Chief Financial Officer, and was promoted to President-International and Executive Vice
President and Chief Financial Officer, as of July 2015. From January 2010 through March 2012, Mr. Meier was an Executive Vice
President and Chief Financial Officer at TeleFlex, Incorporated, a global medical device company. From November 2007 to May
2009, Mr. Meier served as President and Chief Operating Officer of Advanced Medical Optics, a global ophthalmic medical device
company that was acquired by Abbott in February 2009. Between April 2002 and November 2007, Mr. Meier served continuously
as Advanced Medical Optics Chief Financial Officer, while serving in a variety of additional senior operating roles. Prior to joining
Advanced Medical Optics, Mr. Meier was the Executive Vice President and Chief Financial Officer of Valeant Pharmaceuticals, Inc.
(formerly ICN Pharmaceuticals, Inc.), from October 1999 to April 2002, and Senior Vice President & Treasurer from May 1998 to
October 1999. Before joining ICN Pharmaceuticals, Inc., Mr. Meier was an executive with the investment banking firm of Schroder
& Co. Inc. in New York, from 1996. Prior to Mr. Meier s experience at Schroder & Co., he held various financial and banking
positions at Salomon Smith Barney, Manufacturers Hanover Corporation, Australian Capital Equity, and Greyhound Lines, Inc. Mr.
Meier was a Director of Staar Surgical Inc., an ophthalmic medical device company, from 2009 through June 2016, where he also
served on both the Governance and Audit Committees. Mr. Meier holds a B.A. in economics from Princeton University.
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David E.I. Pyott, M.D. (Hon.) joined our Board in January 2016. From 1998 to March 2015, Dr. Pyott served as Chief Executive
Officer of Allergan plc, a global pharmaceutical company. Prior to Allergan, Dr. Pyott served as the Head of the Novartis Nutrition
Division and as a member of the Executive Committee of Switzerland-based Novartis AG. Dr. Pyott is Lead Director and a member
of the board of directors of Avery Dennison Corporation, a public global labeling and packaging materials company, serves on the
board of directors of Alnylam Pharmaceuticals, Inc., a public biotechnology company and is a member of the Supervisory Board of
Royal Philips in the Netherlands, a public diversified health and wellness company. Dr. Pyott serves as Chairman of Bioniz
Therapeutics, Inc., a private biotechnology company, and serves on the board of Rani Therapeutics, LLC, a private biotechnology
company. He is a member of the Governing Board of the London Business School, President of the International Council of
Ophthalmology Foundation and a member of the Advisory Board of the Foundation of the American Academy of Ophthalmology.
Previously, Dr. Pyott served on the board of Edwards Lifesciences Corp., a public medical device company, from 2000 to 2014. Dr.
Pyott holds a Diploma in International and European Law from the Europa Institute at the University of Amsterdam, an Honorary
Degree in Medicine and a Master of Arts degree from the University of Edinburgh, and a Master of Business Administration degree
from the London Business School.

Dennis J. Slamon, M.D., Ph.D., joined our Board in March 2014. Dr. Slamon has served as director of Clinical/Translational
Research at UCLA s Jonsson Comprehensive Cancer Center since June 1995 and has served as leader of the Revion/UCLA
Women s Cancer Research Program at UCLA since its establishment in 1991. Since May 1996, Dr. Slamon has been a professor
of medicine and Chief of the Division of Hematology/Oncology in the UCLA Department of Medicine and executive vice chair for
research for UCLA s Department of Medicine. He also serves as director of the medical advisory board for the National Colorectal
Cancer Research Alliance, a research and fund-raising organization that promotes advances in colorectal cancer, and he is
member of the board of directors of Translational Research in Oncology, a global, non-profit, academic clinical research
organization. A 1970 B.A. honors graduate in biology from Washington & Jefferson College and a 1975 graduate of the University
of Chicago s Pritzker School of Medicine, Dr. Slamon earned his Ph.D. in cell biology that same year. He completed his internship
and residency at the University of Chicago Hospitals and Clinics, becoming chief resident in 1978. One year later, he became a
fellow in the Division of Hematology/Oncology at UCLA where he currently serves on the faculty of medicine.

Director Independence

The Board has affirmatively determined that, except for Mr. Bienaimé, all of our current directors are independent within the

meaning of the applicable listing standards of The Nasdaq Stock Market LLC (NASDAQ) and relevant securities and other laws,
rules and regulations regarding the definition of independent (the Independent Directors). There are no family relationships
between any of our directors and any of our executive officers.
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Identifying and Evaluating Candidates for Directors

The CGN Committee uses a variety of methods for identifying and evaluating nominees for director. The CGN Committee, in
consultation with the Chair and Lead Independent Director, regularly assesses the composition of the Board and each committee of
the Board to evaluate its effectiveness and whether or not changes should be considered to either the Board or any of the
committees. In support of this process, the Board has determined that the Board as a whole must have the right diversity, mix of
characteristics and skills for the optimal functioning of the Board in its oversight of our Company. The Board believes that it should
be composed of persons with skills and experience in areas such as:

Biotechnology and pharmaceutical organizations (management, business development, sales & marketing);
Clinical trial research;

Compensation matters;

Finance and accounting;

Manufacturing biotechnology and other; pharmaceutical products;

U.S. and international drug regulatory processes;

Information technologys;

Legal and intellectual property;

Corporate governance;

Research and development; and

Research and development in translating basic science discoveries into new clinical therapies and novel drug

strategies.

As part of our Board s periodic self-assessment process, the CGN Committee implemented a process that requires the full Board to
annually determine the diversity of specific skills and characteristics necessary for the optimal functioning of the Board over both

the short and long term. Although our Board does not have a formal diversity policy, when evaluating director nominees or the
possible addition of new directors, the CGN Committee considers the skill areas currently represented on the Board, as well as
recommendations regarding skills that could improve the overall quality and ability of the Board to carry out its oversight of the
Company and other functions.

Once the CGN Committee and the Board determine that it is appropriate to nominate a new director, the CGN Committee uses a

flexible set of procedures for selecting individual director candidates. The CGN Committee utilizes general guidelines that allow it to
adjust the process to best satisfy the objectives it is attempting to accomplish in any director search. The first step in the general
process is to identify the type of candidate the CGN Committee may desire for a particular opening, including establishing the
specific target skill areas, experiences and backgrounds that are to be the focus of the director search. Once the target
characteristics are identified, the CGN Committee determines the best method for finding a candidate who satisfies the specified
criteria. The CGN Committee may consider candidates recommended by management, by the members of the CGN Committee,
the Board, and stockholders, or the CGN Committee may engage a third party to conduct a search for possible candidates. In
considering candidates submitted by stockholders, the CGN Committee will take into consideration the needs of the Board and the
qualifications of the candidate. Any stockholder recommendations submitted for consideration by the CGN Committee should
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include verification of the stockholder status of the person submitting the recommendation and the recommended candidate s name
and qualifications for Board membership and be addressed to the Board, at 105 Digital Drive, Novato, CA 94949, c/o G. Eric Davis,
Executive Vice President, General Counsel and Secretary.

Once candidates are identified, the CGN Committee conducts an evaluation of qualified candidates. The evaluation generally
includes interviews and background and reference checks. There is no difference in the evaluation process for a candidate

recommended by a stockholder as compared to the evaluation process for a candidate identified by any of the other means
described above. While the CGN Committee has not established specific minimum criteria for a candidate, it has established
important factors to consider in evaluating a candidate. These factors include: strength of character, mature judgment, business
understanding, experience with the pharmaceutical and/or biotechnology industries, availability and level of interest, capacity to
devote time to Board activities, career specialization, relevant technical skills, diversity, and the extent to which the candidate would
fill a present need on the Board.

If the CGN Committee determines that a candidate should be nominated as a candidate for election to the Board, the candidate s
nomination is then recommended to the Board, and the directors may in turn conduct their own review to the extent they deem
appropriate. When the Board has agreed upon a candidate, such candidate is recommended to the stockholders for election at an
Annual Meeting of stockholders or appointed as a director by a vote of the Board as appropriate.
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Stockholder Nominations

In addition, our Bylaws permit stockholders to nominate directors for consideration at an annual meeting of stockholders. For a
description of the process for nominating directors in accordance with our Bylaws, see the section of this Proxy Statement titled,

Additional Information Questions and Answers about these Proxy Materials and Voting, including the information under the
headings, How can | recommend a director nominee foconsideration by the CGN Committee? and When are other proposals and
stockholder nominations for next year s Annual Meeting due? All of the current directors, except Ms. Falberg, have been
recommended by the CGN Committee to the Board for re-election as our directors at the Annual Meeting, and the Board has
approved such recommendations.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR OF EACH NAMED NOMINEE
NAMED IN PROPOSAL NO. ONE.
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The Board s Roles and Responsibilities

This section describes key corporate governance guidelines and practices that we have adopted. Complete copies of our
Corporate Governance Principles, the charters of the committees of the Board and our Global Code of Conduct and Business
Ethics described below may be found in the Corporate Governance section of the Investors section of our website at

www.bmrn.com. Alternatively, you can request a copy of any of these documents free of charge by writing to: G. Eric Dauvis,
Executive Vice President, General Counsel and Secretary, c/o BioMarin Pharmaceutical Inc., 105 Digital Drive, Novato, CA 94949.
Information on our website is NOT incorporated by reference in this Proxy Statement.

Board Leadership Structure

The Board believes that it is important to retain the flexibility to allocate the responsibilities of the offices of Chair of the Board
(Chair) and Chief Executive Officer in any manner that it determines to be in the best interests of the Company. Accordingly, our
Corporate Governance Principles specifically reserve for the Board the right to vest the responsibilities of Chair and Chief
Executive Officer in the same individual. The Board reviews its leadership structure periodically as part of its annual
self-assessment process. In addition, the Board continues to monitor developments in corporate governance as well as the
approaches our peers undertake.

Beginning in August 2004 the Board determined to separate the roles of Chair and Chief Executive Officer and appointed Pierre
Lapalme, an Independent Director, as Chair. In January 2015, Mr. Lapalme notified the Company that he had elected to step down
as Chair following the 2015 Annual Meeting. Following Mr. Lapalme s decision, the Board conducted a careful review of its
leadership structure in light of the composition of the Board, the Company s size, the nature of the Company s business, the
regulatory framework under which the Company operates, and other relevant factors, and elected to revise the organizational
structure of the Board and the Company. To better align the operational leadership of the Company, the Board determined that
recombining the Chair and Chief Executive Officer positions under the leadership of Jean-Jacques Bienaimé would be in the best
interests of the Company and its stockholders. This determination was based on the Board s strong belief that, as the individual with
primary responsibility for managing the Company s day-to-day operations and with extensive knowledge and understanding of the
Company, combining the roles of Chair and Chief Executive Officer in Mr. Bienaimé creates a clear line of authority that promotes
decisive and effective leadership, both within and outside the Company. In making this judgment, the Board took into account its
evaluation of Mr. Bienaimé s performance as Chief Executive Officer and as a current member of the Board, his positive relationship

with the other directors, his vast expertise in the biopharmaceutical industry and proven track record of successful leadership, and
the strategic perspective he would bring to the role of Chair. Mr. Bienaimé assumed the role of Chair effective on Mr. Lapalme
stepping down as Chair after the 2015 Annual Meeting.

The Chair is responsible for:

calling meetings of the Board;

presiding at meetings of the Board;

approving Board meeting schedules and meeting agendas, in consultation with the Lead Independent Director;
approving Board meeting materials, in consultation with the Lead Independent Director; and

being available for consultation with major stockholders.
The Board recognizes the importance of having a Board structure that will continue to promote the appropriate exercise of
independent judgment by the Board. In connection with the decision to recombine the roles of Chair and Chief Executive Officer
under Mr. Bienaimé, the Board also created the position of Lead Independent Director to serve as a liaison between the Chief
Executive Officer and the Independent Directors, and to facilitate discussions and deliberation among the Independent Directors in
fulfilling their oversight responsibilities for the Company.
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The Lead Independent Director coordinates the activities of the other independent Directors and performs such other duties and
responsibilities as the Board may determine. The Lead Independent Director Charter can be found in the Corporate Governance

section of the Investors section of our website at www.bmrn.com. Information on our website is NOT incorporated by reference in
this Proxy Statement.
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As outlined in the Lead Independent Director Charter, the Lead Independent Director is responsible for:
presiding at all meetings of the Board at which the Chair is not present, including executive sessions of the Independent Directors;
serving as the principal liaison between the Chair and the Independent Directors;
approving meeting agendas for the Board, in consultation with the Chair;

approving the frequency of Board meetings and meeting schedules in consultation with the Chair, assuring there is sufficient time
for discussion of all agenda items;

working in collaboration with the CGN Committee and the Chair to recommend selection for the membership and chair position for
each Board committee;

interviewing, along with the chair of the CGN Committee, all director candidates and making recommendations to the CGN
Committee;

being available, when appropriate, for consultation and direct communication with stockholders; and

on an annual basis, in consultation with the Independent Directors, reviewing the Lead Independent Director Charter and
recommending to the Board for approval any modifications or changes.
The Lead Independent Director Charter also grants the Lead Independent Director the authority to:

call meetings of the Independent Directors or meetings of the Board;
retain outside advisors and consultants who report directly to the Board on Board-wide issues; and

select, retain and consult with outside counsel and other advisors as the Lead Independent Director deems appropriate, at the
Company s sole expense.
The Lead Independent Director is elected annually by a majority vote of the Independent Directors if the offices of Chair and Chief
Executive Officer are held by the same person. The Independent Directors have determined that Richard A. Meier will continue to
serve as the Lead Independent Director.

The Board, including each of its committees, also has complete and open access to any member of the Company s management
and the authority to retain independent advisors as the Board or such committee deems appropriate. In addition, all members of the

Audit Committee, the CGN Committee, the Compensation Committee and the Science and Technology Committee are
Independent Directors, and the committee chairs have authority to hold executive sessions without management and
non-Independent Directors present.

Role of the Board in Risk Oversight

The Board is actively involved in the oversight of risks that could affect us. This oversight is conducted primarily through
committees of the Board, particularly the Audit Committee and the CGN Committee, but the full Board has retained responsibility

for general oversight of risks. The Board satisfies this responsibility through full reports by each committee chair regarding such
committee s considerations and actions, as well as through regular reports directly from officers responsible for oversight of
particular risks.

Talent Management Succession Planning

Our Board regularly reviews short and long-term succession plans for the Chief Executive Officer and for other senior management
positions. Our executive leadership conducts annual performance assessments that include succession plans for each of our

senior management positions. These succession plans are reviewed and approved by our Chief Executive Officer, and the details
of these succession plans, including potential successors of our executive officers are presented to the full Board.
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Stockholder Communications with the Board of Directors

Our relationship with our stockholders is an important part of our corporate governance program. Engaging with our stockholders
helps us to understand how they view us, to set goals and expectations for our performance, and to identify emerging issues that
may affect our strategies, corporate governance, compensation practices or other aspects of our operations. Our stockholder and
investor outreach includes investor road shows, analyst meetings, and investor conferences and meetings. Last year we hosted an
investor day which stockholders were able to listen to via our website. We also communicate with stockholders and other
stakeholders through various media, including our annual report and SEC filings, proxy statement, news releases, and our website.
Our conference calls for quarterly earnings releases are open to all. These calls are available in real time and as archived webcasts
on our website for a period of time.

We also seek stockholder views on governance and other matters throughout the year, concentrating our efforts on our largest
stockholders.

Over the last couple years, we continued our concerted effort to engage constructively with stockholders, with management
reaching out to all of our top 30 non-affiliated stockholders. We found our outreach to be enlightening and extremely informative.

The Board has adopted a process for stockholders and others to send communications to the Board or any director. All such

communications should be sent by mail addressed to the Board or any particular director at 105 Digital Drive, Novato, CA 94949,
c/o G. Eric Davis, Executive Vice President, General Counsel and Secretary. All communications received by Mr. Davis will be sent
directly to the Board or any particular director to whom such communication was addressed.

Committees of the Board of Directors

The Board has a number of committees that perform certain functions for the Board. The current committees of the Board are the
Audit Committee, the Compensation Committee, the CGN Committee and the Science and Technology Committee. Below is a
description of each committee of the Board. Each of the committees has authority to engage legal counsel or other experts or

consultants, as it deems appropriate to carry out its responsibilities. The Board has determined that each member of each
committee meets the applicable NASDAAQ listing standards and relevant securities and other laws, rules and regulations regarding

independence and that each member is free of any relationship that would impair his or her individual exercise of independent
judgment with regard to our Company.

Audit Committee

The Board has a separately designated standing Audit Committee established in accordance
Richard A. Meier, Chair with Section 3(a)(58) of the Securities Exchange Act of 1934, as amended (the Exchange Act).
The Audit Committee is responsible for overseeing our accounting and financial reporting

Kathryn E. Falberg processes and the audit of our financial statements, including reviewing:

Elaine J. Heron, Ph.D.

V. Bryan Lawlis, Ph.D. financial information;
our systems of internal accounting and financial controls;
Meetings Held in 2016: 8 the annual independent audit of our financial statements; and

the qualifications, independence and performance of our independent outside auditors for the
purpose of preparing or issuing an audit report or performing other audit, review and attest
services.
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Among other duties and responsibilities, the Audit Committee:

reviews and discusses with management and the independent auditors our annual and quarterly financial
statements, and as appropriate, our disclosures contained under the caption Management s Discussion and
Analysis of Financial Condition and Results of Operations in our periodic reports to be filed with the SEC,
earnings press releases and the substance of the financial information and earnings guidance provided to
analysts and ratings agencies;

determines whether to recommend to the Board inclusion of the audited financial statements in our Form
10-K filing;

at the completion of the annual audit, reviews with management and the independent auditors the
independent auditors audit and its report on the financial statements and internal control over financial
reporting, comments and recommendations of the independent auditors, any significant changes in the
auditors initial audit plan, and other matters related to the audit;

reviews legal proceedings, litigation contingencies and other risks and exposures that could materially
affect the financial statements and meets periodically with management to review the our major financial
risk exposures and the steps management has taken to monitor and control such exposures;

reviews the independence of our auditors and appoints and, where appropriate, replaces, our independent
auditors;

approves all arrangements and fees for work, including all audit, review and attest services and non-audit
services, to be performed by the independent auditor s firm prior to the commencement of the engagement;
reviews with the independent auditors and, if appropriate, management, any management or internal
control letter issued or proposed to be issued by the independent auditors and management s response to
such letter;

reviews with management and any registered public accounting firm engaged to perform review or attest
services, any material conflicts or disagreements between management and such accounting firm
regarding financial reporting, accounting practices or policies or other matters;

reviews with the independent auditors that firm s assessment of our financial staff (including internal audit)

and the adequacy and effectiveness of the our financial and accounting internal controls; and

establishes and oversees procedures for the receipt, retention and treatment of complaints we receive regarding accounting,
internal accounting controls, or auditing matters and the confidential, anonymous submission by our employees of concerns
regarding questionable accounting or auditing matters.

The Audit Committee is currently composed of four directors: Mr. Meier (Chair), Ms. Falberg, Dr. Heron and Dr. Lawlis. Ms.
Falberg s service on the Audit Committee will end upon the expiration of her term as a director at the Annual Meeting. The Board
annually reviews the NASDAQ listing standards definition of independence for Audit Committee members and has determined that
all members of our Audit Committee are independent (as independence is currently defined in NASDAQ Listing Rules
5605(c)(2)(A)(i) and (ii)). The Board has determined that Mr. Meier qualifies as an audit committee financial expert, as defined in
applicable SEC rules. The Board made a qualitative assessment of Mr. Meier s level of knowledge and experience based on a
number of factors, including his experience as the Chief Financial Officer of several public companies and his finance and
investment banking experiences. In making that determination, the Board relied on the past business experience of Mr. Meier.
Please see the description of the business experience for Mr. Meier under the heading Nominees for Director.

The Audit Committee is governed by a written charter adopted by the Board, which was last amended in February 2016. The Audit

Committee charter can be found in the Corporate Governance section of the Investors section of our website at www.bmrn.com.
Information on our website is NOT incorporated by reference in this Proxy Statement. The charter of the Audit Committee grants
the Audit Committee full access to all of our books, records, facilities and personnel, as well as authority to obtain, at our expense,
advice and assistance from internal and external legal, accounting or other advisors and consultants and other external resources
that the Audit Committee considers necessary or appropriate in the performance of its duties.

As required by its charter, the Audit Committee conducts a self-evaluation at least annually. The Audit Committee also periodically
reviews and assesses the adequacy of its charter, including the Audit Committee s role and responsibilities, and recommends any
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The Compensation Committee is responsible for:
Michael Grey, Chair
reviewing and recommending to the Board changes to the compensation of our Chief

Kathryn E. Falberg Executive Officer and approving the compensation for executives who report directly to the
Alan J. Lewis, Ph.D. Chief Executive Officer;
David E.I. Pyott, M.D. (Hon.) assisting the Board in its oversight of the development, implementation and effectiveness
of our policies and strategies relating to our human resources function;
Meetings Held in 2016: 8 overseeing our incentive compensation plans and equity-based plans; and
preparing any report on executive compensation required by applicable rules and
regulations.

Among other duties and responsibilities, the Compensation Committee:

makes recommendations to the Board as to our general compensation philosophy and oversees the
development and implementation of compensation programs (including salary, long-term incentives,
bonuses, perquisites, equity incentives, severance arrangements, change of control related arrangements
and other related benefits and benefit plans);

makes recommendations to the Board regarding corporate performance goals and objectives relevant to

the compensation of the Chief Executive Officer and sets performance goals and objectives relevant to the
compensation of executives who report directly to the Chief Executive Officer and other senior management, and the type and
amount of compensation (including any new compensation programs);

evaluates, at least annually, the performance of the Chief Executive Officer relative to Board-approved
goals and objectives, and recommends to the Board the Chief Executive Officer s compensation and other
terms of his or her employment based on this evaluation, and approves the compensation of executives
who report directly to the Chief Executive Officer;

taking into consideration the results of the most recent say-on-pay vote, reviews and makes
recommendations to the Board with respect to our incentive compensation plans and equity-based plans;
reviews material compensation programs applicable to our employees generally;

reviews and makes recommendations to the Board regarding compensation for non-employee members of
the Board;

oversees all incentive compensation plans and equity-based plans and discharges any responsibilities
imposed on the Committee by these plans;

discusses with management periodically, as it deems appropriate, reports from management regarding the
development, implementation and effectiveness of our policies and strategies relating to its human
resources function and our regulatory compliance with respect to compensation matters;

reviews and periodically approves the benefits and perquisites provided to the Chief Executive Officer and
other senior management, as well as the employment, severance and change in control agreements
relating to the Chief Executive Officer and other senior management;

reviews our incentive compensation arrangements to determine whether they encourage excessive
risk-taking, and reviews and discusses at least annually the relationship between our risk management
policies and practices and compensation;

reviews and recommends to the Board for approval the frequency with which we will conduct say-on-pay
votes; and
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produces and provides to the Board an annual report of the Committee on executive compensation for

inclusion in our annual proxy statement in accordance with applicable rules and regulations.

The Compensation Committee is currently composed of four directors: Mr. Grey (Chair), Ms. Falberg, Dr. Lewis and Dr. Pyott. Ms.
Falberg s service on the Compensation Committee will end upon the expiration of her term as a director at the Annual Meeting. The
Board has determined that all members of our Compensation Committee are independent (as independence is currently defined in

NASDAQ Listing Rule 5605(a)(2)).
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The Compensation Committee is governed by a written charter adopted by the Board, which was last amended in June 2016. The
Compensation Committee charter can be found in the Corporate Governance section of the Investors section of our website at
www.bmrn.com. Information on our website is NOT incorporated by reference in this Proxy Statement. The charter of the
Compensation Committee grants the Compensation Committee full access to all of our books, records, facilities and personnel, as
well as authority to obtain, at our expense, advice and assistance from internal and external legal, accounting or other advisors and
consultants and other external resources that the Compensation Committee considers necessary or appropriate in the performance
of its duties. In particular, the Compensation Committee has the sole authority to retain compensation consultants to assist in its
evaluation of executive and director compensation, including the authority to approve the consultant s reasonable fees and other
retention terms. Information regarding consultants engaged by the Compensation Committee is provided in the Compensation
Discussion and Analysis section of this Proxy Statement.

Under the Compensation Committee charter, the Compensation Committee may, in its discretion, delegate its duties to a
subcommittee or to the Chair of the Compensation Committee.

As required by its charter, the Compensation Committee conducts a self-evaluation at least annually. The Compensation

Committee also periodically reviews and assesses the adequacy of its charter, including the Compensation Committee s role and
responsibilities, and recommends any proposed changes to the Board for its consideration.

The performance and compensation process and specific determinations of the Compensation Committee with respect to executive
compensation for 2016 and certain elements of compensation for 2016 are described in greater detail in the Compensation
Discussion and Analysis section of this Proxy Statement.

Compensation Committee Interlocks and Insider Participation

During 2016, the Compensation Committee was composed of four directors: Mr. Grey (Chair), Ms. Falberg, Dr. Lewis and Dr.
Pyott. No member of our Compensation Committee has ever been an executive officer or employee of us or any of our
subsidiaries. None of our executive officers currently serves, or has served during the last completed fiscal year, on the
compensation committee or board of directors of any other entity that has one or more executive officers serving as a member of
our Board or Compensation Committee. During 2016, no members of our Compensation Committee had any relationships requiring
disclosure by us under the SEC s rules requiring disclosure of certain relationships and related party transactions.

The CGN Committee is responsible for:
Elaine J. Heron, Ph.D., Chair
overseeing the composition of the Board to ensure that qualified individuals meeting the

Willard Dere, M.D. criteria of applicable rules and regulations serve as members of the Board and its

David E.l. Pyott, M.D. (Hon.) committees;

Dennis J. Slamon, M.D., Ph.D. overseeing the development and implementation of corporate governance principles,
policies, codes of conduct and codes of ethics relating to the operation of the Board and

Meetings Held in 2016: 4 its committees;

making recommendations to the Board regarding such corporate governance issues; and
keeping informed on issues related to corporate responsibility.

Among other duties and responsibilities, the CGN Committee:

identifies, reviews and evaluates individuals qualified to serve on the Board consistent with criteria
approved by the Board as vacancies arise and seeks out nominees to enhance the diversity, expertise and
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independence of the Board;

considers and assesses the independence of directors, including whether a majority of the Board continue
to be independent from management in both fact and appearance, as well as within the meaning
prescribed by the listing standards of NASDAQ;

recommends to the Board for selection director nominees;
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considers recommendations for Board nominees and proposals appropriately submitted by our stockholders;
develops and recommends to the full Board corporate governance policies, requirements, criteria and
procedures, including policies and procedures to facilitate stockholder communications with the Board;
reviews related party transactions involving directors and executives for potential conflicts of interest and
recommends courses of action as necessary;

performs an annual evaluation of the Board and each committee of the Board;

makes recommendations to the full Board concerning the appropriate size and needs of the Board,
including regarding committees of the Board to be maintained or created and chairmanship and
membership of the Board committees;

at least annually, reviews and assesses our Corporate Governance Principles applicable to the Board and
the Company and recommend to the Board from time to time any amendments to such principles;

reviews and assesses our Global Code of Conduct and Business Ethics and Corporate Compliance and
Ethics Program and recommend to the Board from time to time any amendments to such code and
program;

oversees and evaluates compliance by the Board and our management with our Corporate Governance
Principles, Global Code of Conduct and Business Ethics and Corporate Compliance and Ethics Program
reviews and approves all board memberships for a for-profit company, other commercial entity, or advisory
board, for our Chief Executive Officer and other executive officers and directors, to assess whether such
proposed membership creates or has the potential to create either a conflict of interest or an appearance of
one

implements, in conjunction with the Audit Committee, the internal audit function;

establishes a toll-free telephone number for employees to anonymously report complaints relating to financial
fraud, environmental hazards, illegal or unfair employment practices, and unethical behavior;

reviews our risk management procedures for those areas deemed appropriate by the Committee;
recommends guidelines to the Board for corporate succession planning as it relates to our Chief Executive
Officer, if appropriate; and

reviews and oversees related party transactions, as required by our Corporate Governance Principles.

A detailed discussion of the CGN Committee[]s procedures for recommending candidates for election as a director
appears below under the caption [Jldentifying and Evaluating Candidates for Director.[]

The CGN Committee is currently composed of four directors, each of whom is [Jindependent[] under the listing
standards of NASDAQ. The members of the CGN Committee are Dr. Heron (Chair), Dr. Dere, Dr. Pyott and Dr.
Slamon.

The CGN Committee is governed by a written charter adopted by the Board, which was last amended in December
2016. The CGN Committee Charter and our Corporate Governance Principles can be found in the Corporate
Governance section of the Investors section of our website at www.bmrn.com. Information on our website is NOT
incorporated by reference in this Proxy Statement. The CGN Committee charter complies with the guidelines
established by NASDAQ. The charter of the CGN Committee grants the CGN Committee full access to all of our
books, records, facilities and personnel, as well as authority to obtain, at our expense, advice and assistance from
internal and external legal, accounting or other advisors and consultants and other external resources that the
CGN Committee considers necessary or appropriate in the performance of its duties.

As required by its charter, the CGN Committee conducts a self-evaluation at least annually. The CGN Committee
also periodically reviews and assesses the adequacy of its charter, including the CGN Committee[]s role and
responsibilities, and recommends any proposed changes to the Board for its consideration.

29

42



Edgar Filing: BIOMARIN PHARMACEUTICAL INC - Form PRE 14A

43



Edgar Filing: BIOMARIN PHARMACEUTICAL INC - Form PRE 14A

Table of Contents

Proposal No. One: Election of Directors

The Science and Technology Committee is responsible for assisting the Board in
Alan J. Lewis, Ph.D., Chair overseeing our operations. Among other duties and responsibilities, the Science and
Technology Committee:

Willard Dere, M.D.

Michael Grey reviews matters relating to scientific capabilities and programs and reports to the Board
Elaine J. Heron, Ph.D. regarding such review in order to help facilitate the Board s oversight of our scientific
V. Bryan Lawlis, Ph.D. technology, intellectual property portfolio and strategy and help promote our effective
Dennis J. Slamon, M.D., Ph.D. decision-making on science;

reviews and considers management s decisions regarding the allocation, deployment,
Meetings Held in 2016: 2 utilization of, and investment in our scientific assets; and

reviews and considers management s decisions regarding acquiring or divesting scientific
technology or otherwise investing in research or development programs.

The Science and Technology Committee is currently composed of six directors: Dr. Lewis (Chair), Dr. Dere, Mr. Grey, Dr. Heron,
Dr. Lawlis and Dr. Slamon.

The Science and Technology Committee is governed by a written charter, which was adopted by the Board in December 2012. The
Science and Technology Committee charter can be found in the Corporate Governance section of the Investors section of our

website at www.bmrn.com. Information on our website is NOT incorporated by reference in this Proxy Statement. The charter of the

Science and Technology Committee grants it the resources and authority to select, retain, terminate, and approve the fees and
other retention terms of special counsel or other experts or consultants, as it deems appropriate in the performance of its duties
and responsibilities.

As required by its charter, the Science and Technology Committee conducts a self-evaluation at least annually. The Science and
Technology Committee also periodically reviews and assesses the adequacy of its charter, including the Science and Technology
Committee s role and responsibilities, and recommends any proposed changes to the Board for its consideration.

Board Processes

Meetings of the Board of Directors

The Board oversees our business. It establishes overall policies and standards and reviews the performance of management.

During the fiscal year ended December 31, 2016, the Board held six meetings and took action by unanimous written consent on
four occasions. Each Board member attended 75% or more of the aggregate meetings of the Board and of the committees on
which he or she served, held during the period for which he or she was a director or committee member, respectively.

Executive Sessions

Applicable NASDAQ listing standards require that the Independent Directors meet from time to time in executive session. In fiscal
year 2016, our Independent Directors met in regularly scheduled executive sessions at which only Independent Directors were
present.
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Attendance at Annual Meeting

It is our policy to request that all Board members attend the Annual Meeting of stockholders. However, we also recognize that

personal attendance by all directors is not always possible. Seven of the eight directors serving at the time of the 2016 Annual
Meeting of Stockholders attended such meeting.

Other Board Governance Information

Global Code of Conduct and Business Ethics

The Board has adopted our Global Code of Conduct and Business Ethics which is applicable to all employees and directors,
including our Chief Executive Officer, Chief Financial Officer, other executive officers and senior financial personnel. A copy of our
Global Code of Conduct and Business Ethics is available in the Corporate Governance section of the Investors section of our

website at www.bmrn.com. Information on our website is NOT incorporated by reference in this Proxy Statement. If we make any
substantive amendments to our Global Code of Conduct and Business Ethics or grant any waiver from a provision of our Global
Code of Conduct and Business Ethics to any executive officer or director, we will promptly disclose the nature of the amendment or
waiver on our website in accordance with the requirements of Item 5.05 of Form 8-K.

Transactions with Related Persons, Promoters and Certain Control Persons

Since January 1, 2016, there has not been nor is there currently proposed any transaction or series of similar transactions to which
we were or are to be a party in which the amount involved exceeds $120,000 and in which any director, executive officer, holder of

more than 5% of our common stock, or any member of the immediate family of any of the foregoing persons, had or will have a
direct or indirect material interest other than compensation agreements and other arrangements, which are described elsewhere in
this Proxy Statement.

Review, Approval, and Ratification of Transactions with Related Party

Our CGN Committee has primary responsibility for reviewing and approving in advance or ratifying all related party transactions.
Additionally, on at least an annual basis, the Audit Committee also reviews all identified related party transactions. In conformance
with SEC regulations, we define related persons to include our executive officers, our directors and nominees to become a director
of our company, any person who is known to us to be the beneficial owner of more than 5% of any class of our voting securities,
any immediate family member of any of the foregoing persons, and any firm, corporation or other entity in which any of the
foregoing persons is employed, is a general partner or in which such person has a 5% or greater beneficial ownership interest.

We have several processes that we use to ensure that we identify and review all related party transactions. First, each executive
officer is required to notify either our General Counsel or Chief Financial Officer of any potential transaction that could create a

conflict of interest, and the General Counsel or Chief Financial Officer is required to notify the CGN Committee of the potential
conflict. The directors, Chief Executive Officer, Chief Financial Officer and General Counsel are required to notify the CGN
Committee of any potential transaction that could create a conflict of interest. Second, each year, we require our directors and
executive officers to complete director and officer questionnaires identifying any transactions with us in which the executive officer
or director or their family members have an interest.

The CGN Committee reviews related party transactions due to the potential for such transactions to create a conflict of interest. A
conflict of interest occurs when an individual s private interest interferes, or appears to interfere, with our interests. It is our general
policy to approve or ratify related person transactions only when our Board or a committee of our Board determines that the
transaction is in, or is not inconsistent with, our and our stockholders best interests, including situations where the Company may
obtain products or services of a nature, quantity or quality, or on other terms, that are not readily available from alternative sources
or when the transaction is on terms

45



Edgar Filing: BIOMARIN PHARMACEUTICAL INC - Form PRE 14A

31

46



Edgar Filing: BIOMARIN PHARMACEUTICAL INC - Form PRE 14A

Table of Contents

Proposal No. One: Election of Directors
comparable to those that could be obtained in arm s length dealings with an unrelated third party.

These policies and procedures are included in our Corporate Governance Principles, which are available in the Corporate

Governance section of the Investors section of our website at www.bmrn.com. Information on our website is NOT incorporated by
reference into this Proxy Statement.

Indebtedness of Directors and Executive Officers

We have a policy to not lend money to our directors or executive officers or associates of any director or executive officer. None of
our directors or executive officers or associates of any director or executive officer is or at any time since January 1, 2016 has been
indebted to us.

Independent Director Compensation

Our directors play a critical role in guiding our strategic direction and overseeing the management of BioMarin. The many
responsibilities and risks and the substantial time commitment of being a director require that we provide adequate compensation
commensurate with our directors workload and opportunity costs. Independent Directors receive a combination of annual cash
retainers, RSU grants and stock option grants in amounts that correlate to their responsibilities and levels of Board participation,
including service on Board committees.

Our only employee director, Mr. Bienaimé, receives no separate compensation for his service as a director or Chair.
Cash Compensation

The following table is a summary of the annual cash compensation payable to the Independent Directors in 2016. Each applicable
line item is an additional element of compensation.

All Independent Directors $65,000
Independent Chair of the Board (if applicable) $65,000
Lead Independent Director $65,000
Audit Committee Chair $25,000
Audit Committee (Non-Chair) $12,000
Compensation Committee Chair $20,000
Compensation Committee (Non-Chair) $10,000
Corporate Governance and Nominating Committee Chair $15,000
Corporate Governance and Nominating Committee (Non-Chair) $ 7,500
Science and Technology Committee Chair $15,000
Science and Technology Committee (Non-Chair) $ 7,500

The annual cash compensation that the Company pays to its Board members, other than Mr. Bienaimé, is based on their positions on the Board
or the committees of the Board, and the Company does not compensate the Board members on a per meeting basis. Except for the additional
retainer for the Lead Independent Director, which was approved by the Board in June 2015, and the increase in the retainer for all Independent

( )Directors from $55,000 to $65,000, which was approved by the Board in December 2016, the amounts reflected in the table above were
approved by the Board in June 2014 and are unchanged from the amounts reported in the Company s Proxy Statement for the 2016 Annual
Meeting.
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Equity Compensation

The Board reviewed the director compensation program in 2015 and determined to transition from a fixed share equity grant
approach to a fixed value equity grant approach to better manage the Board s equity competitiveness. We continued to use the
fixed value approach for the 2016 director equity grant.

Each Independent Director is automatically granted an initial equity grant valued at $550,000, based on the Black-Scholes model

valuation using a three-month trailing average closing price of our common stock, with such valuation allocated forty percent (40%)
to RSUs and sixty percent (60%) to options to purchase shares of our common stock on the date that such person first becomes an
Independent Director. The shares of common stock subject to the initial option grant and the initial RSU grant vest annually over
three years. The initial award amounts and vesting schedules were approved by the Board in June 2015.

On the date of our Annual Meeting of stockholders, each reelected director is granted an additional equity grant valued at
$375,000, based on the Black-Scholes model valuation using a three-month trailing average closing price of our common stock.
The shares of common stock subject to the additional annual option grant and the additional annual RSUs vest in full on the
one-year anniversary of the grant date.

The annual award amounts and vesting schedules were approved by the Board in June 2015 and were modified by the Board in
December 2016 to include the following: (i) the allocation between RSUs and options shifted from forty percent (40%) to RSUs and
sixty percent (60%) to options to a 50%/50% split, and (ii) the annual award equity grant value increased from $325,000 to
$375,000. The annual option grant or RSU grant for a director who has served for less than a year is prorated to the nearest
quarter. These options and RSUs continue to vest only while the director provides service to the Company. The exercise price per
share of each of these options is 100% of the fair market value of a share of our common stock on the date of the grant of the
option. These options have a term of 10 years.

In fiscal year 2016, 17,200 RSUs and options to purchase 54,720 shares of common stock were awarded to the Independent
Directors under our Amended and Restated 2006 Plan in connection with both initial and annual awards to our directors. Our Board
members are eligible to enroll in our Nonqualified Deferred Compensation Plan under which participants may elect to defer all or a
portion of their fees and RSU awards otherwise payable to them, and thereby defer taxation of these deferred amounts until actual
payment of the deferral amounts in future years. The following table lists actual compensation paid to each of the directors during
2016, other than Mr. Bienaimé, who is also an NEO. Mr. Bienaimé s compensation is described under theExecutive Compensation

section of this Proxy Statement. Mr. Bienaimé received no additional compensation for serving on our Board in 2016.

2016 Independent Director Compensation

Willard Dere, M.D. 37,500 243,091 ) 368,114 ) 648,705
Kathryn E. Falberg 41,000 243,091 ) 368,114 ) 652,205
Michael Grey 85,0004 135,17504) 160,289 380,464
Elaine J. Heron, Ph.D. 92,0004 135,17504) 160,289 387,464
Pierre Lapalme 37,250 37,250()
V. Bryan Lawlis, Ph.D. 77,000 135,175 160,289 372,464
Alan J. Lewis, Ph.D. 82,5004 135,17504) 160,289 377,694
Richard A. Meier 147,500 135,175 160,289 442,964
David E.I. Pyott, M.D. (Hon.) 75,000 288,367 410,0325) 773,399

48



Edgar Filing: BIOMARIN PHARMACEUTICAL INC - Form PRE 14A
Dennis J. Slamon, M.D., Ph.D. 72,5004) 135,175 160,289 367,964

1) Director fees are generally paid quarterly in arrears within four weeks after the close of a quarter. Accordingly, director fees earned in the fourth
quarter of 2016 were paid in early 2017.
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The amounts in this column reflect the aggregate grant date fair market value computed in

accordance with the Financial Accounting Standards Board s Accounting Standards Codification

(FASB ASC) Topic 718. The grant date fair market value of the annual RSU grants made on June
@) 6, 2016 was $89.52 per share and the grant date fair market values of the initial RSU grants made

on January 4, 2016 and July 15, 2016 were $104.92 and $92.08, respectively. For assumptions

used in determining the grant date fair market value, see Note 17 to the consolidated financial

statements contained in the Company s Annual Report on Form 10-K for the year ended December

31, 2016, as filed with the SEC on February 27, 2017.

The aggregate number of shares subject to RSU awards held by the Independent Directors listed

in the table above as of December 31, 2016 was as follows:

Willard Dere, M.D. 2,640(5)
Kathryn E. Falberg 2,640
Michael Grey 1,510
Elaine J. Heron, Ph.D. 1,510(4)
Pierre Lapalme

V. Bryan Lawlis, Ph.D. 1,510
Alan J. Lewis, Ph.D. 1,510(4)
Richard A. Meier 1,510
David E.I. Pyott, M.D. (Hon.) 2,860¢s)
Dennis J. Slamon, M.D., Ph.D. 2,843

The amounts in this column reflect the aggregate grant date fair market value computed in accordance with FASB
ASC Topic 718. The grant date fair market value of the annual option grants made on June 6, 2016 was $36.10
per share and the grant date fair market values of the initial options grants made on January 4, 2016 and July 15,
@) 2016 were $54.08 and $37.26, respectively. For assumptions used in determining the grant date fair market value,
see Note 17 to the consolidated financial statements contained in the Company s Annual Report on Form 10-K for
the year ended December 31, 2016 as filed with the SEC on February 27, 2017. The aggregate number of shares
subject to option awards held by the Independent Directors listed in the table above as of December 31, 2016 was

as follows:

Willard Dere, M.D. 9,880
Kathryn E. Falberg 9,880
Michael Grey 38,840
Elaine J. Heron, Ph.D. 46,340
Pierre Lapalme 99,400
V. Bryan Lawlis, Ph.D. 92,440
Alan J. Lewis, Ph.D. 38,840
Richard A. Meier 98,840
David E.I. Pyott, M.D. (Hon.) 8,320
Dennis J. Slamon, M.D., Ph.D. 19,390

Amount or award, as applicable, deferred pursuant to our Nonqualified Deferred Compensation Plan. A more detailed discussion of our

(4) nonqualified deferred compensation arrangements is provided under the heading Nonqualified Deferred Compensation Plan in this Proxy
Statement.

(5) Amount or award, as applicable, includes initial equity grant for director appointed or elected in 2016.

(6) Mr. Lapalme did not stand for re-election at the 2016 Annual Meeting.
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BioMarin

The Audit Committee has selected KPMG LLP (KPMG) as the Company s independent registered public accounting firm for the
fiscal year ending December 31, 2017 and has further directed that management submit the selection of the independent
registered public accounting firm for ratification by the stockholders at the Annual Meeting. KPMG has served as our independent
registered public accounting firm since June 11, 2002. Representatives of KPMG plan to attend the Annual Meeting and will be
available to answer appropriate questions from stockholders and, although they do not expect to do so, they will have the
opportunity to make a statement if they so desire.

Neither the Company s Bylaws nor other governing documents or law require stockholder ratification of the selection of KPMG as
the Company s independent registered public accounting firm. However, the Board is submitting the selection of KPMG to the
stockholders for ratification as a matter of good corporate practice. If the stockholders fail to ratify the selection, the Audit
Committee will reconsider whether or not to retain KPMG. Even if the selection is ratified, the Audit Committee in its discretion may
direct the appointment of different independent registered public accounting firm at any time during the year if the Audit Committee
determines that such a change would be in the best interest of the Company and its stockholders.

Independent Registered Public Accounting Firm

The following is a summary of the fees and services provided by KPMG to the Company for fiscal years 2016 and 2015.

Audit Fees: $ 1,952,012 @ $ 1,643,757 )
Audit Related Fees: These services relate to assurance and related services reasonably

related to the performance of the audit or review of financial statements not included in

Audit Fees above. $ $ 214,000 @
Tax Fees: These services relate to the preparation of federal, state and foreign tax

returns and other filings, as well as to the area of tax strategy and minimizing Federal,

state, local and foreign taxes. $ $
All Other Fees: $ 37,400 @ $ 1,587 @)
Total Fees: $ 1,989,412 $ 1,859,344

(1) Includes fees for non-routine transactions and comfort letters.
(2) Reflects fees for a process review project and a carve-out audit to support the Company s non-routine transactions.
Reflects fees for assurance services not reasonably related to the performance of the audit or review the Company s financial statements and
(3) fees for non-audit services provided in relation to the conversion of our statutory filings to extensible Business Reporting Language or xbrl as
required by HM Revenue and Customs.
The 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 Audit Committee must pre-approve any audit and non-audit services provided by our independent registered
public accounting firm. The 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 Audit Committee strives to
minimize relationships that could appear to impair the objectivity of our independent registered public accounting firm. The 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.
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Proposal No. Two: Ratification of the Selection of the Independent Registered Public Accounting Firm for BioMarin

The Audit Committee annually reviews and pre-approves the statutory audit fees that can be provided by the independent
registered public accounting firm. Any proposed services exceeding pre-set levels or amounts will require separate pre-approval by
the Audit Committee, although our Chief Financial Officer and Chief Accounting Officer can approve up to an additional $100,000 in
the aggregate per calendar year for global statutory audits that the Audit Committee has pre-approved. In addition, any
pre-approved services for which no pre-approved cost level has been set or which would exceed the pre-approved cost by an
amount that would cause the aggregate $100,000 amount to be exceeded must be separately pre-approved by the Audit
Committee.

The Audit Committee has delegated pre-approval authority to the Chair of the Audit Committee within the guidelines discussed
above. The Chair of the Audit Committee is required to inform the Audit Committee of each pre-approval decision at the next
regularly scheduled Audit Committee meeting.

All the services provided by KPMG during 2016 were pre-approved in accordance with this policy.
Report of the Audit Committee of the Board of Directors(!)

The Audit Committee has reviewed and discussed the audited financial statements of the Company with management of the
Company. In addition, the Audit Committee has discussed with KPMG the matters required to be discussed by Auditing Standard

No. 1301, Communications with Audit Committees, as adopted by the Public Company Accounting Oversight Board (PCAOB). The
Audit Committee has received from KPMG the written disclosures and the letter required by applicable requirements of the PCAOB
regarding KPMG s communications with the Audit Committee concerning independence and has discussed with KPMG the
independence of KPMG from the Company and its management. Based on the foregoing, the Audit Committee recommended to
the Board that the audited financial statements be included in the Company s Annual Report on Form 10-K filed with the SEC for
the fiscal year ended December 31, 2016.

Respectfully submitted on March 21, 2017 by the members of the Audit Committee of the Board of Directors:

Richard A. Meier, Chair
Kathryn E. Falberg
Elaine J. Heron, Ph.D.
V. Bryan Lawlis, Ph.D.

The material in this report is not deemed soliciting material, is not deemed filed with the SEC, is not subject to Regulation 14A or 14C or to the
(1)Iiabilities of Section 18 of the Exchange Act, and is not to be incorporated by reference into any filing of BioMarin under the Securities Act of

1933, as amended (the Securities Act), or the Exchange Act, whether made before or after the date hereof and irrespective of any general

incorporation language in any such filing.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR OF PROPOSAL NO. TWO.
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Executive Officers
The following table sets forth certain information concerning our executive officers as of March 17, 2017.

Jean-Jacques Bienaimé 63 Chief Executive Officer

Jeff Ajer 54 Executive Vice President, Chief Commercial Officer

Robert A. Baffi, Ph.D. 62 Executive Vice President, Technical Operations

G. Eric Davis 46 Executive Vice President, General Counsel and Secretary

Henry J. Fuchs, M.D. 59 President, Worldwide Research & Development

Brian R. Mueller 43 Senior Vice President, Corporate Controller and Chief Accounting Officer
Daniel Spiegelman 58 Executive Vice President and Chief Financial Officer

There are no family relationships between any of our directors and any of our executive officers. The biographical information for
Mr. Bienaimé is set forth above under Proposal No. One: Election of Directors Nominees for Director.

From October 2012 to January 2014, Mr. Ajer served as our Senior Vice President and Chief Commercial Officer. From April 2009
to October 2012, Mr. Ajer served as our Vice President, Commercial Operations, The Americas, where he had responsibility for
commercial operations throughout the Americas and led product marketing, reimbursement, and sales operations for BioMarin.
Prior to joining BioMarin, Mr. Ajer served in various roles at Genzyme Corporation (Genzyme) beginning in November 2003, most
recently as Vice President, Global Transplant Operations from December 2004 to August 2005. Mr. Ajer s experience prior to
Genzyme includes roles in sales, marketing and operations at SangStat Medical Corporation and ICN Pharmaceuticals. Mr. Ajer
received both a B.S. in chemistry and an M.B.A. from the University of California, Irvine.

From 2000 to December 2009, Dr. Baffi served as our Senior Vice President of Technical Operations. From 1986 to 2000, Dr. Baffi
served in a number of increasingly responsible positions at Genentech, Inc., primarily in the functional area of quality control. Prior
to Genentech, Dr. Baffi worked for Cooper BioMedical as a Research Scientist and at Becton Dickinson Research Center as a
Post-Doctoral Fellow. Dr. Baffi has contributed to more than 20 regulatory submissions for product approval in the United States
and Europe and to more than 50 regulatory submissions for investigational new drug testing. He currently serves on the board for
the National Institute for Bioprocessing Research & Training. Dr. Baffi received a Ph.D., M. Phil and a B.S. in biochemistry from the
City University of New York and an M.B.A. from Regis University.
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From December 2005 to March 2016, Mr. Davis served as our Senior Vice President, General Counsel and Secretary and from
2004 to December 2005, Mr. Davis served as our Vice President, General Counsel and Secretary. From 2000 to 2004, Mr. Davis
worked in the San Francisco office of Paul Hastings LLP (formerly Paul, Hastings, Janofsky & Walker LLP), where he served on the
firm s national securities practice committee. Mr. Davis has represented public and private companies and venture capital and
investment banking firms in a wide range of corporate and securities matters, mergers and acquisitions, strategic alliance matters,
and intellectual property-related business transactions. His experience involves a variety of industries, including biotechnology and
life sciences. Mr. Davis received a B.A. in political economy from the University of California, Berkeley, and a J.D. from the
University of San Francisco School of Law.

From March 2009 to December 2009, Dr. Fuchs served as our Senior Vice President and Chief Medical Officer. From September
2005 until December 2008, Dr. Fuchs served as Executive Vice President and Chief Medical Officer for Onyx Pharmaceuticals, a
biopharmaceutical company. Dr. Fuchs served as Chief Executive Officer of Ardea Biosciences, Inc. from January 2003 until June
2005. Dr. Fuchs first joined Ardea Biosciences, Inc. as Vice President, Clinical Affairs in October 1996 and was appointed
President and Chief Operating Officer in November 2001. From 1987 to 1996, Dr. Fuchs held various positions at Genentech, Inc.
where, among other responsibilities, he led the clinical program that resulted in the approval of Pulmozyme, a therapeutic for cystic
fibrosis. Dr. Fuchs was also responsible for the Phase Il development program that led to the approval of Herceptin to treat
metastatic breast cancer. Dr. Fuchs received an M.D. degree from George Washington University and a B.A. degree in biochemical
sciences from Harvard University. Dr. Fuchs is currently a director of Mirati Therapeutics, a public biopharmaceutical company, and
Genomic Health, Inc., a public molecular diagnostics company. Dr. Fuchs was on the Board of Directors of Ardea Biosciences, Inc.
from 1996 until its acquisition by AstraZenaca PLC in 2012.
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Mr. Mueller has served as our Chief Accounting Officer since March 2011. From March 2014 to August 2016, Mr. Mueller served as
our Group Vice President, Corporate Controller. From March 2009 to March 2014, Mr. Mueller served as our Vice President,
Corporate Controller. Mr. Mueller is a member of the board of directors of Anthera Pharmaceuticals, Inc., a public
biopharmaceutical company, where he also serves as Chairman of the Audit Committee. Prior to joining BioMarin in 2002, Mr.
Mueller worked for KPMG as a senior manager in the firm s audit practice. Mr. Mueller joined KPMG after Arthur Andersen LLP
ceased operations in June 2002, prior to which he spent seven years with Arthur Andersen LLP in the firm s audit and business
advisory services practice. Mr. Mueller received a B.S. in Accountancy from Northern lllinois University in DeKalb, lllinois, and is a
member of the American Institute of Certified Public Accountants.

From May 2009 until May 2012, Mr. Spiegelman served as a consultant to provide strategic financial management support to a
portfolio of public and private life science companies. From 1998 to 2009, he served as Senior Vice President and Chief Financial
Officer of CV Therapeutics, Inc. where he was responsible for finance, accounting, investor relations, business development, and
information systems. From 1991 to 1998, Mr. Spiegelman served in various roles at Genentech, Inc., most recently as Treasurer.
He received a B.A. from Stanford University and an M.B.A. from the Stanford Graduate School of Business. Mr. Spiegelman is
currently a director of Cascadian Therapeutics, Inc., a public biotechnology company.
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Proposal No. Three: Advisory Vote on Frequency of Advisory Vote on Executive Compensation

The Dodd-Frank Wall Street Reform and Consumer Protection Act (Dodd-Frank Act) and Section 14A of the Exchange Act enable
the Company s stockholders, at least once every six years, to indicate their preference regarding how frequently the Company
should solicit a non-binding advisory vote on the compensation of the Company s NEOss disclosed in the Company s proxy
statement (commonly known as the say-on-frequency vote). Currently, consistent with the preference expressed by our
stockholders at the May 2011 Annual Meeting, the policy of the Board is to solicit a non-binding advisory vote on the compensation
of our NEOs every year. In accordance with the Dodd-Frank Act, the Company is again asking stockholders to indicate whether
they would prefer an advisory vote every year, every other year or every three years. Alternatively, stockholders may abstain from
casting a vote. For the reasons described below, the Board recommends that the stockholders select a frequency of one year.

Based on the Board s current review of the benefits and consequences of each alternative, the Board has determined that an
annual advisory vote on executive compensation is the best approach for the Company. In formulating its recommendation, the
Board considered that an annual advisory vote on executive compensation will allow stockholders to provide direct and timely input
on the Company s compensation philosophy, policies and practices. Additionally, an annual advisory vote on executive
compensation is consistent with the Company s policy of seeking input from, and engaging in discussions with, our stockholders on
executive compensation and corporate governance matters.

Accordingly, the Board is asking stockholders to indicate their preferred voting frequency by voting for one, two or three years or
abstaining from voting on this proposal. While the Board believes that its recommendation is appropriate at this time, stockholders
are not voting to approve or disapprove that recommendation, but are instead being asked to indicate their preferences, on an
advisory basis, as to whether the non-binding advisory vote on the approval of the Company s executive officer compensation
practices should be held every year, every other year or every three years. The option among those choices that receives the votes
of the holders of a majority of shares cast by the holders of shares present in person or represented by proxy and entitled to vote at
the Annual Meeting will be deemed to be the frequency preferred by the stockholders.

The Board and the Compensation Committee value the opinions of the stockholders in this matter and, to the extent there is any
significant vote in favor of one frequency over the other options, even if less than a majority, the Board will consider the
stockholders concerns and evaluate any appropriate next steps. However, because this vote is advisory, andherefore, not binding
on the Board of Directors or the Company, the Board may decide that it is in the best interests of the stockholders that the
Company hold an advisory vote on executive compensation on a different frequency than the option preferred by the stockholders.
The vote will not be construed to create or imply any change or addition to the fiduciary duties of the Company or the Board.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR OF 1 YEAR ON
PROPOSAL NO. THREE.
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Under the Dodd-Frank Act and Section 14A of the Exchange Act, the Company s stockholders are entitled to vote to approve, on a
non-binding advisory basis, the compensation of the Company s NEOs as disclosed in this Proxy Statement in accordance with the
SEC rules (commonly known as the say-on-pay vote). This vote is not intended to address any specific item of compensation, but
rather the overall compensation of the Company s NEOs and the philosophy, policies and practices described in this Proxy
Statement. As noted above, at the May 2011 Annual Meeting, consistent with the Company s recommendation, stockholders
holding a majority of our shares voted to recommend that the Company hold an annual advisory vote on the compensation of the
NEOs. The Company has acted in accordance with the 2011 vote and intends to continue to hold an annual advisory vote on the
compensation of the NEOs consistent with Proposal No. Three: Advisory Vote on Frequency of Advisory Vote on Executive
Compensation.

The compensation of the Company s NEOs subject to the vote is disclosed in the Compensation Discussion and Analysis section of
this Proxy Statement, the compensation tables, and the related narrative disclosure contained in this Proxy Statement. As

discussed in these disclosures, the Company believes that its compensation philosophy is to provide competitive overall

compensation that attracts and retains top performers. To achieve these goals, our compensation program is structured to:

provide total compensation and compensation elements that are competitive with those companies that are competing for available
employees;

provide a mix of compensation that offers (i) a market competitive base compensation, with a potential to earn additional amounts

based on achievement of defined corporate goals, which are generally targeted to be achieved within 12 months, and (ii) the
opportunity to share in the long-term growth of our company through equity compensation; and

reward exceptional performance by individual employees.
Accordingly, the Board is asking the stockholders to indicate their support for the compensation of the Company s NEOs as
described in this Proxy Statement by casting a non-binding advisory vote FOR the following resolution:

RESOLVED, that the Company s stockholders hereby approve, on an advisory basis, the compensation of the Company s Named
Executive Officers, as disclosed in this Proxy Statement pursuant to the compensation disclosure rules of the SEC, including the

Compensation Discussion and Analysis, compensation tables and narrative discussion and any related material.

The Compensation Discussion and Analysis section of this Proxy Statement contains more details on the Company s executive
compensation and we urge you to read it carefully before casting your vote on this proposal. Because the vote is advisory, it is not
binding on the Company, the Board or the Compensation Committee of the Board. Nevertheless, the views expressed by the
stockholders, whether through this vote or otherwise, are important to our management, the Board and the Compensation
Committee and our management, the Board and Compensation Committee all intend to consider the results of this vote in making
determinations in the future regarding executive compensation arrangements and the Company s executive compensation
principles, policies and procedures.

Advisory approval of this proposal requires the vote of a majority of shares cast by the holders of shares present in person or
represented by proxy and entitled to vote at the Annual Meeting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR OF PROPOSAL NO. FOUR.
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Executive Compensation

The Compensation Committee believes that our executive compensation program is appropriately designed and reasonably based
on the primary goal of providing appropriate incentives to attract and retain the executive talent necessary to advance our business
of developing and commercializing innovative biopharmaceuticals for serious diseases and medical conditions and to increase
stockholder value.

The Compensation Committee also believes that our executive compensation program is responsible in that it both encourages
executive officers to work for meaningful stockholder return and reflects a pay-for-performance philosophy, without encouraging our
executive officers to assume excessive risks or resulting in excessive pay practices.

2016 Business Highlights

In 2016, we achieved record revenue, with our commercial business breaking the $1.0 billion mark for the first time, while we
concurrently made important advancements in our pipeline programs.

Our key accomplishments in 2016 included:
achieving 26% growth in total BioMarin revenue as compared to 2015, from $890 million to $1.12 billion;
achieving 55% in revenue growth from Vimizim sales, earning $354 million in 2016 compared to $228 million in 2015; and

earning $348 million in revenue from Kuvan in 2016 compared to $239 million in 2015, following the transition of the global rights
to Kuvan for the treatment of PKU from Ares Trading, S.A. (Merck Serono), with the exception of Kuvan in Japan.
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In 2016, key product development accomplishments included the following:

INVESTIGATIONAL GENE THERAPY

BMN 270

In January 2017, we announced an update to
our positive interim results of an open-label
Phase 1/2 study of BMN 270 in patients with
severe hemophilia A (less than 1% expressed
as a percentage of normal factor activity in
blood). A total of nine patients with severe
hemophilia A received a single dose of BMN
270, seven of whom were treated at the highest
dose. As of the December 9, 2016 data cutoff,
of those seven patients treated at the highest
dose, six continued to have Factor VIl levels
above 50% (within the normal range), and the
seventh continued to have levels above 15%
(within the mild hemophilia range). For the six
patients at the high dose and previously on a
Factor VIII prophylactic regimen, the mean
annualized bleeding rate dropped 91% and the
mean annualized Factor VIl infusions fell 98%.

PHASE 3 STUDY
Vosoritide

In December 2016, we initiated the
pivotal Phase 3 study of vosoritide, an
analog of C-type Natriuretic peptide, in
children with achondroplasia, the most
common form of dwarfism. The Phase
3 study is a randomized,
placebo-controlled 12-month treatment
study in approximately 110 children
with achondroplasia, ages 5-14. In
October 2016, we provided an update
on our Phase 2 study of vosoritide.
Results from eight children in cohort 4,
who completed six months of daily
dosing at 30 pg/kg/daily, experienced
a 46% or 2.1 cm/year increase in
mean annualized growth velocity from
baseline.

ACCEPTED SUBMISSION OF A
BIOLOGICS LICENSE
APPLICATION (BLA)

Brineura

In July 2016, we announced that the
Food and Drug Administration (FDA)
accepted for review the submission of
a Biologics License Application (BLA)
for Brineura. During their initial review
of the BLA, the FDA requested, and
we provided, updated efficacy data
from our ongoing extension study. In
September 2016, the FDA designated
this submission as a major
amendment to the application, thus
extending the Prescription Drug User
Fee Act (PDUFA) target action date by
three months to April 27, 2017.

43

EMA VALIDATED THE
MARKETING AUTHORIZATION
APPLICATION (MAA)

Brineura

In September 2016, we announced
that the European Medicines
Agency (EMA) validated our
Marketing Authorization Application
(MAA) for Brineura, an
investigational therapy to treat
children with CLN2 disease, a form
of Batten s disease. Validation of the
MAA confirmed that the submission
was accepted and started the formal
review process by the EMA s
Committee for Human Medicinal
Products (CHMP). The CHMP
opinion and decision from the
European Commission (EC) are
expected by the third quarter of
2017.

PHASE 3 PRISM-2 STUDY

Pegvaliase

In March 2016, we announced
pivotal results for our Phase 3
PRISM-2 study with pegvaliase for
the reduction of blood phenylalanine
(phe) in patients with PKU

demonstrating the primary endpoint
of change in blood phe compared
with placebo (p<0.0001) had been
met. The treatment effect
demonstrated in this study
represents an approximately 62%
improvement in blood phe compared
to placebo. Based on the supportive
data results, we plan to submit a
BLA to the FDA in the second
quarter of 2017.
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STOCK PERFORMANCE

These and other recent accomplishments have contributed to the creation of significant long-term value for our stockholders. Our
strong performance is reflected in the appreciation of our stock price, which, despite a short-term decrease of approximately 21%
over the one-year period ended December 31, 2016, has increased approximately 18% and 141% over the three- and five-year

periods ended December 31, 2016, respectively. For more information, see Part I, ltem 5, Performance Graph

the year ended December 31, 2016, as filed with the SEC on February 27, 2017.

Our Compensation Committee and Board have implemented compensation policies and practices designed to enhance
governance of our executive compensation program and to further our compensation objectives. These policies and practices

include:

Annual Advisory Say-on-Pay Vote

Compensation Committee
Oversight; Executive Sessions

Features of the 2017 Plan

Independence

Independent Compensation
Consultant

Policy Against Tax Gross Ups

Policy for Recoupment of Incentive
Compensation

Prohibition Against Hedging and
Pledging of Securities

Our Board elected to hold an annual advisory say-on-pay vote. The Compensation
Committee considers the outcome of the advisory vote in making compensation decisions.

The Compensation Committee regularly meets in executive sessions without management
present.

Our 2017 Plan, which is presented to the stockholders for approval as Proposal Five in this
Proxy Statement, contains a number of features that represent good corporate governance,
as listed in more detail on page 71 of this Proxy Statement under the heading, Key Plan
Features Representing Corporate Governance Best Practices. These features include a
limit on non-employee director compensation and restrictions on payment of dividends,
among many other favorable features.

The Compensation Committee is composed solely of Independent Directors.

The Compensation Committee has engaged an independent compensation consultant to
advise it on topics related to the Board and NEO compensation. The independent
compensation consultant reports directly to the Compensation Committee, which has the
sole authority to direct the consultant s work.

In March 2015, the Compensation Committee formally adopted a policy against granting tax
gross ups to executives going forward. In December 2016, the CEO of the Company
voluntarily forfeited his right to income tax gross-up payments in connection with a change
in control as provided for in his then current employment agreement.

Our Policy for Recoupment of Incentive Compensation (Recoupment Policy) provides for
the recoupment by the Company of certain incentive compensation paid to current or
former executive officers in the event the Company is required to prepare an accounting
restatement of its financial statements due to the Company s material noncompliance with
any financial reporting requirement under the securities laws. The Recoupment Policy can
be found in the Corporate Governance section of the Investors section of our website at
www.bmrn.com. Information on our website is NOT incorporated by reference in this Proxy
Statement.

Our trading policy prohibits executives from engaging in short sales, transactions in put or
call options, hedging transactions or other inherently speculative transactions in our stock
or engaging in excessive margin activities.
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Our equity incentive plans prohibit option repricing without stockholder approval.
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Our executive compensation policies are structured to discourage inappropriate risk-taking by our
executives. The Compensation Risks located after this Compensation Discussion and Analysis

Risk Management describes the Compensation Committee s assessment that the risks arising from our
company-wide compensation programs are reasonable, in the best interest of our stockholders,
and not likely to have a material adverse effect on BioMarin.

We maintain a comprehensive securities trading policy which provides, among other things, that
our employees who possess material non-public information regarding us may not disclose, or
trade while in possession of, such information or buy or sell our securities during any designated
blackout period. Individuals classified as Designated Insiders (which include our NEOs) may not
buy or sell our securities at any time without prior approval, except for sales under approved Rule
10b5-1 trading plans.

Securities Trading Policy

. . We have established stock ownership guidelines for our executives in order to increase the

Stock Ownership Guidelines . ; 4
linkage between the interests of executives and those of stockholders.

Transparent Equity Granting The Compensation Committee grants equity awards annually to eligible employees according to a

Process and Practices regular, pre-set schedule.

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis contained herein with
management, and based on such review and discussions, the Compensation Committee has recommended to the Board that the
Compensation Discussion and Analysis be included in this Proxy Statement and incorporated into BioMarin s Annual Report on
Form 10-K for the year ended December 31, 2016.

Respectfully submitted on April 10, 2017 by the members of the Compensation Committee of the Board of Directors:

Michael Grey, Chair
Kathryn E. Falberg

Alan J. Lewis, Ph.D.

David E.I. Pyott, M.D. (Hon.)

The material in this report is not deemed soliciting material, is not deemed filed with the SEC, is not subject to Regulation 14A or 14C or to the
(1) liabilities of Section 18 of the Exchange Act, and is not to be incorporated by reference into any filing of BioMarin under the Securities Act or the
Exchange Act, whether made before or after the date hereof and irrespective of any general incorporation language in any such filing.

Compensation Risk Assessment

We believe that risks arising from our compensation policies and practices for our employees are not reasonably likely to have a
material adverse effect on the Company. In addition, the Compensation Committee believes that the mix and design of the
elements of executive compensation do not encourage management to assume excessive risks.

The Compensation Committee, with assistance of its independent compensation consultant, extensively reviewed the elements of
executive compensation to determine whether any portion of executive compensation encouraged excessive risk taking and
concluded:

significant weighting towards long-term incentive compensation discourages short-term risk taking;

for most employees, base salary makes up a significant portion of compensation;
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the mix of short-term and long-term compensation (base salary, annual cash incentive, equity grants) for all employees is
consistent with industry norms;

goals are appropriately set to avoid targets that, if not achieved, result in a large percentage loss of compensation; and

equity ownership guidelines discourage excessive risk taking.
Furthermore, as described in the Compensation Discussion and Analysis section of this Proxy Statement, compensation decisions
include subjective considerations, which restrain the influence of formulae or objective factors on excessive risk taking.
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Compensation Discussion and Analysis

The following Compensation Discussion and Analysis provides information about our 2016 compensation program for the

individuals who served as our principal executive officer, principal financial officer and three other most highly-compensated

executive officers as of December 31, 2016 (the Named Executive Officer or the NEOs), each of whose compensation is set forth
inthe Summary Compensation Table and the other compensation tables included in this Proxy Statement. Our NEOs for fiscal year
2016 are

Jean-Jacques Bienaimé, our Chief Executive Officer;

Daniel Spiegelman, our Executive Vice President and Chief Financial Officer;
Jeff Ajer, Executive Vice President, our Chief Commercial Officer;

Robert Baffi, Executive Vice President, our Technical Operations; and

Henry Fuchs, our President, Worldwide Research & Development.
Compensation Objectives and Philosophy

We believe that the leadership of our current executive team has been instrumental to our success in 2016 and prior years, and

that an executive compensation program that attracts, motivates and helps retain key executives, including our NEOs, is critical to
the success of our business and creating long-term stockholder value. Our compensation program is structured to achieve the
following main objectives:

Market Competitiveness and Retention: provide total compensation and compensation elements that are competitive with
those companies with which we compete for talent.

Balance Long-Term and Short-Term Perspectives: strike an appropriate balance between short- and long-term perspectives
by including a mix of compensation that includes (i) a meaningful base compensation, with a potential to earn an annual cash
incentive based in part on achievement of defined corporate goals, which are generally targeted to be achieved within 12
months, and (ii) the opportunity to share in the long-term growth of our company through equity compensation.
Pay-for-Performance: reward exceptional performance by individual employees.

Stockholder Alignment: closely align the interests of executive officers and our stockholders.

To realize these objectives, we utilize a balance of compensation elements and benefits, which are summarized in the table below

and discussed in detail under Elements of Compensation Package. The focus of our compensatigmmogram is on total direct
compensation opportunity (base salary, annual incentive compensation and long-term incentive compensation), with an explicit role
for each element.
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Purpose

Base Salary

Annual Cash Incentive

Equity Grants

Limited Perquisites and Other Personal Benefits
Potential Severance Benefits

The Compensation Committee considered each of our compensation objectives in determining the 2016 compensation of our
executive officers, including the NEOs, as discussed in greater detail below. We provide our NEOs with competitive annual cash
compensation in the form of salary and annual incentive, but believe that a majority of our NEO compensation should be earned
through long-term, equity-based incentives. Our focus on long-term, equity-based incentives is appropriate because of the lengthy
time period required to develop pharmaceutical products, as well as the time required for pharmaceutical products to obtain
regulatory approval on a worldwide basis and to reach peak sales.

The Compensation Committee focuses on providing NEOs and executive officers with competitive compensation based upon all
available factors, including the experience of the NEO, competitive market data and individual and corporate performance as
opposed to targeting compensation to a specific market percentile. Using this approach, the Compensation Committee and the
Board believes that they can efficiently set NEO compensation to appropriately compensate each individual based on his or her
skill and performance and/or expected future contribution to the Company s business, and the performance of the Company as a
whole.

In 2016, the compensation of our Chief Executive Officer, Mr. Bienaimé (whom we may also refer to in this discussion as the Chief
Executive Officer) and other NEOs consisted primarily of performance-based cash compensation and long-term incentives. For
2016, at risk, performance-based compensation (annual cash incentive and equity awards) accounted for 94% of the total direct
compensation of our Chief Executive Officer and 89% of the average total direct compensation of our other NEOs. In addition,
during 2016, 86% of the total direct compensation of our Chief Executive Officer and 81% of the average total direct compensation
of our other NEOs was delivered through long-term incentives (option awards and RSUs). Both in 2016 and in the three-year period
ended December 31, 2016, the year-over-year increases in NEO compensation were principally attributable to increases in
long-term incentives (option awards and RSUs).

2016 CEO Compensation Mix(1) Other NEOs Compensation Mifé)(2)

Percentages calculated based on amounts set forth in the Summary Compensation Table in this Proxy Statement, including the Target Payout
amounts in footnote (2) to such table. Percentages rounded to the nearest whole number, and therefore total may not equal 100%. The amounts
under All Other Compensation inthe Summary Compensation Table in this Proxy Statement are not represented in the chart because such
amounts as a percentage of total compensation round down to zero.

(2) Percentages calculated based on sum of all other NEOs compensation.

(1)
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Our Decision-Making Process

The implementation of our compensation philosophy is carried out under the supervision of the Compensation Committee. The
Compensation Committee charter requires that the Compensation Committee meet when deemed necessary or desirable by the
Committee or its Chair, generally at least four times per year. The agenda for each meeting is usually developed by the Chair of the
Compensation Committee, in consultation with our Chief Executive Officer, the head of Human Resources, our General Counsel
and the Compensation Committee s independent compensation consultant (the Compensation Consultant). The Compensation
Committee meets regularly in executive session. However, Mr. Bienaimé, our Chief Executive Officer, Mr. Davis, our Executive

Vice President, General Counsel and Secretary, and Mr. Richard Ranieri, our Executive Vice President, Human Resources and
Corporate Affairs, in addition to the Compensation Consultant, regularly attend portions of the Compensation Committee meetings
for the purpose of providing analysis and information to assist the Compensation Committee with its recommendations on various
human resources and compensation matters. The members of management generally do not participate in the executive sessions
of the Compensation Committee unless invited by the Compensation Committee to provide specific information during closed
session. No individual member of management is present for votes related to such individual s compensation.

Compensation Committee

The duties and responsibilities of the Compensation Committee are set forth above in the Information Regarding Committees of the
Board of Directors section of this Proxy Statement and detailed in the charter of the Compensation Committee. The full text of the

Compensation Committee Charter, as amended in June 2016, can be found in the Corporate Governance section of the Investors

section of our website at www.bmrn.com. Information on our website is NOT incorporated by reference in this Proxy Statement.
The composition of the Compensation Committee is determined by our Board, after a recommendation by the CGN Committee.

Compensation Consultant

Pursuant to its charter, the Compensation Committee is authorized to select and retain independent advisors and counsel to assist
it with carrying out its duties and responsibilities. We have provided appropriate funding to the Compensation Committee to do so.
The Compensation Consultant reports directly to the Compensation Committee, which retains sole authority to direct the work and
employ the Compensation Consultant. The Compensation Committee regularly reviews the services provided by the Compensation
Consultant and believes that at all times Compensation Consultant was engaged by the Compensation Committee, such
engagement was consistent with NASDAQ listing standards and did not raise any conflict of interest. The Compensation
Committee continues to monitor the independence of its Compensation Consultant on a periodic basis.

Starting in February 2014, the Compensation Committee engaged Towers Watson (now known as Willis Towers Watson following
a merger in January 2016) as its Compensation Consultant. In July 2016, the Willis Towers Watson individual consultant that led
the consulting team serving the Compensation Committee left the firm. Upon this change in leadership of the Willis Towers Watson

team supporting BioMarin, the Compensation Committee conducted a full search for a new Compensation Consultant. As a result
of such search, in August 2016, Mercer LLC was selected and retained as the Compensation Consultant and has served in such
capacity since that time. The Compensation Consultant conducts analysis and provides advice on, among other things, the
appropriate peer group, executive compensation for our Chief Executive Officer and other executive officers, equity compensation,
and compensation trends in the biotechnology industry. As part of its analysis, the Compensation Consultant collects and analyzes
compensation information from a comparative group of biotechnology companies or peer group approved by the Compensation
Committee. The Compensation Committee evaluates the criteria used in establishing the peer group at least annually, to ensure
that it appropriately represents the companies competing with us to attract and retain talent and represents a sufficiently broad
group to provide meaningful data trends across multiple years. The Compensation Committee seeks input from management in
addition to the Compensation Consultant to ensure the peer group is consistent with our current business model. The peer group
used for 2016 is discussed in the Compensation Discussion and Analysis section of this Proxy Statement.
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In March 2017, each of Willis Towers Watson and Mercer affirmed to the Compensation Committee that the total fees paid to it by
BioMarin do not represent a significant concentration of its revenue for its most recent fiscal year, that it had policies in place to

mitigate conflicts of interest from arising, that it was not aware of any business or personal relationships between the members of
its consulting team serving BioMarin and any member of the Compensation Committee, that it was not aware of any member of its
consulting team serving BioMarin owning any stock of BioMarin, and that it is not aware of any business or personal relationships
between the Compensation Consultant or the Company s executive officers.

Compensation Adjustments and Peer Group Process

The implementation of our compensation philosophy is carried out under the supervision of the Compensation Committee. The
compensation for our Chief Executive Officer is approved by our Board, after the Compensation Committee provides its analysis
and recommendation. The Compensation Committee has direct responsibility for establishing the compensation for the direct
reports to the Chief Executive Officer, including all of our executive officers. To assist the Compensation Committee, the Chief
Executive Officer and the Executive Vice President, Human Resources and Corporate Affairs make recommendations to the
Compensation Committee as to specific elements (e.g., salary, annual cash incentive, equity awards) of compensation.
Management, under the guidelines and policies established by the Compensation Committee, makes decisions on all aspects of
compensation for non-executive officer employees.

The Compensation Committee conducts a holistic analysis designed to provide competitive compensation necessary to attract and
retain qualified executives, while focusing on the qualification and performance of individual executives and the performance of the
Company as a whole.

We generally review our compensation practices on an annual basis over the course of several meetings of the Compensation
Committee and the Board. The first step in the process is that the Compensation Committee, with the support of the Compensation
Consultant and management, reviews trends in biotechnology compensation practices and reviews and approves the list of peer
companies used in the later stages of the process. As part of its analysis, for 2016, the Compensation Consultant collected and
analyzed compensation information from a comparative group of biotechnology companies, or peer group, approved by the
Compensation Committee. The Compensation Committee evaluates the criteria used in establishing the peer group at least
annually to ensure that it appropriately represents the companies competing with us to attract and retain talent. The Compensation
Committee seeks input from management in addition to the Compensation Committee s independent compensation consultant to
ensure the peer group is consistent with our current business model. In order to ensure independence and candid communication,
the Compensation Committee regularly meets with the Compensation Consultant in executive sessions without management
present.

The list of companies in the peer group is approved based on various factors including size, market capitalization, stage of
development, product revenue and product focus. Our criteria used to select the peer group we used in 2016 included commercial
biotechnology and specialty pharmaceutical companies:

that have business models with a therapeutic focus and development stage product candidates;

with revenue generally between $250 million and $2.5 billion; and

located predominantly in major biotechnology centers.
The Compensation Committee sets the ranges for the inclusion criteria to ensure that it will capture a broad set of companies. The
Compensation Committee believes that this provides the best long-term trend data and minimizes year-to-year changes caused by
excessive numbers of companies being added or removed due to acquisitions or product successes or failures or other major
corporate events at member companies. The following table presents the peer group used in 2016 (the 2016 Peer Group), which is
unchanged from the peer group used in 2015.
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Alexion Pharmaceuticals, Inc.

lonis Pharmaceuticals Seattle Genetics, Inc.
Alkermes, Inc. . .
Alnvlam Pharmaceuticals. Inc Jazz Pharmaceuticals plc Shire plc
Engo International bl T Medivation, Inc. United Therapeutics Corporation
pic. Regeneron Pharmaceuticals, Inc. Vertex Pharmaceuticals Incorporated

Incyte Corporation

In addition to the analysis of the compensation data from the peer group, the Compensation Committee also reviews the
compensation levels and disclosed program design for executives of Amgen, Inc., Biogen Inc., Celgene Corporation, and Gilead
Sciences, Inc., as we regularly compete for employees with these companies, particularly for senior positions. However, we
generally do not utilize the compensation data from these companies when making pay decisions directly impacting the Chief
Executive Officer or other NEO positions.

After the list of peer companies is approved, management presents the Compensation Committee with recommendations regarding
proposed adjustments to compensation elements and a variety of supporting data, including comparative compensation information
from the approved peer group and the Radford Global Life Sciences Compensation survey, as well as additional survey sources
from the Compensation Consultant. This is presented individually for executive officers, including the NEOs, and based on classes
of position for all other employees.

Management and the independent compensation consultant each include significant supporting data with the presentation. These
recommendations are discussed with and without management present and are discussed with the independent compensation
consultant. The Compensation Committee then determines what, if any, adjustments to the compensation elements are appropriate
for employees other than the Chief Executive Officer.

The Compensation Committee also reviews the market information provided by the independent compensation consultant,
considers the Chief Executive Officer s performance and experience and makes recommendations for adjustments to the Chief
Executive Officer s compensation. These discussions are conducted in executive sessions without involvement by management.
The Compensation Committee then presents the recommendations for the Chief Executive Officer to the Board for consideration
and approval. The Board must approve each of the Chief Executive Officer s individual compensation elements.

Recent Say-on-Pay and Stockholder Feedback

Our stockholders views and opinions on our executive compensation practices are extremely important to us. As a stewaraf good
corporate governance, our Compensation Committee evaluates the design of our executive compensation program based on
market conditions, stockholder views, and other governance considerations. We regularly engage with our stockholders through
open dialogue and direct individual communication on topics related to the business, financial performance, corporate governance
and compensation. Stockholder feedback is important, and the information we glean from these engagements is highly valued.

At our Annual Meeting of stockholders on June 6, 2016, our stockholders had the opportunity to cast an advisory say-on-pay vote
on our executive compensation. Our stockholders overwhelmingly approved the compensation of our NEOs by 87% of total votes
cast with respect to the proposal. As a result of the say-on-pay vote and the feedback we received from our top 20 stockholders in
2015, the Compensation Committee generally continued to apply the same effective principles and philosophy it has used in
previous years in determining executive compensation. The Compensation Committee considered this feedback in increasing the
performance-based RSU component in the 2016 annual equity grant (from 20% to 25% of the total equity grant value) as a regular
part of the long-term incentive compensation for our NEOs and other executive officers.
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Elements of 2016 Compensation

Our executive compensation program consists of the following three principal components:

Base Salary. Our Compensation Committee reviews and determines base salary rates for our executive officers each year,
which are then effective beginning in March. Base salary rates are determined, in consultation with the Compensation
Committee s independent compensation consultant, based on each executive officer s responsibilities, individual performance,
achievement of corporate goals and a review of competitive salary and total compensation data.

+

Annual Cash Incentive. The annual cash incentive program is based on achievement of corporate goals and an individual
performance assessment. The details of this program are discussed below.

+

Equity Grants. Our executive officers are eligible to receive equity grants, which serve as long-term incentives to ensure that a
portion of their total compensation is linked to the Company s long-term success, thereby aligning their incentive compensation
with the interests of our stockholders.

The Compensation Committee uses its judgment to establish for each NEO a mix of current, short-term and long-term incentive
compensation, and cash and non-cash compensation, that it believes appropriate to achieve the goals of our executive
compensation program and our corporate objectives as described above. Generally, the percentage of compensation at risk, either
in the form of annual cash incentive or equity compensation, is higher for more senior employees than for those with more limited
responsibility. Our executive officers have the highest percentage of their total compensation at risk and the highest percentage of
total compensation allocated to equity compensation. We believe that this is appropriate as the more senior employees have more
influence on whether or not we achieve our strategic imperatives and long-term goals.

NEO INCREASING PERFORMANCE PAY SERVICE-BASED V. PERFORMANCE-BASED EQUITY AWARDS

2015 2016 2017

Base Salary

We provide base salaries to our NEOs to compensate them with a fair and competitive base level of compensation
for services rendered during the year. Base salaries for our NEOs are intended to be competitive with those
received by other individuals in similar positions at the companies with which we compete for talent, taking into
consideration that certain of our executive officers have larger scopes of responsibilities than the market data
positions. Base salaries are initially established at the time the NEO is hired based on individual experience, skills
and expected contributions, the Compensation Committee[Js understanding of what executives in similar positions
at other peer companies were being paid at such time and are also the result of negotiations with certain
executives during the hiring process.

The base salary of each NEO is reviewed annually and may be adjusted to reflect market conditions, the NEO[Js

performance during the prior year, the financial position of the company and any change in scope of an NEO[Js
responsibilities. We believe that a competitive base salary is a necessary element of any compensation program
that is designed to attract and retain talented and experienced executives. We also believe that attractive base
salaries can motivate and reward executives for their overall performance.
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Merit-based increases in base salary for all of our executive officers, other than our Chief Executive Officer, are approved by the
Compensation Committee based upon a recommendation from the Chief Executive Officer. Any merit-based increase in base
salary for our Chief Executive Officer is approved by the Board and based upon an assessment of his performance and a
recommendation by the Compensation Committee and a review by the Compensation Committee of the base salary of chief
executive officers in our peer group.

In reviewing our 2015 performance and its impact on salary increases in 2016, the Compensation Committee considered: our

efforts in advancing our development programs, particularly our achievements in advancing BMN 270, vosoritide and Brineura
(formerly referred to as BMN 190); extraordinary business development activities like selling our rights to talazoparib (formerly
referred to as BMN 673) for the treatment of certain cancers to Medivation, Inc. and acquiring all global rights to Kuvan and
pegvaliase for the treatment of PKU from Ares Trading, S.A. (Merck Serono), with the exception of Kuvan in Japan; and our
continued revenue growth and expense control. The Compensation Committee also considered budget constraints as we continue
to aggressively invest our cash flow from operations into our development programs, and the competitive market for recruiting top
talent in our industry.

Based on the Company s 2015 performance, the Board and the Compensation Committee approved the following increases to the
base salaries of Mr. Bienaimé and our other NEOs.

Jean-Jacques Bienaimé, Chief Executive Officer 1,050,000 6.6%
Daniel Spiegelman, Executive Vice President and Chief Financial Officer 535,000 4.9%
Jeff Ajer, Executive Vice President, Chief Commercial Officer 500,000 11.1%
Robert Baffi, Executive Vice President, Technical Operations 500,000 9.9%
Henry Fuchs, President, Worldwide Research & Development 600,000 5.3%

The Board determined that higher base salary increases in 2016 relative to the other NEOs were appropriate for Mr. Ajer and Dr.
Baffi in light of their extraordinary efforts in 2015, projected workloads and responsibilities in 2016 and competitive landscape for
their positions. With respect to Mr. Ajer, the Board determined that the exceeding of revenue targets for 2015 and the increasing
scope of his responsibilities as our commercial operations continue to grow warranted his relatively larger base salary increase.
With respect to Dr. Baffi, the Board determined that his increasing scope of responsibilities relating to the manufacture of our
pipeline and commercial products, including expanded manufacturing operations in our Shanbally, Cork, Ireland facility, justified his
relatively larger base salary increase.

In 2016, the Compensation Committee also engaged Mercer to perform an independent review of Mr. Bienaimé s compensation. As
a result of this review and the Company s strong 2016 performance as outlined in 2016 Business Highlights above, including
topping $1.0 billion in revenue for the first time and achieving product development milestones, the Compensation Committee
determined that a 5.2% increase to Mr. Bienaime salary (from $1,050,000 to $1,105,000) was appropriate to ensure that Mr.
Bienaimé s salary remains competitive against the 2016 Peer Group. This increase was approved in December 2016 and became
effective in February 2017.

Each NEO other than our Chief Executive Officer is also individually evaluated based on tenure, performance and other issues
specific to the NEO. Based upon this review and the Company s strong 2016 performance, in December 2016 the Compensation
Committee approved the following increases to the base salaries of our other NEOs, each of which became effective in February
2017:
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Mr. Spiegelman 565,000 5.6%
Mr. Ajer 530,000 6.0%
Dr. Baffi 525,000 5.0%
Dr. Fuchs 640,000 6.7%

The Compensation Committee determined that the base salary increases for the NEOs were appropriate given their projected
workloads and responsibilities in 2017 and competitive landscape for their positions.
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Annual Cash Incentive

We maintain a company-wide annual cash incentive program under which awards are generally based on corporate and individual
performance. Starting in 2015, we introduced corporate and individual performance weightings for each level of employee in order
to reflect achievement of individuals in addition to corporate achievement against company-wide goals. The weighting for corporate
and individual performance varies based on the employee s level, with higher weighting of corporate performance corresponding to
more senior positions in the company. We believe that this is appropriate as the more senior employees have more influence on
whether or not we achieve our strategic imperatives and long-term goals. Consistent with this philosophy, the NEOs annual cash
incentive opportunities are primarily determined based on corporate performance, rather than individual performance. The Chief
Executive Officer s annual cash incentive is based 100% on corporate performance, and the other NEOs annual cash incentives are
based 85% on corporate performance and 15% on their respective individual performance. The Compensation Committee s
assessment of achievement of the corporate goals determines the size of the annual cash incentive pool designated for corporate
performance. The funding for the individual component is also set by the Compensation Committee, and it is intended to be above
100% so that exceptional individual performance can be rewarded. The annual cash incentive is paid in the first quarter of each
year, based on the Company s and employee s performance in the prior year.

The annual cash incentive program, including corporate goals and target payouts by level, is generally reviewed and approved by
the full Board in December at the time the Board considers the budget for the following year. The goals are prepared in an
interactive process in which the Compensation Committee works with the Chief Executive Officer and other members of
management to develop corporate performance goals that are set at levels that the Compensation Committee believes
management can reasonably achieve if we, as a whole, execute on our business plan. The corporate goals are designed to reward
specific activities that the Board and Compensation Committee believe will enhance long-term stockholder value by providing a

foundation that will enable us to realize our long-term strategic plan. In setting these goals, the Compensation Committee seeks to
provide appropriate annual incentives to operational goals that directly support our longer-term goals of commercialization of new
products and our long-term profitability. We feel that this type of structure motivates executives to challenge their teams to not only
meet but exceed goals that ultimately create value for our stockholders. However, because many of the goals, particularly the
development goals, are tied to activities intended to enhance long-term value, the achievement of any particular goal may not have
a meaningful impact on our valuation during the cash incentive year.

As in previ