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NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 12, 2013

To our stockholders:

The annual meeting of stockholders of Biogen Idec Inc., a Delaware corporation, will be held at 9:00 a.m., local time, on Wednesday, June 12,
2013 at our offices located at 15 Cambridge Center, Cambridge, Massachusetts 02142 for the following purposes:

1.  To elect the twelve nominees identified in this Proxy Statement to our Board of Directors to serve for a one-year term extending until the
2014 annual meeting of stockholders and their successors are duly elected and qualified.

2.  To ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2013.

3.  To hold an advisory vote on executive compensation.

4.  To reapprove the material terms of the performance goals under the Biogen Idec Inc. 2008 Performance-Based Management Incentive Plan
for purposes of Section 162(m) of the Internal Revenue Code.

5.  To reapprove the material terms of the performance goals under the Biogen Idec Inc. 2008 Omnibus Equity Plan for purposes of
Section 162(m) of the Internal Revenue Code.

6.  To act on a stockholder proposal regarding adoption of a share retention policy, if properly presented at the meeting.

7.  To transact such other business as may be properly brought before the meeting and any adjournments or postponements.

Only Biogen Idec stockholders of record at the close of business on April 15, 2013 will be entitled to vote at the meeting.

Our Board of Directors recommends voting FOR the election of all of the director nominees listed in Proposal 1, FOR Proposals 2, 3, 4
and 5, and AGAINST Proposal 6.

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

BY ORDER OF OUR BOARD OF DIRECTORS,

SUSAN H. ALEXANDER,

Secretary

133 Boston Post Road

Weston, Massachusetts 02493

April 30, 2013

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

Table of Contents 4



Table of Contents

TABLE OF CONTENTS

Page
GENERAL INFORMATION ABOUT THE MEETING AND VOTING 1
PROPOSAL 1 � ELECTION OF DIRECTORS 6
PROPOSAL 2 � RATIFICATION OF THE SELECTION OF OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 12
PROPOSAL 3 � ADVISORY VOTE ON EXECUTIVE COMPENSATION 14
PROPOSAL 4 � REAPPROVAL OF PERFORMANCE GOALS UNDER THE BIOGEN IDEC INC. 2008 PERFORMANCE-BASED
MANAGEMENT INCENTIVE PLAN 15
PROPOSAL 5 � REAPPROVAL OF PERFORMANCE GOALS UNDER THE BIOGEN IDEC INC. 2008 OMNIBUS EQUITY
PLAN 17
PROPOSAL 6 � STOCKHOLDER PROPOSAL REGARDING ADOPTION OF A SHARE RETENTION POLICY 21
STOCK OWNERSHIP 23
CORPORATE GOVERNANCE 25
EXECUTIVE COMPENSATION AND RELATED INFORMATION 31
CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS 58
EQUITY COMPENSATION PLAN INFORMATION 59
MISCELLANEOUS 60
APPENDIX A A-1
APPENDIX B B-1

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

Table of Contents 5



Table of Contents

Biogen Idec Inc.

133 Boston Post Road

Weston, Massachusetts 02493

PROXY STATEMENT FOR 2013 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 12, 2013

GENERAL INFORMATION ABOUT THE MEETING AND VOTING

We are making this Proxy Statement and other annual meeting materials available to you on the Internet or, upon your request, sending printed
versions of these materials to you by mail because the Board of Directors of Biogen Idec Inc. (Biogen Idec or Company) is soliciting your proxy
to vote at our 2013 annual meeting of stockholders (Annual Meeting) to be held at 9:00 a.m., local time, on Wednesday, June 12, 2013 at our
offices located at 15 Cambridge Center, Cambridge, Massachusetts 02142 for the purposes summarized in the accompanying Notice of 2013
Annual Meeting of Stockholders. Our 2012 Summary Annual Report and 2012 Annual Report on Form 10-K are also available with this Proxy
Statement.

Who can vote?

Each share of our common stock that you own as of the close of business on the record date of April 15, 2013 (Record Date) entitles you to one
vote on each matter to be voted upon at the Annual Meeting. As of the Record Date, 237,374,822 shares of our common stock were outstanding
and entitled to vote. We are making this Proxy Statement and other Annual Meeting materials available on the Internet or, upon request, sending
printed versions of these materials on or about April 30, 2013 to all stockholders of record as of the Record Date. For 10 days before the Annual
Meeting, a list of stockholders entitled to vote will be available for inspection at our offices located at 133 Boston Post Road, Weston,
Massachusetts 02493. If you would like to review the list, please call our Investor Relations department at (781) 464-2442.

Who can attend the Annual Meeting?

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

How do proxies work?

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

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

� Ratification of PricewaterhouseCoopers LLP:    FOR the ratification of the selection of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for the fiscal year ending December 31, 2013;

� Advisory Vote on Executive Compensation:    FOR the advisory vote on executive compensation;

�
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Reapproval of Performance Goals under the Biogen Idec Inc. 2008 Performance-Based Management Incentive Plan:    FOR the
reapproval of the material terms of the performance goals under the Biogen Idec Inc. 2008 Performance-Based Management Incentive
Plan for purposes of Section 162(m) of the Internal Revenue Code;

1
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� Reapproval of Performance Goals under the Biogen Idec Inc. 2008 Omnibus Equity Plan:    FOR the reapproval of the material
terms of the performance goals under the Biogen Idec Inc. 2008 Omnibus Equity Plan for purposes of Section 162(m) of the Internal
Revenue Code;

� Stockholder Proposal Regarding Adoption of a Share Retention Policy:    AGAINST the approval of a stockholder proposal that we
adopt a share retention policy applicable to our senior executives; and

� As to any other matter that may properly come before the meeting or any adjournment or postponement, in accordance with our best
judgment.

Shares represented by valid proxies received in time for the Annual Meeting and not revoked before the Annual Meeting will be voted at the
Annual Meeting. You can revoke your proxy and change your vote in the manner described below (under the heading �How can I change my
vote?�). If your shares are held through a bank, broker or other nominee, please follow the instructions that you were provided by your bank,
broker or other nominee.

How do I vote?

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

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

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

� Internet:    By going to the Internet website indicated on your Notice of Internet Availability of Proxy Materials or proxy card. As with
telephone voting, you can confirm that your instructions have been properly recorded.

� Mail:    By signing, dating and returning a printed proxy card.

� In Person:    By submitting a written ballot in person at the Annual Meeting. To obtain directions to attend the Annual Meeting, please
contact our Investor Relations department at (781) 464-2442. We will pass out ballots at the Annual Meeting to anyone who wishes to
vote in person.

If your shares are held in a brokerage account in your broker�s name (this is called �street name�), please follow the voting instructions
provided by your bank, broker or other nominee. In most cases, you may submit voting instructions by telephone or by Internet to your bank,
broker or other nominee, or you can sign, date and return a voting instruction form to your bank, broker or other nominee. If you provide
specific voting instructions by telephone, by Internet or by mail, your bank, broker or other nominee must vote your shares as you have directed.
If you wish to vote in person at the Annual Meeting, you must request a legal proxy from your bank, broker or other nominee.

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

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

If you hold your shares in more than one account, you may receive a separate Notice of Internet Availability of Proxy Materials or a separate set
of printed proxy materials, including a separate proxy card or voting instruction form, for each account. To ensure that all of your shares are
voted, please vote by telephone or by Internet or sign, date and return a proxy card or voting instruction form for each account.

How can I change my vote?

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

� Re-voting by telephone or by Internet as instructed above. Only your latest telephone or Internet vote will be counted.

� Signing and dating a new proxy card or voting instruction form and submitting it as instructed above. Only your latest proxy card or
voting instruction form will be counted.

� If your shares are registered in your name, delivering timely written notice of revocation to the Secretary, Biogen Idec Inc., 133 Boston
Post Road, Weston, Massachusetts 02493.

� Attending the Annual Meeting in person and voting in person. Attending the Annual Meeting in person will not in and of itself revoke a
previously submitted proxy unless you specifically request it. If your shares are held in �street name� by a bank, broker or other nominee,
you must request a legal proxy from your bank, broker or other nominee to vote in person at the Annual Meeting.

Only your latest vote, in whatever form, will be counted.

Will my shares be counted if I do not vote?

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

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

The proposal to ratify the selection of our independent registered public accounting firm is a routine matter and our other proposals are
non-routine matters. If you do not give your broker voting instructions, your broker (1) will be entitled to vote your shares on the ratification of
the selection of our independent registered public accounting firm and (2) will not be entitled to vote your shares on the election of directors, the
advisory vote on executive compensation, the reapproval of the performance goals under our 2008 Performance-Based Management Incentive
Plan, the reapproval of the performance goals under our 2008 Omnibus Equity Plan, or the stockholder proposal regarding adoption of a share
retention policy. We urge you to provide instructions to your bank, broker or other nominee so that your votes may be counted on all of these
important matters.

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

3
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How many shares must be present to hold the Annual Meeting?

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

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

� Election of Directors:    Directors are elected by majority vote � that is, if more votes are cast for that director�s election than against.
Abstentions and broker non-votes, if any, are not counted for purposes of electing directors and will have no effect on the results of this
vote.

� Ratification of PricewaterhouseCoopers LLP:    The affirmative vote of a majority of shares present in person or represented by proxy
and having voting power at the Annual Meeting is required to ratify the selection of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2013. Abstentions will have the effect of votes against this
proposal. Brokers generally have discretionary authority to vote on the ratification of the selection of our independent registered public
accounting firm, thus we do not expect any broker non-votes on this proposal.

� Advisory Vote on Executive Compensation:    Because this proposal asks for a non-binding, advisory vote, there is no �required vote�
that would constitute approval. We value the opinions expressed by our stockholders in this advisory vote, and our Compensation and
Management Development Committee, which is responsible for overseeing and administering our executive compensation programs,
will consider the outcome of the vote when designing our compensation programs and making future compensation decisions for our
named executive officers. Abstentions and broker non-votes, if any, will not have any effect on the results of those deliberations.

� Reapproval of Performance Goals under Biogen Idec Inc. 2008 Performance-Based Management Incentive Plan:    The affirmative
vote of a majority of shares present in person or represented by proxy and having voting power at the Annual Meeting is required to
reapprove the material terms of the performance goals and related provisions under the Biogen Idec Inc. 2008 Performance-Based
Management Incentive Plan for purposes of Internal Revenue Code Section 162(m). Abstentions will have the effect of votes against
this proposal, and broker non-votes will not have any effect on the results of this proposal.

� Reapproval of Performance Goals under Biogen Idec Inc. 2008 Omnibus Equity Plan:    The affirmative vote of a majority of shares
present in person or represented by proxy and having voting power at the Annual Meeting is required to reapprove the material terms of
the performance goals and related provisions under the Biogen Idec Inc. 2008 Omnibus Equity Plan for purposes of Internal Revenue
Code Section 162(m). Abstentions will have the effect of votes against this proposal, and broker non-votes will not have any effect on
the results of this proposal.

� Stockholder proposal regarding adoption of a share retention policy:    Because this proposal asks for a non-binding vote, there is no
�required vote� that would constitute approval. We value the opinions expressed by our stockholders in this non-binding vote, and the
outcome of the vote may cause our Board of Directors to reevaluate its recommendation concerning the proposal. Abstentions and
broker non-votes, if any, will not have any effect on that determination.

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

We do not know of any other matters that may come before the Annual Meeting. If any other matters are properly presented at the Annual
Meeting, your proxy authorizes us to vote, or otherwise act, in accordance with our best judgment.
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Where do I find the voting results of the Annual Meeting?

We will publish the voting results of the Annual Meeting in a Current Report on Form 8-K filed with the SEC within four business days after the
end of the Annual Meeting. You may request a copy of this Form 8-K by contacting Investor Relations, Biogen Idec Inc., 133 Boston Post Road,
Weston, Massachusetts 02493, (781) 464-2442. You will also be able to find a copy of this Form 8-K on the Internet through the SEC�s
electronic data system called EDGAR at www.sec.gov or through the �Investors� section of our website, www.biogenidec.com.

Who should I call if I have any questions?

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

Important Notice Regarding the Availability of Proxy Materials for Annual Meeting of Stockholders To Be Held on June 12, 2013: The
Notice of 2013 Annual Meeting of Stockholders, Proxy Statement, 2012 Summary Annual Report and 2012 Annual Report on Form 10-K are
available at the following website: www.edocumentview.com/BIIB.

5
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PROPOSAL 1 � ELECTION OF DIRECTORS

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

Alexander J. Denner Robert W. Pangia George A. Scangos
Caroline D. Dorsa Stelios Papadopoulos Lynn Schenk
Nancy L. Leaming Brian S. Posner Stephen A. Sherwin

Richard C. Mulligan Eric K. Rowinsky William D. Young
These twelve directors are standing for re-election to serve a one-year term extending until the 2014 annual meeting of stockholders and until
their successors are duly elected and qualified, unless they resign or are removed. Our Board of Directors has nominated these twelve directors
for re-election based on its carefully considered judgment that the experience, qualifications, attributes and skills of our nominees qualify them
to serve on our Board of Directors. As described in detail below, our nominees have considerable professional and business expertise.

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

Our Nominees for Director

Alexander J.

Denner, Ph.D.

(Director since

June 2009

Dr. Denner, 43, founded Sarissa Capital Management LP, a registered investment advisor, in 2012.
Sarissa Capital focuses on improving the strategies of companies to better provide shareholder value.
From 2006 to November 2011, Dr. Denner served as a Senior Managing Director of Carl C. Icahn�s
investment activities. Prior to that, he served as a portfolio manager at Viking Global Investors, a
private investment fund, and Morgan Stanley Investment Management, a global asset management firm.

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

Dr. Denner has experience overseeing the operations and research and development of
biopharmaceutical companies and evaluating corporate governance matters. He also has extensive
experience as an investor, particularly with respect to healthcare companies, and possesses broad life
sciences industry knowledge.
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Caroline D. Dorsa

(Director since

January 2010)

Ms. Dorsa, 54, has been the Executive Vice President and Chief Financial Officer of Public Service
Enterprise Group Incorporated, a diversified energy company, since April 2009 and served on its board
of directors from 2003 to April 2009. From February 2008 to April 2009, she served as Senior Vice
President, Global Human Health, Strategy and Integration at Merck & Co., Inc., a pharmaceutical
company. From November 2007 to January 2008, Ms. Dorsa served as Senior Vice President and Chief
Financial Officer of Gilead Sciences, Inc., a life sciences company. From February 2007 to November
2007, she served as Senior Vice President and Chief Financial Officer of Avaya, Inc., a
telecommunications company. From 1987 to January 2007, Ms. Dorsa held various financial and
operational positions at Merck & Co., Inc., including Vice President and Treasurer, Executive Director
of U.S. Customer Marketing and Executive Director of U.S. Pricing and Strategic Planning.

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

Nancy L. Leaming

(Director since 2008)

Ms. Leaming, 65, has been an independent consultant since 2005. From 2003 to 2005, she served as the
Chief Executive Officer and President of Tufts Health Plan, a provider of healthcare insurance. From
1986 to 2003, Ms. Leaming served in several executive positions at Tufts Health Plan, including
President, Chief Operating Officer and Chief Financial Officer.

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

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

Richard C.

Mulligan, Ph.D.

(Director since

June 2009)

Dr. Mulligan, 58, is a founding partner of Sarissa Capital Management LP, a registered investment
advisor focused on improving the strategies of companies to better provide shareholder value. He has
also been the Mallinkckrodt Professor of Genetics at Harvard Medical School and Director of the
Harvard Gene Therapy Initiative since 1996. Prior to that, he was Professor of Molecular Biology at the
Massachusetts Institute of Technology, a member of the Whitehead Institute for Biomedical Research,
and the Chief Scientific Officer of Somatix Therapy Corporation, a drug discovery and development
company that he founded. Dr. Mulligan was named a MacArthur Foundation Fellow in 1981.

Dr. Mulligan is Vice Chairman of Enzon Pharmaceuticals, Inc., a life sciences company. During the
past five years, Dr. Mulligan has also served as a director of both Cellectis SA and ImClone Systems
Incorporated, both life sciences companies.

Dr. Mulligan has scientific expertise in the areas of molecular biology, genetics, gene therapy, and
biotechnology, as well as extensive experience within the life sciences industry, including overseeing
the operations and research and development of biopharmaceutical companies.
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Robert W. Pangia

(Director since 1997)

Mr. Pangia, 61, has been the Chief Executive Officer of Ivy Sports Medicine, LLC, a medical device
company, since July 2011. He has also been a partner in Ivy Capital Partners, LLC, the general partner
of Ivy Healthcare Capital, L.P., a private equity fund specializing in healthcare investments, since 2003.
From October 2007 to October 2009, he served as the Chief Executive Officer of Highlands Acquisition
Corp., a special purpose acquisition company. From 1996 to 2003, Mr. Pangia was self-employed as an
investment banker. From 1987 to 1996, he held various senior management positions at PaineWebber, a
financial services company, including Executive Vice President and Director of Investment Banking for
PaineWebber Incorporated of New York, member of the board of directors of PaineWebber, Inc.,
Chairman of PaineWebber Properties, Inc., and member of several of PaineWebber�s executive and
operating committees.

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

Mr. Pangia has significant financial acumen, breadth of expertise within the healthcare industry, and
extensive knowledge of Biogen Idec derived from his 16 year tenure as a director.

Stelios

Papadopoulos, Ph.D.

(Director since

July 2008)

Dr. Papadopoulos, 64, is the Chairman of Exelixis, Inc., a drug discovery and development company
that he co-founded in 1994. Previously, he was an investment banker with Cowen & Co., LLC, a
financial services company, focusing on the biotechnology and pharmaceutical sectors, from 2000 until
his retirement as Vice Chairman in August 2006. Prior to joining Cowen & Co., Dr. Papadopoulos
served for 13 years as an investment banker at PaineWebber, Inc., a financial services company, where
he was most recently Chairman of PaineWebber Development Corp., a PaineWebber subsidiary
focusing on biotechnology.

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

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

Brian S. Posner

(Director since

July 2008)

Mr. Posner, 51, has been a private investor since March 2008 and is the President of Point Rider Group
LLC, a consulting and advisory services firm within the financial services industry. From 2005 to
March 2008, Mr. Posner served as the Chief Executive Officer and co-Chief Investment Officer of
ClearBridge Advisors LLC, an asset management company and a wholly-owned subsidiary of Legg
Mason. Prior to that, Mr. Posner co-founded Hygrove Partners LLC, a private investment fund, in 2000
and served as its Managing Partner for five years. He served as a portfolio manager and an analyst at
Fidelity Investments, a financial services company, from 1987 to 1996 and, from 1997 to 1999, at
Warburg Pincus Asset Management/Credit Suisse Asset Management where he also served as co-Chief
Investment Officer and Director of Research.
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Mr. Posner is a member of the boards of directors of Arch Capital Group Ltd., an insurance company,
and BG Medicine, Inc., a life sciences company, and is a member of the board of trustees of AQR
Mutual Funds, an investment fund. During the past five years, Mr. Posner has also served as a director
of Anadys Pharmaceuticals, Inc., a biopharmaceutical company, and as a trustee of RiverPark Funds, an
investment fund.

Given his substantial experience as a leading institutional investment manager and advisor, Mr. Posner
brings a professional investor�s perspective and financial expertise that is valuable to our Board of
Directors as it oversees our strategy for enhancing shareholder value.

Eric K. Rowinsky, M.D.

(Director since

March 2010)

Dr. Rowinsky, 56, has been the Head of Research and Development and Chief Medical Officer of
Stemline Therapeutics, Inc., a biotechnology company focusing on the discovery and development of
therapeutics targeting cancer stem cells, since January 2012. Dr. Rowinsky is also an Adjunct Professor
of Medicine at New York University and has been an independent consultant since January 2010. Prior
to that, he was the Chief Medical Officer of Primrose Therapeutics, Inc., a start-up biotechnology
company focusing on the development of therapeutics for polycystic kidney disease, from August 2010
until its acquisition in September 2011. From 2005 to December 2009, he served as the Chief Medical
Officer and Executive Vice President of ImClone Systems Incorporated, a life sciences company. From
1996 to 2004, Dr. Rowinsky held several positions at the Cancer Therapy & Research Center�s Institute
for Drug Development, including Director of the Institute and Director of Clinical Research. During that
time, he held the SBC Endowed Chair for Early Drug Development and Clinical Professor of Medicine
at the University of Texas Health Science Center at San Antonio. From 1988 to 1996, Dr. Rowinsky
was an Associate Professor of Oncology at the Johns Hopkins School of Medicine and on the staff of
the Johns Hopkins Hospital.

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

Dr. Rowinsky has extensive research and drug development experience, oncology expertise, and broad
scientific and medical knowledge.
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George A. Scangos, Ph.D.

(Director since

July 2010)

Dr. Scangos, 65, is our Chief Executive Officer and has served in this position since July 2010. From
1996 to July 2010, Dr. Scangos served as the President and Chief Executive Officer of Exelixis, Inc., a
drug discovery and development company, where he continues to serve on the board. From 1993 to
1996, Dr. Scangos served as President of Bayer Biotechnology, where he was responsible for research,
business development, process development, manufacturing, engineering and quality assurance of
Bayer�s biological products. Before joining Bayer in 1987, Dr. Scangos was a Professor of Biology at
Johns Hopkins University for six years. Dr. Scangos served as non-executive Chairman of Anadys
Pharmaceuticals, Inc., a biopharmaceutical company, from 2005 to July 2010 and was a director of the
company from 2003 to July 2010. Dr. Scangos served as the Chair of the California Healthcare Institute
in 2010 and was a member of the Board of the Global Alliance for TB Drug Development until 2010.
He is also a member of the Board of Visitors of the University of California, San Francisco School of
Pharmacy, and the National Board of Visitors of the University of California, Davis School of
Medicine. He is currently an Adjunct Professor of Biology at Johns Hopkins University.

Dr. Scangos has extensive training as a scientist, significant knowledge and experience with respect to
the biotechnology, healthcare and pharmaceutical industries, and a comprehensive leadership
background resulting from service on various boards of directors and as an executive in the
pharmaceutical industry.

Lynn Schenk

(Director since 1995)

Ms. Schenk, 68, is an attorney and consultant in private practice with extensive public policy and
business experience. She is also a trustee of the Scripps Research Institute, Vice Chair of the California
High Speed Rail Authority and a trustee of the University of California, San Diego Foundation. From
1999 to 2003, she served as Chief of Staff to the Governor of California, during which time she led the
effort to create the Institutes for Science and Innovation at the University of California. From 1993 to
1995, Ms. Schenk was a Member of the United States House of Representatives, representing San
Diego, California and served on the House Energy & Commerce Committee with a special emphasis on
biotechnology. From 1980 to 1983, she was the California Secretary of Business, Transportation and
Housing during which she formed the California Commission on Industrial Innovation.

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

Ms. Schenk�s strong public policy, government, legal and private sector experience provides vital
insights to our Board of Directors about significant issues affecting the highly regulated life sciences
industry. She brings public sector operations and management expertise to our Board of Directors and
has extensive knowledge of Biogen Idec derived from her 18 year tenure as a director.
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Stephen A.

Sherwin, M.D.

(Director since

March 2010)

Dr. Sherwin, 64, has been the Chairman of Ceregene, Inc., a life sciences company that he co-founded,
since 2001. From 1990 to October 2009, he served as the Chief Executive Officer of Cell Genesys, Inc.,
a life sciences company, and was its Chairman from 1994 until the company�s merger with BioSante
Pharmaceuticals, Inc. in October 2009. Prior to that, he held various positions at Genentech, Inc., a life
sciences company, most recently as Vice President, Clinical Research. Dr. Sherwin is board certified in
internal medicine and medical oncology and currently serves as a Clinical Professor of Medicine at the
University of California, San Francisco.

Dr. Sherwin is a member of the boards of directors of Neurocrine Biosciences, Inc. and Rigel
Pharmaceuticals, Inc., both life sciences companies, BioSante Pharmaceuticals, Inc., a pharmaceutical
company, and Verastem, Inc., a clinical-stage biopharmaceutical company. He is also Chairman
Emeritus of the Biotechnology Industry Organization.

Dr. Sherwin has extensive knowledge of the life sciences industry and brings more than 25 years of
experience in senior leadership positions at large and small publicly traded life sciences companies to
our Board of Directors.

William D. Young

(Director since 1997)

Mr. Young, 68, has served as our independent Chairman since January 2010. He has also been a venture
partner in Clarus Ventures, LLC, a life sciences venture capital firm, since March 2010 and has served
at the following Clarus Ventures portfolio companies: as Executive Chairman of NanoString
Technologies, Inc., a provider of molecular diagnostics, since February 2010 and as Chairman of
TYRX, Inc., a developer of medical devices, since February 2012. From 1999 to August 2009, Mr.
Young served as the Chief Executive Officer of Monogram Biosciences, Inc., a provider of molecular
diagnostics, and as its Chairman from 1998 to August 2009. From 1980 to 1999, he held several
positions at Genentech, Inc., a life sciences company, and served as its Chief Operating Officer from
1997 to 1999. Prior to joining Genentech, Mr. Young was with Eli Lilly & Co., a pharmaceutical
company, for 14 years. He was elected to the National Academy of Engineering in 1993 for his
contributions to biotechnology.

Mr. Young is a member of the boards of directors of Theravance, Inc. and BioMarin Pharmaceutical
Inc., both life sciences companies.

Mr. Young has extensive operational experience, leadership skills and knowledge of the life sciences
industry through service on boards of directors and as an executive as well as a broad understanding of
Biogen Idec through his service as a director over the past 16 years.

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE ELECTION OF EACH DIRECTOR
NOMINEE NAMED ABOVE.
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PROPOSAL 2 � RATIFICATION OF THE SELECTION OF OUR

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Finance and Audit Committee has selected PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2013. PricewaterhouseCoopers served as our independent registered public accounting firm in connection with the
audit for the fiscal year ended December 31, 2012. Although stockholder approval of the Finance and Audit Committee�s selection of
PricewaterhouseCoopers is not required, our Board of Directors believes that it is a matter of good corporate practice to solicit stockholder
ratification of this selection. If our stockholders do not ratify the selection of PricewaterhouseCoopers as our independent registered public
accounting firm, the Finance and Audit Committee will reconsider its selection. Even if the selection is ratified, the Finance and Audit
Committee always has the ability to change the engagement of PricewaterhouseCoopers if it determines that a change is in Biogen Idec�s best
interest. Representatives of PricewaterhouseCoopers will attend the Annual Meeting, have the opportunity to make a statement if they so desire,
and be available to respond to appropriate questions.

Audit and Other Fees

The following table shows fees for professional audit services billed to us by PricewaterhouseCoopers for the audit of our annual consolidated
financial statements for the years ended December 31, 2012 and December 31, 2011, and fees billed to us by PricewaterhouseCoopers for other
services provided during 2012 and 2011:

Fees 2012 2011
Audit fees $ 4,151,768 $ 3,684,843
Audit-related fees 49,721 101,122
Tax fees* 1,672,668 2,074,627
All other fees 7,100 7,100

Total 5,881,257 $ 5,867,692

* Includes tax compliance fees of $1,163,298 in 2012 and $1,302,490 in 2011.
Audit fees are fees for the audit of our 2012 and 2011 consolidated financial statements included in our Annual Reports on Form 10-K, reviews
of our condensed consolidated financial statements included in our Quarterly Reports on Form 10-Q, review of the consolidated financial
statements incorporated by reference into our outstanding registration statements, and statutory audit fees in overseas jurisdictions.

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

Tax fees are fees for tax compliance and planning services.

All other fees are fees that principally relate to licenses to a web-based accounting research tool in 2012 and 2011.

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

The Finance and Audit Committee has the sole authority to approve the scope of the audit and any audit-related services as well as all audit fees
and terms. The Finance and Audit Committee must pre-approve any audit and non-audit services provided by our independent registered public
accounting firm. The Finance and Audit Committee will not approve the engagement of the independent registered public accounting firm to
perform any

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

Table of Contents 20



12

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

Table of Contents 21



Table of Contents

services that the independent registered public accounting firm would be prohibited from providing under applicable securities laws, NASDAQ
requirements or Public Company Accounting Oversight Board rules. In assessing whether to approve the use of our independent registered
public accounting firm to provide permitted non-audit services, the Finance and Audit Committee tries to minimize relationships that could
appear to impair the objectivity of our independent registered public accounting firm. The Finance and Audit Committee will approve permitted
non-audit services by our independent registered public accounting firm only when it will be more effective or economical to have such services
provided by our independent registered public accounting firm than by another firm.

The Finance and Audit Committee annually reviews and pre-approves the audit, audit-related, tax, and other permissible non-audit services that
can be provided by the independent registered public accounting firm. Any proposed services exceeding pre-set levels or amounts will require
separate pre-approval by the Finance and Audit Committee, although our Chief Accounting Officer can approve up to an additional $50,000 in
the aggregate per calendar year for categories of services that the Finance and Audit Committee 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 $50,000 amount to be exceeded must be separately pre-approved by the Finance and Audit Committee.

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

All of the services provided by PricewaterhouseCoopers during 2012 were pre-approved in accordance with this policy.

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE RATIFICATION OF THE
SELECTION OF PRICEWATERHOUSECOOPERS LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
FOR THE FISCAL YEAR ENDING DECEMBER 31, 2013.
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PROPOSAL 3 � ADVISORY VOTE ON EXECUTIVE COMPENSATION

Our Compensation Discussion and Analysis, which appears later in this Proxy Statement, describes our executive compensation program and the
compensation decisions that the Compensation and Management Development Committee and our Board of Directors made with respect to the
2012 compensation of our named executive officers (listed in the Summary Compensation Table). As required pursuant to Section 14A of the
Securities Exchange Act, our Board of Directors is asking that stockholders cast a non-binding, advisory vote FOR the following resolution:

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

As we describe in our Compensation Discussion and Analysis, our executive compensation program embodies a pay-for-performance
philosophy that supports our business strategy and aligns the interests of our executives with our stockholders. In particular, our compensation
program rewards financial, strategic and operational performance and the goals set for each performance category support our long-range plans.
In light of our strong performance in 2012, we believe that the compensation paid to our named executive officers was appropriate. Highlights of
our 2012 performance include: our revenue, free cash flow and non-GAAP earnings per share (non-GAAP EPS) for 2012 exceeded the targets
we set for our compensation programs; our 2012 revenue and non-GAAP EPS performance metrics, as adjusted in accordance with the 2012
Annual Cash Incentive Plan, each increased by 7-10% over the comparable 2011 adjusted performance metrics; and common stock price
performance, a key determinant of payouts under our market stock units, increased 33% in 2012. In addition, to discourage excessive risk taking,
we maintain policies for share ownership and recoupment of compensation, cap payments under our annual cash incentive plan, and require
multi-year vesting of long-term incentive awards.

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

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

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE ADVISORY VOTE ON EXECUTIVE
COMPENSATION.
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PROPOSAL 4 � REAPPROVAL OF PERFORMANCE GOALS UNDER

2008 PERFORMANCE-BASED MANAGEMENT INCENTIVE PLAN

In 2008, our Board of Directors adopted and our stockholders approved the Biogen Idec Inc. 2008 Performance-Based Management Incentive
Plan (2008 Incentive Plan), including the list of performance goals and related provisions set forth in such plan for awards that are intended to
qualify for the performance-based compensation exception under Section 162(m) of the Internal Revenue Code. This proposal does not seek
any amendment of the existing provisions of, or performance goals contained within, the 2008 Incentive Plan. Rather, this proposal is
being presented to stockholders solely to address the periodic approval requirements of Section 162(m) described below.

Section 162(m) generally does not allow a publicly-held corporation to deduct from its U.S. federal taxable income compensation above
$1,000,000 that is paid in any taxable year to its chief executive officer or other named executive officers (excluding the chief financial officer).
Compensation above $1,000,000 may be deducted if, among other things, it is payable upon the attainment of performance goals whose material
terms are approved by the company�s stockholders. If the company�s compensation committee retains discretion to select which performance
goals will apply to a particular performance period, Section 162(m) requires that the material terms of such performance goals be reapproved by
the company�s stockholders every five years. For purposes of Section 162(m), the material terms include (a) the employees eligible to receive
compensation, (b) a description of the business criteria on which the performance goal may be based, and (c) the maximum amount of
compensation that can be paid to an employee under the performance goal. Each of these terms is discussed below. Stockholder approval of this
proposal is intended to constitute reapproval of the performance goals under the 2008 Incentive Plan for purposes of the approval requirements
of Section 162(m).

The performance goals set forth in the 2008 Incentive Plan were last approved by our stockholders five years ago, and there have been no
changes to that list of potential performance goals since that time. In order to continue to provide us with the ability to deduct the
performance-based compensation that we structure to comply with Section 162(m) and we pay to our Chief Executive Officer and our other
named executive officers (other than our Chief Financial Officer) for an additional five years, we are submitting the list of performance goals
and related provisions under our 2008 Incentive Plan to our stockholders for reapproval.

Plan Information and Performance Goals

Under the 2008 Incentive Plan, the Compensation and Management Development Committee of our Board of Directors (Compensation and
Management Development Committee) may grant performance awards to participants, the payment of which is determined by the achievement
of one or more performance goals over a performance period. Participation in the 2008 Incentive Plan is limited to our executive officers and
certain other key employees who are nominated by our Chief Executive Officer and approved by the Compensation and Management
Development Committee. Currently, approximately ten (10) employees participate in the 2008 Incentive Plan. Payments made to a participant in
any calendar year may not exceed (1) $6,000,000 for our Chief Executive Officer, (2) $3,000,000 for any other participant and (3) 225% of a
participant�s target incentive award. Each performance period may be a minimum of six and a maximum of sixty consecutive months in length,
as determined by the Compensation and Management Development Committee.

All awards under the 2008 Incentive Plan are intended to qualify as performance-based compensation under Section 162(m), and performance
goals must be based on one or more objectively determinable measures of performance relating to any of or to any combination of the following
(measured either absolutely or by reference to an index or indices and determined either on a consolidated basis or, as the context permits, on a
divisional, functional, subsidiary, line of business, project or geographical basis or in combinations thereof): sales; revenues; assets; expenses;
earnings before or after deduction for all or any portion of interest, taxes, depreciation, or amortization or other items, whether or not on a
continuing operations or an aggregate or per share basis; return on equity, investment, capital or assets; one or more operating ratios; borrowing
levels,
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leverage ratios or credit rating; market share; capital expenditures; cash flow; stock price; stockholder return; sales of particular products or
services; customer acquisition, expansion or retention; acquisitions and divestitures (in whole or in part); joint ventures and strategic alliances;
spin-offs, split-ups and the like; reorganizations; recapitalizations, restructurings, financings (issuance of debt or equity) or refinancings; or
achievement of clinical trial or measurable research objectives. To the extent consistent with the requirements for satisfying the
performance-based compensation exception under Section 162(m), the Compensation and Management Development Committee may provide
that one or more of the performance goals applicable to an award will be adjusted in an objectively determinable manner to reflect events (such
as acquisitions or dispositions) occurring during the performance period that affect the applicable performance criteria. Before the vesting or
payment of any award that is designed to be performance-based compensation under Section 162(m), the Compensation and Management
Development Committee must determine that the applicable performance goals have been attained.

No incentive awards are paid unless the Compensation and Management Development Committee certifies in writing that the applicable
performance criteria have been attained, and such determination will be final and conclusive. The Compensation and Management Development
Committee has no discretion to increase the amount of a participant�s incentive award as determined under the applicable formula, but it may in
its sole discretion reduce an incentive award otherwise payable to a participant, on the basis of Company and/or specific individual goals, which
may be based on objective or nonobjective factors related to the Company�s and/or the participant�s performance.

For additional information about the 2008 Incentive Plan, we encourage you to review the entire text of the plan, a copy of which is
attached as Appendix A to this Proxy Statement.

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE REAPPROVAL OF THE MATERIAL
TERMS OF THE PERFORMANCE GOALS AND RELATED PROVISIONS UNDER THE 2008 PERFORMANCE-BASED
MANAGEMENT INCENTIVE PLAN FOR PURPOSES OF SECTION 162(m) OF THE INTERNAL REVENUE CODE.
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