
1 
#960903v4 
 

Transactions and Strategy Committee Charter 

Purpose of the Committee 

The purpose of the Transactions and Strategy Committee (the “Committee”) of the Board of 
Directors (the “Board”) of BioMarin Pharmaceutical Inc. (the “Company”) is to assist the Board  in 
fulfilling its responsibilities relating to the review, evaluation and recommendation of (i) the Company’s 
strategic plan, business and operation priorities, and overall strategy, and (ii) financings, and substantial 
mergers, acquisitions, dispositions, investments, joint ventures, collaborations, partnerships, licensing 
arrangements or similar transactions or arrangements involving the Company (“Significant 
Transactions”). 
 

Committee Composition 

• The Committee will consist of at least three members of the Board, upon the recommendation 
of the Corporate Governance and Nominating Committee. Each Committee member shall be 
appointed by the Board and shall serve at the discretion of the Board and until a successor is 
duly elected or the member is removed or resigns. 

 
• Committee members may otherwise be removed or replaced by vote of the Board. 

 
Committee Structure and Operations 

• The Board, taking into account the views of the Chair of the Board and the members of the 
Corporate Governance and Nominating Committee, shall designate one member of the 
Committee as its chair. 
 

• The Committee shall hold such regular or special meetings as its members deem necessary or 
appropriate. In lieu of a meeting, the Committee may act by unanimous written consent. 
 

• The Committee shall have the authority to establish its own rules and procedures for notice, 
quorum and conduct of its meetings so long as they are not inconsistent with any provisions of 
the Company’s bylaws that are applicable to the Committee. 
 

• The Committee shall maintain written minutes of its meetings and copies of its actions by 
written consent and will cause such minutes and copies of written consents to be filed with the 
minutes of the meetings of the Board. The minutes of the Committee and actions by the 
unanimous written consent of Committee members will be made available to the other 
members of the Board. 
 

• Except in the case of a conflict of interest or similar situation requiring a more limited 
audience, as determined by the Company’s internal and/or external legal counsel, the 
Committee shall notify the Board of any meeting (including telephonic meetings), and all 
members of the Board may join the Committee meeting. 
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• The Committee shall report regularly to the Board summarizing the Committee’s meetings, 

including the principal subjects discussed and the conclusions and actions of the Committee. 
 

• The Committee shall review and assess periodically the adequacy of this charter, including the 
Committee’s role and responsibilities as outlined in this charter, and shall recommend any 
proposed changes to the Board for its consideration and approval. 

 
Committee Duties and Responsibilities 

The operation of the Committee shall be subject to the provisions of the Company’s Bylaws and 
Section 141 of the Delaware General Corporation Law, each as in effect from time to time. The 
Committee’s functions and procedures should remain flexible to most effectively address changing 
circumstances. To implement the Committee’s purposes and policies, the Committee shall be charged 
with the following duties and responsibilities, with the understanding, however, that the Committee may 
supplement and, except as otherwise required by applicable law, deviate from these activities as 
appropriate under the circumstances: 
 

• Review periodically and make recommendations to the Board with respect to the Company’s 
strategic plan, business and operation priorities, and overall strategy, including: 

 
o Identifying and evaluating opportunities to enhance the competitive positioning and 

financial profile of the Company’s portfolio of assets and businesses, both individually 
and as a whole; and 

 
o Reviewing the Company’s short-term and long-term financial planning and priorities. 

 
• Review, assist, and make recommendations to management and the Board with respect to the 

development and implementation of the Company’s strategy, including reviewing and 
discussing with management and the Board, the strategic direction, priorities and initiatives of 
the Company. 
 

• With respect to any potential Significant Transactions: 
 

o Review and assist management and the Board with the identification, consideration 
and evaluation of Significant Transactions, as the Committee deems necessary or 
appropriate; 

 
o Review and assist management and the Board with the evaluation of indications of 

interest or any specific proposals or offers received by the Company relating to 
potential Significant Transactions;  
 

o Conduct appropriate evaluations of the Significant Transactions contemplated by the 
Company in a manner the Committee deems necessary or appropriate; and  

 
o Make recommendations to the Board with respect to proposals and offers received or 

made by the Company relating to Significant Transactions, as the Committee deems 
necessary or appropriate. 
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Resources and Authority of the Committee 

• The Committee shall be authorized to access such internal and external resources as the 
Committee deems necessary or appropriate to fulfill its defined responsibilities, including 
engagement of counsel, investment bankers and accounting, financial or other consultants and 
professional advisors, as necessary or appropriate, in each case at the expense of the Company.  
 

• The Committee shall have sole authority to approve fees, costs, compensation and other terms 
of engagement of such outside resources and advisors, including, without limitation, 
engagement of investment banking advisors, all of which will be promptly paid by the 
Company. The Committee shall have the authority to perform such other functions, and shall 
have such powers, as may be necessary or appropriate in the efficient and lawful discharge of 
its responsibilities hereunder or as delegated to it by the Board. The Committee shall also have 
the authority to pay, at the expense of the Company, ordinary administrative expenses that, as 
determined by the Committee, are necessary or appropriate in carrying out its duties.  

 
• The Committee shall have full access to all books, records, facilities and personnel of the 

Company as deemed necessary or appropriate by any member of the Committee to discharge 
his or her responsibilities hereunder.  

 
• The Committee shall have the authority to require that any of the Company’s personnel, 

counsel or any other consultant or advisor to the Company attend any meeting of the 
Committee or meet with any member of the Committee or any of its legal, accounting or other 
advisors and consultants. 

 
The approval of this Charter by the Board shall be construed as a delegation of authority to 
the Committee with respect to the responsibilities set forth herein. 

 
Effective: October 29, 2024 


