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PILGRIMS PRIDE CORP
Form SC 13G/A
May 10, 2005

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Schedule 13G

Under the Securities Exchange Act of 1934
(Amendment 1 )

Pilgrims Pride Cor
(Name of Issuer)

COM
(Title of Class of Securities)

721467108
(CUSIP Number)

April 30, 2005
(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this
Schedule is filed:

[X] Rule 13d-1 (b)

*The remainder of this cover page shall be filled out for a reporting
person's initial filing on this form with respect to the subject class

of securities, and for any subsequent amendment containing information which
would alter the disclosures provided in a prior page.

The information required in the remainder of this cover page shall not

be deemed to be "filed" for the purpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that
section of the Act but shall be subject to all other provisions of the Act
(however, see the Notes).

CUSIP No. 721467108

(1) Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

BARCLAYS GLOBAL INVESTORS, NA., 943112180
(2) Check the appropriate box if a member of a Group*
(ay / /
(b)y /X/

(4) Citizenship or Place of Organization
U.S.A.

Number of Shares (5) Sole Voting Power



Edgar Filing: PILGRIMS PRIDE CORP - Form SC 13G/A

Beneficially Owned 6,129,132
by Each Reporting oo
Person With (6) Shared Voting Power

(7) Sole Dispositive Power
6,570,392

(9) Aggregate Amount Beneficially Owned by Each Reporting Person
6,570,392

9.87%

BK

CUSIP No. 721467108

(1) Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

BARCLAYS GLOBAL FUND ADVISORS

(2) Check the appropriate box if a member of a Group*
(ay / /
(b) /X/

(4) Citizenship or Place of Organization

U.S.A.
Number of Shares (5) Sole Voting Power
Beneficially Owned 45,839
by Each Reporting oo
Person With (6) Shared Voting Power

57,330

(9) Aggregate Amount Beneficially Owned by Each Reporting Person
57,330

(10) Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares*
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0.09%

IA

CUSIP No. 721467108

(1) Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

BARCLAYS GLOBAL INVESTORS, LTD

(2) Check the appropriate box if a member of a Group*
(ay / /
(b)y /X/

(4) Citizenship or Place of Organization

England
Number of Shares (5) Sole Voting Power
Beneficially Owned 202,878
by Each Reporting oo
Person With (6) Shared Voting Power

(7) Sole Dispositive Power
466,354

(9) Aggregate
466,354

0.70%

BK

(1) Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).
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BARCLAYS GLOBAL INVESTORS JAPAN TRUST AND BANKING COMPANY LIMITED

(2) Check the appropriate box if a member of a Group*
(ay / /
(b)y /X/

(4) Citizenship or Place of Organization

Japan
Number of Shares (5) Sole Voting Power
Beneficially Owned
by Each Reporting oo
Person With (6) Shared Voting Power

0.00%

BK

(1) Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

BARCLAYS LIFE ASSURANCE COMPANY LIMITED

(2) Check the appropriate box if a member of a Group*
(ay / /
(b) /X/

(4) Citizenship or Place of Organization

England
Number of Shares (5) Sole Voting Power
Beneficially Owned
by Each Reporting oo
Person With (6) Shared Voting Power
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(8) Shared Dispositive Power

0.00%

BK

(1) Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

BARCLAYS BANK PLC

(2) Check the appropriate box if a member of a Group*
(ay / /
(b) /X/

(4) Citizenship or Place of Organization

England
Number of Shares (5) Sole Voting Power
Beneficially Owned
by Each Reporting oo
Person With (6) Shared Voting Power

0.00%

BK

(1) Names of Reporting Persons.
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I.R.S. Identification Nos. of above persons (entities only).

BARCLAYS CAPITAL SECURITIES LIMITED

(2) Check the appropriate box if a member of a Group*
(ay / /
(b)y /X/

(4) Citizenship or Place of Organization

England.
Number of Shares (5) Sole Voting Power
Beneficially Owned 1,800
by Each Reporting oo
Person With (6) Shared Voting Power

1,800

1,800

0.00%

BK

(1) Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

BARCLAYS CAPITAL INC
(2) Check the appropriate box if a member of a Group*
(ay / /
(b)y /X/

(4) Citizenship or Place of Organization

U.S.A.
Number of Shares (5) Sole Voting Power
Beneficially Owned
by Each Reporting o
Person With (6) Shared Voting Power
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0.00%

BD

CUSIP No. 721467108

(1) Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

BARCLAYS PRIVATE BANK & TRUST (ISLE OF MAN) LIMITED

(2) Check the appropriate box if a member of a Group*
(ay / /
(b) /X/

(4) Citizenship or Place of Organization

England.
Number of Shares (5) Sole Voting Power
Beneficially Owned
by Each Reporting oo
Person With (6) Shared Voting Power

0.00%
(12) Type of Reporting Person*
BK
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(1) Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

BARCLAYS PRIVATE BANK AND TRUST (JERSEY) LIMITED

(2) Check the appropriate box if a member of a Group*
(ay / /
(b)y /X/

(4) Citizenship or Place of Organization

England
Number of Shares (5) Sole Voting Power
Beneficially Owned
by Each Reporting oo
Person With (6) Shared Voting Power

0.00%

BK

(1) Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

BARCLAYS BANK TRUST COMPANY LIMITED
(2) Check the appropriate box if a member of a Group*
(ay / /
(b) /X/

(4) Citizenship or Place of Organization
England
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Number of Shares
Beneficially Owned
by Each Reporting
Person With

0.00%

BK

(1) Names of Reporting Persons.

I.R.S. Identification Nos.

BARCLAYS BANK (Suisse) SA

of above persons (entities only).

(2) Check the appropriate box if a member of a Group*

(ay / /
(b)y /X/

(4) Citizenship or Place of Organization

Switzerland

Number of Shares
Beneficially Owned
by Each Reporting
Person With

0.00%
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(12) Type of Reporting Person*
BK

CUSIP No. 721467108

(1) Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

BARCLAYS PRIVATE BANK LIMITED

(2) Check the appropriate box if a member of a Group*
(ay / /
(b)y /X/

(4) Citizenship or Place of Organization

England
Number of Shares (5) Sole Voting Power
Beneficially Owned
by Each Reporting oo
Person With (6) Shared Voting Power

0.00%

BK

(1) Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

BRONCO (BARCLAYS CAYMAN) LIMITED
(2) Check the appropriate box if a member of a Group*
(ay / /
(b) /X/
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(3) SEC Use Only

(4) Citizenship or Place of Organization
Cayman Islands

Number of Shares (5) Sole Voting Power
Beneficially Owned

by Each Reporting o
Person With (6) Shared Voting Power

0.00%

OH

(1) Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

PALOMINO LIMITED
(2) Check the appropriate box if a member of a Group*
(ay / /
(b) /X/

(4) Citizenship or Place of Organization
Cayman Islands

Number of Shares (5) Sole Voting Power
Beneficially Owned 103,200

by Each Reporting o
Person With (6) Shared Voting Power

(7) Sole Dispositive Power
103,200

(9) Aggregate
103,200
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0.16%

OH

(1) Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

HYMF LIMITED
(2) Check the appropriate box if a member of a Group*
(ay / /
(b) /X/

(4) Citizenship or Place of Organization
Cayman Islands

Number of Shares (5) Sole Voting Power
Beneficially Owned

by Each Reporting o
Person With (6) Shared Voting Power

0.00%

OH
ITEM 1(A). NAME OF ISSUER
Pilgrims Pride Cor
ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
110 S TEXAS ST PO BOX 93
PITTSBURG TX 75686
ITEM 2 (A). NAME OF PERSON(S) FILING

BARCLAYS GLOBAL INVESTORS, NA
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ITEM 2(B). ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE

45 Fremont Street
San Francisco, CA 94105

ITEM 2(C) . CITIZENSHIP
U.S.A
ITEM 2(D) . TITLE OF CLASS OF SECURITIES
COM
ITEM 2(E). CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR

13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) // Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).

(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).

(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).

(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).

(e) // 1Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E) .

(f) // Employee Benefit Plan or endowment fund in accordance with section
240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813).

(i) // A church plan that is excluded from the definition of an investment
company under section 3(c) (14) of the Investment Company Act of 1940
(15U.s.C. 80a-3).

(3) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 1(A). NAME OF ISSUER
Pilgrims Pride Cor

ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES

110 S TEXAS ST PO BOX 93
PITTSBURG TX 75686
ITEM 2 (7). NAME OF PERSON(S) FILING
BARCLAYS GLOBAL FUND ADVISORS
ITEM 2 (B) . ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
45 Fremont Street
San Francisco, CA 94105
ITEM 2 (C). CITIZENSHIP
U.S.A
ITEM 2 (D). TITLE OF CLASS OF SECURITIES
COM
ITEM 2 (E) . CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR

13D-2(B), CHECK WHETHER THE PERSON FILING IS A
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(a) // Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).

(b) // Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).

(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).

(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).

(e) /X/ Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E).

(f) // Employee Benefit Plan or endowment fund in accordance with section
240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813).

(i) // A church plan that is excluded from the definition of an investment
company under section 3(c) (14) of the Investment Company Act of 1940
(15U.s.C. 80a-3).

(3) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 1(A). NAME OF ISSUER
Pilgrims Pride Cor
ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
110 S TEXAS ST PO BOX 93
PITTSBURG TX 75686
ITEM 2 (A). NAME OF PERSON(S) FILING
BARCLAYS GLOBAL INVESTORS, LTD
ITEM 2 (B). ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
Murray House
1 Royal Mint Court
LONDON, EC3N 4HH

ITEM 2(C). CITIZENSHIP
England
ITEM 2 (D). TITLE OF CLASS OF SECURITIES
COM
ITEM 2 (E). CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR

13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) // Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).

(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).

(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).

(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).

(e) // 1Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E).

(f) // Employee Benefit Plan or endowment fund in accordance with section
240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813).

(i) // A church plan that is excluded from the definition of an investment
company under section 3(c) (14) of the Investment Company Act of 1940
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(15U.5.C. 80a-3).
(§) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 1(A). NAME OF ISSUER
Pilgrims Pride Cor
ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
110 S TEXAS ST PO BOX 93
PITTSBURG TX 75686
ITEM 2 (A). NAME OF PERSON(S) FILING
BARCLAYS GLOBAL INVESTORS JAPAN TRUST AND BANKING COMPANY LIMITED
ITEM 2(B). ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
Ebisu Prime Square Tower 8th Floor
1-1-39 Hiroo Shibuya-Ku
Tokyo 150-0012 Japan

ITEM 2(C). CITIZENSHIP
Japan
ITEM 2 (D). TITLE OF CLASS OF SECURITIES
COM
ITEM 2 (E). CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR

13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) // Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).

(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).

(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).

(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).

(e) // 1Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E).

(f) // Employee Benefit Plan or endowment fund in accordance with section
240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813).

(i) // A church plan that is excluded from the definition of an investment
company under section 3(c) (14) of the Investment Company Act of 1940
(15U.s.C. 80a-3).

(§) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 1(A). NAME OF ISSUER
Pilgrims Pride Cor
ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
110 S TEXAS ST PO BOX 93
PITTSBURG TX 75686
ITEM 2 (7). NAME OF PERSON(S) FILING
BARCLAYS LIFE ASSURANCE COMPANY LIMITED
ITEM 2 (B). ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
Unicorn House 5th floor
252 Romford Road, Forest Gate

15
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London 37 9JB England

ITEM 2(C). CITIZENSHIP
England
ITEM 2 (D). TITLE OF CLASS OF SECURITIES
COM
ITEM 2(E). CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR

13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) // Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).

(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).

(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).

(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).

(e) // 1Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E).

(f) // Employee Benefit Plan or endowment fund in accordance with section
240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813).

(i) // A church plan that is excluded from the definition of an investment
company under section 3(c) (14) of the Investment Company Act of 1940
(15U.s.C. 80a-3).

(3) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 1(A). NAME OF ISSUER
Pilgrims Pride Cor
ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
110 S TEXAS ST PO BOX 93
PITTSBURG TX 75686
ITEM 2 (A). NAME OF PERSON(S) FILING
BARCLAYS BANK PLC
ITEM 2 (B). ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
54 Lombard Street
London, England EC3P 3AH

ITEM 2(C). CITIZENSHIP
England
ITEM 2 (D). TITLE OF CLASS OF SECURITIES
COM
ITEM 2 (E). CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR

13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) // Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).
(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).

16
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(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).

(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).

(e) // 1Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E).

(f) // Employee Benefit Plan or endowment fund in accordance with section
240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813).

(i) // A church plan that is excluded from the definition of an investment
company under section 3(c) (14) of the Investment Company Act of 1940
(15U.s.C. 80a-3).

(3) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 1(A). NAME OF ISSUER

Pilgrims Pride Cor
ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
110 S TEXAS ST PO BOX 93
PITTSBURG TX 75686
ITEM 2 (A). NAME OF PERSON(S) FILING
BARCLAYS CAPITAL SECURITIES LIMITED
ITEM 2 (B) . ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
5 The North Colonmade
Canary Wharf, London, England E14 4BB
ITEM 2 (C). CITIZENSHIP
England
ITEM 2 (D). TITLE OF CLASS OF SECURITIES
COM
ITEM 2 (E) . CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR

13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) // Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).

(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).

(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).

(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).

(e) // 1Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E) .

(f) // Employee Benefit Plan or endowment fund in accordance with section
240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813).

(i) // A church plan that is excluded from the definition of an investment
company under section 3(c) (14) of the Investment Company Act of 1940
(15U.s.C. 80a-3).

(3) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 1(A). NAME OF ISSUER

17
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Pilgrims Pride Cor
ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
110 S TEXAS ST PO BOX 93
PITTSBURG TX 75686
ITEM 2 (A). NAME OF PERSON(S) FILING
BARCLAYS CAPITAL INC
ITEM 2 (B). ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
200 Park Ave
NY, NY 10166

ITEM 2(C). CITIZENSHIP
U.S.A.
ITEM 2(D). TITLE OF CLASS OF SECURITIES
COM
ITEM 2(E). CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR

13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) /X/ Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).

(b) // Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).

(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).

(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).

(e) // 1Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E).

(f) // Employee Benefit Plan or endowment fund in accordance with section
240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813).

(i) // A church plan that is excluded from the definition of an investment
company under section 3(c) (14) of the Investment Company Act of 1940
(15U.s.C. 80a-3).

(3) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 1(A). NAME OF ISSUER
Pilgrims Pride Cor
ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
110 S TEXAS ST PO BOX 93
PITTSBURG TX 75686
ITEM 2 (A). NAME OF PERSON(S) FILING
BARCLAYS PRIVATE BANK & TRUST (ISLE OF MAN) LIMITED
ITEM 2 (B) . ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
4th Floor, Queen Victoria House
Isle of Man, IM99 IDF
ITEM 2 (C). CITIZENSHIP
England

ITEM 2(D). TITLE OF CLASS OF SECURITIES
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COM
ITEM 2(E). CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR

13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) // Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).

(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).

(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).

(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).

(e) // 1Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E) .

(f) // Employee Benefit Plan or endowment fund in accordance with section
240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813).

(i) // A church plan that is excluded from the definition of an investment
company under section 3(c) (14) of the Investment Company Act of 1940
(15U.s.C. 80a-3).

(3) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 1(A). NAME OF ISSUER
Pilgrims Pride Cor
ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
110 S TEXAS ST PO BOX 93
PITTSBURG TX 75686
ITEM 2 (A). NAME OF PERSON(S) FILING
BARCLAYS PRIVATE BANK AND TRUST (JERSEY) LIMITED
ITEM 2 (B) . ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
39/41 Broad Street, St. Helier
Jersey, Channel Islands JE4 8PU

ITEM 2(C). CITIZENSHIP
England
ITEM 2 (D). TITLE OF CLASS OF SECURITIES
COM
ITEM 2 (E). CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR

13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) // Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).
(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).
(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).
(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).
(e) // 1Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E).
(f) // Employee Benefit Plan or endowment fund in accordance with section
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240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813).

(i) // A church plan that is excluded from the definition of an investment
company under section 3(c) (14) of the Investment Company Act of 1940
(15U.s.C. 80a-3).

(3) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 1(A). NAME OF ISSUER
Pilgrims Pride Cor
ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
110 S TEXAS ST PO BOX 93
PITTSBURG TX 75686
ITEM 2 (A). NAME OF PERSON(S) FILING
BARCLAYS BANK TRUST COMPANY LIMITED
ITEM 2 (B) . ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
54 Lombard Street
London, EC3P 3AH, England

ITEM 2(C). CITIZENSHIP
England
ITEM 2 (D). TITLE OF CLASS OF SECURITIES
COM
ITEM 2 (E). CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR

13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) // Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).

(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).

(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).

(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).

(e) // 1Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E) .

(f) // Employee Benefit Plan or endowment fund in accordance with section
240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813).

(i) // A church plan that is excluded from the definition of an investment
company under section 3(c) (14) of the Investment Company Act of 1940
(15U.s.C. 80a-3).

(§) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 1(A). NAME OF ISSUER
Pilgrims Pride Cor

ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
110 S TEXAS ST PO BOX 93
PITTSBURG TX 75686
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ITEM 2 (7). NAME OF PERSON(S) FILING
BARCLAYS BANK (Suisse) SA
ITEM 2 (B). ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
10 rue d'Italie
CH-1204 Geneva

Switzerland
ITEM 2 (C). CITIZENSHIP
Switzerland
ITEM 2 (D). TITLE OF CLASS OF SECURITIES
COM
ITEM 2 (E) . CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR

13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) // Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).

(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).

(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).

(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).

(e) // 1Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E).

(f) // Employee Benefit Plan or endowment fund in accordance with section
240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813).

(i) // A church plan that is excluded from the definition of an investment
company under section 3(c) (14) of the Investment Company Act of 1940
(15U.s.C. 80a-3).

(3) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 1(A). NAME OF ISSUER

Pilgrims Pride Cor
ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
110 S TEXAS ST PO BOX 93
PITTSBURG TX 75686
ITEM 2 (7). NAME OF PERSON(S) FILING
BARCLAYS PRIVATE BANK LIMITED

ITEM 2 (B) . ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE

59/60 Grosvenor Street

London, WIX 9DA England

ITEM 2(C). CITIZENSHIP
England
ITEM 2 (D). TITLE OF CLASS OF SECURITIES
COM
ITEM 2 (E). CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR
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13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) // Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).

(b) /X/ Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).

(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).

(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).

(e) // 1Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E).

(f) // Employee Benefit Plan or endowment fund in accordance with section
240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit

Insurance Act (12 U.S.C. 1813).

(i) // A church plan that is excluded from the definition of an investment
company under section 3(c) (14) of the Investment Company Act of 1940
(15U.s.C. 80a-3).

(3) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 1(A). NAME OF ISSUER
Pilgrims Pride Cor

ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
110 S TEXAS ST PO BOX 93
PITTSBURG TX 75686

ITEM 2(A). NAME OF PERSON(S) FILING
BRONCO (BARCLAYS CAYMAN) LIMITED

ITEM 2 (B) . ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
Walker House Mary Street PO Box 908 GT
George Town, Grand Cayman (Cayman Islands)

ITEM 2 (C). CITIZENSHIP
Cayman Islands

ITEM 2(D). TITLE OF CLASS OF SECURITIES
COM
ITEM 2(E). CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR

13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) // Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).

(b) // Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).

(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).

(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).

(e) // 1Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E).

(f) // Employee Benefit Plan or endowment fund in accordance with section
240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit

Insurance Act (12 U.S.C. 1813).
(i) // A church plan that is excluded from the definition of an investment
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company under section 3(c) (14) of the Investment Company Act of 1940
(15U.s.C. 80a-3).
(3) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 1(A). NAME OF ISSUER
Pilgrims Pride Cor
ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES
110 S TEXAS ST PO BOX 93
PITTSBURG TX 75686
ITEM 2 (A). NAME OF PERSON(S) FILING
PALOMINO LIMITED
ITEM 2 (B) . ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
Walker House Mary Street PO Box 908 GT
George Town, Grand Cayman (Cayman Islands)
ITEM 2 (C). CITIZENSHIP
Cayman Islands

ITEM 2(D) . TITLE OF CLASS OF SECURITIES
COM
ITEM 2(E). CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR

13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) // Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).

(b) // Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).

(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).

(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).

(e) // 1Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E).

(f) // Employee Benefit Plan or endowment fund in accordance with section
240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813).

(i) // A church plan that is excluded from the definition of an investment
company under section 3(c) (14) of the Investment Company Act of 1940
(15U.s.C. 80a-3).

(§) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 1(A). NAME OF ISSUER

Pilgrims Pride Cor
ITEM 1(B). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES

110 S TEXAS ST PO BOX 93

PITTSBURG TX 75686
ITEM 2 (A). NAME OF PERSON(S) FILING

HYMF LIMITED

ITEM 2 (B) . ADDRESS OF PRINCIPAL BUSINESS OFFICE OR, IF NONE, RESIDENCE
Walker House Mary Street PO Box 908 GT
George Town, Grand Cayman (Cayman Islands)
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ITEM 2 (C). CITIZENSHIP
Cayman Islands

ITEM 2(D) . TITLE OF CLASS OF SECURITIES
COM
ITEM 2(E). CUSIP NUMBER
721467108
ITEM 3. IF THIS STATEMENT IS FILED PURSUANT TO RULES 13D-1(B), OR

13D-2(B), CHECK WHETHER THE PERSON FILING IS A

(a) // Broker or Dealer registered under Section 15 of the Act
(15 U.s.C. 780).

(b) // Bank as defined in section 3(a) (6) of the Act (15 U.S.C. 78c).

(c) // Insurance Company as defined in section 3(a) (19) of the Act
(15 U.s.C. 78c).

(d) // Investment Company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C. 80a-8).

(e) // 1Investment Adviser in accordance with section 240.13d(b) (1) (ii) (E) .

(f) // Employee Benefit Plan or endowment fund in accordance with section
240.13d-1(b) (1) (ii) (F) .

(g) // Parent Holding Company or control person in accordance with section
240.13d-1(b) (1) (i1) (G) .

(h) // A savings association as defined in section 3(b) of the Federal Deposit
Insurance Act (12 U.S.C. 1813).

(i) // A church plan that is excluded from the definition of an investment
company under section 3(c) (14) of the Investment Company Act of 1940
(15U.s.C. 80a-3).

(3) // Group, in accordance with section 240.13d-1(b) (1) (ii) (J)

ITEM 4. OWNERSHIP

Provide the following information regarding the aggregate number and
percentage of the class of securities of the issuer identified in Item 1.

(a) Amount Beneficially Owned:
7,199,076

(b) Percent of Class:
10.82%

(c) Number of shares as to which such person has:

(1) sole power to vote or to direct the vote
6,482,849
(ii) shared power to vote or to direct the vote

(iii) sole power to dispose or to direct the disposition of
7,199,076

(iv) shared power to dispose or to direct the disposition of

ITEM 5. OWNERSHIP OF FIVE PERCENT OR LESS OF A CLASS

If this statement is being filed to report the fact that as of the date hereof
the reporting person has ceased to be the beneficial owner of more than five
percent of the class of securities, check the following. //
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ITEM 6. OWNERSHIP OF MORE THAN FIVE PERCENT ON BEHALF OF ANOTHER PERSON
The shares reported are held by the company in trust accounts for the
economic benefit of the beneficiaries of those accounts. See also
Items 2 (a) above.

ITEM 7. IDENTIFICATION AND CLASSIFICATION OF THE SUBSIDIARY WHICH ACQUIRED
THE SECURITY BEING REPORTED ON BY THE PARENT HOLDING COMPANY

Not applicable

ITEM 8. IDENTIFICATION AND CLASSIFICATION OF MEMBERS OF THE GROUP
Not applicable

ITEM 9. NOTICE OF DISSOLUTION OF GROUP
Not applicable

ITEM 10. CERTIFICATION

(a) The following certification shall be included if the statement
is filed pursuant to section 240.13d-1(b):

By signing below I certify that, to the best of my knowledge
and belief, the securities referred to above were acquired and
are held in the ordinary course of business and were not
acquired and are not held for the purpose of or with the effect
of changing or influencing the control of the issuer of the
securities and were not acquired and are not held in connection
with or as a participant in any transaction having that purpose
or effect.

(b) The following certification shall be included if the statement
is filed pursuant to section 240.13d-1(c):

By signing below I certify that, to the best of my knowledge
and belief, the securities referred to above were not acquired
and are not held for the purpose of or with the effect of
changing or influencing the control of the issuer of the
securities and were not acquired and are not held in connection
with or as a participant in any transaction having that purpose
or effect.

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify
that the information set forth in this statement is true, complete and correct.

May 10, 2005

Signature

Nancy Yeung
Manager of Global Accounting

Name/Title

="margin-left:0px; text-indent:-Opx">Mr. Savage has been the President of Strategic Imagery LLC (pharmaceutical

consulting) since May 2003. He served as Group Vice President and President

General Therapeutics & Inflammation
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Business of Pharmacia Corporation from 2002 until its acquisition by Pfizer, Inc. in 2003. From 1996 through 2001,
Mr. Savage served Johnson & Johnson in a variety of roles, most recently as Chairman of Johnson & Johnson s
Pharmaceutical Group. From 1985 to 1996, he served Roche Holding AG in a variety of marketing, business
development and operations positions, most recently as Vice President Marketing, Hoffmann-La Roche, Inc.

Mr. Savage serves as the non-executive chairman of EpiCept Corporation (pharmaceuticals) and as the presiding
director of The Medicines Company, Inc. (pharmaceuticals).

Robert C. Strauss

Director since 1997

Age 65

Mor. Strauss has been President, Chief Executive Officer & Chairman of the Board of Noven since June 2001. From
December 1997 through September 2000, he served as President & Chief Executive Officer and as a Director of
Noven, and from September 2000 to June 2001, he served as Co-Chairman of Noven. From March 1997 to July 1997,
he served as President and Chief Operating Officer and a Director of IVAX Corporation (pharmaceuticals). From
1983 to 1997, he served in various executive positions with Cordis Corporation, most recently as its Chairman of the
Board, President and Chief Executive Officer.

Wayne P. Yetter Mr. Yetter has been Chief Executive Officer of Verispan LLC (health care information)
Director since 2001 since September 2005. From November 2004 to September 2005, he served as the Chief
Age 61 Executive Officer of Odyssey Pharmaceuticals, Inc., the specialty pharmaceutical

division of Pliva d.d. From 2003 to 2005, he served on the Advisory Board of Alterity
Partners (mergers and acquisition advisory firm). From September 2000 to June 2003,
Mr. Yetter served as Chairman and Chief Executive Officer of Synavant Inc.
(pharmaceutical marketing/ technology services). From 1999 to 2000, Mr. Yetter served
as Chief Operating Officer at IMS Health, Inc. (information services for the health care
industry). From 1997 to 1999, he served as President and Chief Executive Officer of
Novartis Pharmaceuticals Corporation (pharmaceuticals). From 1991 to 1994,
Mr. Yetter served as General Manager and then President of Astra Merck, a division of
Merck & Co. From 1994 to 1997, he served as President and Chief Executive Officer of
Astra Merck, Inc. (pharmaceuticals). Mr. Yetter serves on the board of directors of
Matria Healthcare, Inc. (disease management), EpiCept Corporation (pharmaceuticals),
Alteon, Inc. (pharmaceuticals) and HAPC, Inc. (healthcare acquisitions).

6
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Governance of the Company

Pursuant to Noven s By-Laws and the Delaware General Corporation Law, Noven s business, property and affairs
are managed under the direction of the Board. Members of the Board are kept informed of Noven s business through
discussions with the Chief Executive Officer and other senior officers, by reviewing materials provided to them and
by participating in meetings of the Board and its committees.

The Board has adopted a Code of Business Conduct and Ethics that applies to all of our directors, officers and
employees. The Board has also adopted Corporate Governance Guidelines which, in conjunction with Noven s
Certificate of Incorporation, By-Laws, committee charters and the Code of Business Conduct and Ethics, form the
framework for the governance of Noven. Noven s Corporate Governance Guidelines and the Code of Business
Conduct and Ethics are posted in the Investor Relations-Governance section of our company website:
http://www.noven.com. If, in the future, we should amend our Code of Business Conduct and Ethics or grant a waiver
to our Chief Executive Officer, Chief Financial Officer or principal accounting officer with respect to our Code of
Business Conduct and Ethics, then we will post the amendment or a description of the waiver in the Investor
Relations-Governance section of our company website.

Noven s Corporate Governance Guidelines provide that the Board should have a significant majority of independent
directors and that the expectation of the Board is that the number of employee directors should not exceed two. The
Board has determined that all of the directors, other than Mr. Strauss, are independent as such term is defined by the
applicable listing standards of the Nasdaq Stock Market. The Board based this determination primarily on a review of
the responses of the directors to questions regarding their employment, affiliations and family and other relationships.

In accordance with Noven s Corporate Governance Guidelines, the Chairman of the Nominating and Corporate
Governance Committee (Mr. Yetter) has been appointed as the lead independent director. As the lead independent
director, Mr. Yetter presides at executive sessions of the independent directors, which are held at each regularly
scheduled meeting of the Board. The lead independent director is also responsible for coordinating the activities of the
other independent directors.

The Board held five meetings in 2006, and each director who served as a director during 2006 attended more than
75% of the aggregate of the meetings of the Board and the Committees on which he served. We typically schedule a
Board meeting in conjunction with our annual meeting and expect that our directors will attend the annual meeting,
absent a valid reason, such as a schedule conflict. Last year, six of the seven individuals then serving as directors
attended our annual meeting.

7
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The Board has three standing committees: (1) Nominating and Corporate Governance, (2) Audit and
(3) Compensation. The Board has adopted a written charter for each of the three committees. The committee charters
are posted in the Investor Relations-Governance section of our company website: http://www.noven.com. Under these
charters, each of the standing committees has the authority to retain and pay the fees of any advisor it deems necessary
to carry out its duties.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee provides assistance to the Board in identifying, screening
and recommending candidates to serve as directors of Noven. The Committee also oversees matters of corporate
governance and provides advice to the Board with respect to Board organization, membership and function.

The Nominating and Corporate Governance Committee is responsible for proposing to the Board nominees for
election or re-election to the Board, based upon recommendations from the Chairman, the Chief Executive Officer,
other Board members, and Noven stockholders. Recommendations from stockholders should be submitted to Noven
in accordance with the procedures set forth in the Q&A information beginning on page 4. The Nominating and
Corporate Governance Committee is empowered to engage third-party executive search firms to assist it in identifying
candidates.

Board candidates are considered by the Nominating and Corporate Governance Committee on a case-by-case basis
using various criteria, such as a candidate s business and industry experience, personal and professional reputation,
professional skill, status as an independent director, financial expertise and the current composition of the Board.
There are no minimum criteria for nomination to the Board, and there are no separate processes or criteria for
evaluating candidates nominated by stockholders. After completing this review of the candidate and conducting
in-person or telephone interviews, the Nominating and Corporate Governance Committee recommends which
candidate or candidates should be nominated for election to the Board. As a general matter, the Nominating and
Corporate Governance Committee believes that the continuing services of qualified incumbents promotes stability and
continuity in the Board, contributing to the Board s ability to work as a collective body, while giving Noven the benefit
of the familiarity and insight into the Company s affairs that its directors have accumulated during their tenure. Noven
has no term limits or mandatory retirement age with respect to its Board members.

In addition to identifying, screening and recommending qualified candidates to serve as directors, the Nominating
and Corporate Governance Committee:

reviews potential conflicts of interest involving prospective Board members;

annually reviews and makes recommendations to the Board concerning the Corporate Governance Guidelines;
reviews the structure of the Board and the skills and experience of its members;

studies and makes recommendations to the Board concerning the size, composition, compensation and
functioning of the Board; and

reviews and makes recommendations to the Board regarding the composition and responsibilities of Board
Committees.
8
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All of the members of the Nominating and Corporate Governance Committee are independent as such term is
defined by the applicable listing standards of the Nasdaq Stock Market.
Members: Mr. Yetter (Chairperson) and Dr. Clarkson
Meetings held last year: Three
Audit Committee
The primary responsibility of the Audit Committee is to oversee Noven s financial reporting processes and the
audits of Noven s financial statements on behalf of the Board and to report the results of its activities to the Board. The
Committee:
is directly responsible for the appointment and termination (subject, if applicable, to stockholder ratification),
compensation, evaluation and oversight of the work of the independent registered public accounting firm;

oversees the resolution of disagreements between management and the independent registered public
accounting firm in the event that they arise, including resolution of disagreements between management and
the auditor regarding financial reporting;

reviews with the individual responsible, if any, for the internal audit function, the independent registered
public accounting firm and management of Noven the scope of their proposed audits for the current year and
the proposed audit procedures to be utilized;

reviews and pre-approves both audit and permissible non-audit services provided by the independent
registered public accounting firm and their possible impact on that firm s independence;

reviews and discusses with the independent registered public accounting firm any relationships between the
auditor and Noven that may impact that firm s independence;

reviews and advises the Board on the selection, performance, compensation and removal of the individual, if
any, responsible for Noven s internal audit function, and the activities, organizational structure, and
qualifications of the individuals involved in the internal audit function;

reviews and discusses with management and the independent registered public accounting firm the financial
statements of Noven to be included in its periodic filings with the Securities and Exchange Commission and
other relevant reports (such as reports of internal controls over financial reporting) or financial information
submitted by Noven to any governmental body, or the public;

9
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discusses with management and the independent registered public accounting firm the quality, not just
acceptability, of the accounting principles (including accounting policies that may be viewed as critical), and
the reasonableness of significant judgments, and reviews and considers with the independent registered public
accounting firm the matters required to be discussed by Statement of Auditing Standards No. 61,
Communication With Audit Committees, as amended by SASs 89 and 90 and Rule 2-07 of Regulation S-X;

discusses with management and the independent registered public accounting firm Noven s critical accounting
policies and confers with management and the independent registered public accounting firm on significant
financial reporting issues and judgments made in connection with the preparation of the financial statements,
including analyses of the effects on the financial statements of alternative methods permitted by generally
accepted accounting principles;

discusses with management and the independent registered public accounting firm as appropriate the integrity
of Noven s financial reporting processes and the quality and adequacy of Noven s internal controls and
disclosure controls, including Noven s systems to monitor and manage business risk;

reviews management s assertion on its assessment of the effectiveness of internal controls over financial
reporting as of the end of the most recent calendar year and the independent registered public accounting
firm s report on and attestation of management s assertions, as well as all material issues raised by
management s assessment of internal controls over financial reporting;

meets with the independent registered public accounting firm outside the presence of management, and
discusses the independent registered public accounting firm s evaluation of Noven s financial and accounting
personnel and the cooperation that the independent registered public accounting firm received during the
course of the audit;

reviews and, if appropriate, approves or ratifies related party transactions ;

establishes procedures for the receipt, retention and treatment of complaints regarding Noven s accounting,
internal accounting controls, or auditing matters; and

sets hiring policies for current or former partners, principals, or professional employees of the independent
registered public accounting firm.
The Board of Directors, in its business judgment, has determined that each Audit Committee member is
independent as such term is defined by the applicable listing standards of the Nasdaq Stock Market and under
Section 10A(m)(3) of the Securities Exchange Act of 1934. Noven has identified Donald A. Denkhaus as an audit
committee financial expert as that term is defined in applicable regulations of the Securities and Exchange
Commission.
Members: Messrs. Denkhaus (Chairperson), Braginsky and Granadillo
Meetings held last year: Eight
10
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Compensation Committee
The Compensation Committee provides assistance to the Board in fulfilling its responsibility to oversee and
participate in the creation and administration of Noven s executive compensation programs and practices. The
Committee:
reviews and determines the annual salary, bonus, equity compensation and other benefits of the executive
officers of Noven;

reviews, approves and, if appropriate, negotiates all employment, termination and other compensation-related
agreements with the executive officers of Noven;

reviews the operation of Noven s executive compensation programs and establishes and reviews policies for
their administration; and

administers Noven s equity compensation plans including approving grants of equity compensation under
Noven s 1999 Long-Term Incentive Plan.

All of the members of the Compensation Committee are independent within the meaning of the applicable listing
standards of the Nasdaq Stock Market.

Members: Dr. Clarkson (Chairperson), Messrs. Granadillo and Savage
Meetings held last year: Six
Related Party Transactions

The Board has adopted a policy and procedures for the review and approval of transactions in which Noven and its
directors, executive officers or their immediate family members are participants to determine whether such persons
have a direct or indirect material interest. The policy covers any related party transaction that meets the minimum
threshold for disclosure in Noven s proxy statement under the relevant Securities and Exchange Commission rules.
The Audit Committee is responsible for reviewing and, if appropriate, approving or ratifying any related party
transactions.

In determining whether to approve, disapprove or ratify a related party transaction, the Audit Committee will take
into account, among other factors it deems appropriate, (i) whether the transaction is on terms no less favorable to
Noven than terms that would otherwise be generally available to Noven if the transaction was entered into under the
same or similar circumstances with a party unaffiliated with Noven and (ii) the extent of the interest of the related
party in the transaction.

Noven was not a party to any related party transaction that would be required to be disclosed under Item 404 of
Regulation S-K in 2006, and historically has not entered into related party transactions since at least 1998.
Stockholder Communication with Directors

As specified in our Corporate Governance Guidelines, Noven stockholders who want to communicate with the
Board or any individual Director may write to:

11
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Noven Pharmaceuticals, Inc.

11960 S.W. 144t Street

Miami, Florida 33186

Attn: General Counsel

The letter should include a statement indicating that the sender is a Noven stockholder. The General Counsel will

review all stockholder letters to the Board and depending on the subject matter will:
Regularly forward any letter that deals with the function of the Board or committees of the Board (or is
otherwise appropriate for Board attention) to the director or directors to whom it is addressed;

Attempt to handle the inquiry directly if it relates to routine or ministerial matters, including requests for
information about Noven and stock-related matters; or

Not forward the letter if it relates to an improper or irrelevant topic.

The General Counsel or another member of management will, at each meeting of the Board, present a summary of
all letters received since the last meeting that were not forwarded to the Board and will make those letters available to
the Board upon request.

12
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Director Compensation
The following table provides information on Noven s compensation and reimbursement practices for non-employee
directors. Directors who are employed by Noven do not receive any additional compensation for their Board activities
and are not included in this table.
Director Compensation in 2006

Change in
Pension
Value and
Non-Qualified
Non-Equity Deferred

Fees Earned Stock Option  Incentive All
or Paid Awards Awards Plan Compensation Other

Name in Cash (DHQ) (2)(3) Compensation Earnings Compensation Total
Sidney Braginsky $ 29,250 $75,000 $0 $0 $ 0 $0 $104,250
John G. Clarkson 38,500 75,000 0 0 0 0 113,500
Donald A.
Denkhaus 49,000 75,000 0 0 0 0 124,000
Pedro P.
Granadillo 41,500 75,000 0 0 0 0 116,500
Robert G. Savage 33,250 75,000 0 0 0 0 108,250
Wayne P. Yetter 34,750 75,000 0 0 0 0 109,750

(1) Represents the
dollar amount
recognized for
financial
statement
reporting
purposes for the
year ended
December 31,
2006 in
accordance with
Statement of
Financial
Accounting
Standards
No. 123 (revised
2004),

Share-Based
Payment ( FAS
123(R) ). Each
non-employee
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(@)

director
received a
restricted stock
award upon his
re-election to
the Board at the
2006 Annual
Meeting. The
grant date fair
value of the
restricted stock
award computed
in accordance
with FAS
123(R) for each
director was
$100,000. The
restricted stock
awards vest
over a one-year
period in four
quarterly
installments.

Set forth in the
table below are
the aggregate
number of stock
awards and
aggregate
number of
shares of
common stock
underlying
options held by
each
non-employee
director as of
December 31,
2006.
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Outstanding
Outstanding Option
Stock
Name Awards Awards
Sidney Braginsky 5,724 37,500
John G. Clarkson 5,724 15,000
Donald A. Denkhaus 5,724 30,000
Pedro P. Granadillo 5,724 22,500
Robert G. Savage 5,724 30,000
Wayne P. Yetter 5,724 40,000

(3) No stock
options were
granted to the
non-employee
directors in
2006 and there
is no current
intention to
grant stock
options to the
non-employee
directors in
future periods.

Noven uses a combination of cash and stock-based incentive compensation to attract and retain qualified
candidates to serve on the Board. In setting director compensation, Noven considers the significant amount of time
that directors expend in fulfilling their duties to Noven as well as the skill-level required by Noven of members of the
Board. The Board sets director compensation based on the joint recommendations of the Nominating and Corporate
Governance Committee and Compensation Committee.

Cash Compensation Paid to Board Members

Upon re-election to the Board at the 2006 Annual Meeting, each non-employee director received an annual cash
retainer of $20,000. Non-employee directors also receive attendance fees of $1,500 for each Board and committee
meeting attended in person and $750 for each Board and committee meeting attended by telephone. The chair of the
Audit Committee receives an additional annual retainer of $10,000 and each other committee chair receives an
additional annual retainer of $5,000. Noven reimburses directors for their expenses incurred related to their Board
membership.

Equity Compensation Paid to Board Members

Commencing in May 2006, Noven began granting restricted stock to non-employee directors under the 1999 Plan
in lieu of the stock options that were previously granted to these directors. Under Noven s current director
compensation program, each non-employee director is granted restricted stock valued at $150,000 upon election to the
Board and then receives annual grants of restricted stock valued at $100,000 upon re-election to the Board at Noven s
annual meeting. The Board may increase or decrease the value of the awards from time to time based on such factors
as the Board deems relevant. The number of shares of restricted stock granted will be determined based on the market
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price of Noven s common stock on the date of grant.
Deferred Compensation Program
Directors can defer receipt of their fees and their restricted stock grants by participating in Noven s non-qualified
deferred compensation plan. A more complete description of the plan is described below on page 30 under
Non-qualified Deferred Compensation in 2006.
14
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Executive Compensation
Compensation Discussion and Analysis

This section discusses Noven s compensation policies and programs applicable to Noven s Chief Executive Officer
( CEO ), Chief Financial Officer and the three other executive officers named in the Summary Compensation Table on
page 26 (collectively, we refer to these five executive officers as the named executive officers ).
Compensation Philosophy and Objectives

The core objectives of Noven s compensation programs are to secure and retain the services of high quality
executives and to provide compensation to Noven s executives that is commensurate and aligned with the company s
performance and long-term stockholder value.

Noven seeks to achieve these objectives through three principal compensation programs. Each of these programs
has a different purpose and is intended to reward achievement of different goals.

Program Purpose
Base Salary and Benefits Recruit and retain key employees
Annual Incentive Plan Reward the achievement of selected

financial and non-financial goals

Long-term Incentive Pay Enhance long-term stockholder value
by aligning the interests of
executives with with those of
stockholders

These compensation programs are designed to reward current and long-term objectives. Achievement of current
objectives is rewarded through base salary and the annual incentive plan, while long-term incentive pay in the form of
equity grants is intended to link a significant portion of compensation to long-term stock price appreciation realized by
Noven s stockholders.

Noven s overall compensation levels have been chosen to attract the talent needed to achieve and maintain Noven s
position as a leading transdermal drug delivery company. Noven targets cash compensation (base salary and the
annual incentive award) at the median and total compensation between the median and the 75t percentile of peer
companies (as discussed below) provided commensurate levels of performance are attained.

As a general philosophy, the Compensation Committee believes that, as an officer s position and responsibilities
increase, a greater percentage of that officer s total compensation should be tied to performance, and therefore at risk.
Thus, individuals with greater roles and responsibilities associated with achieving Noven s performance targets bear a
greater proportion of the risk that those goals may not be achieved and receive a greater proportion of the reward if
those goals are met

15
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or surpassed. In accordance with these principles, incentive compensation (i.e., the annual incentive plan at target and
the grant date fair value of the annual equity grant) represented almost 70% of the CEO s total compensation in 2006
and an average of almost 60% of the total compensation for the other named executive officers in 2006. The mix
between the three components of Noven s executive compensation program is set forth in the following table which
shows each component of the named executive officers compensation in 2006 as an approximate percentage of their
total compensation:

Base Annual Value of

Executive Salary Incentive Pay Equity Grant
(at 100% of
target)

Robert C. Strauss 32% 19% 49%
Jeffrey F. Eisenberg 43% 20% 37%
W. Neil Jones 40% 18% 40%
Juan Mantelle 41% 19% 40%
Diane M. Barrett 41% 18% 41%

Role of Compensation Committee

Noven s executive compensation policies and programs are established and administered by the Compensation
Committee, which consists of three non-employee, independent directors: Dr. John G. Clarkson (Chairman), Pedro P.
Granadillo and Robert G. Savage. A discussion of the specific duties and responsibilities of the Compensation
Committee under its written charter can be found on page 11.

The Compensation Committee has retained a compensation consultant to assist the Compensation Committee in
the design and implementation of various Noven executive compensation polices and programs. This consultant, Pearl
Meyer & Partners ( PM&P ), reports directly to the Compensation Committee and any new projects undertaken by
PM&P on behalf of Noven must be approved by the Chairman of the Compensation Committee.

Noven s CEO and Vice President Human Resources work closely with the Compensation Committee on
compensation matters and, as discussed in this section, Noven s CEO recommends executive compensation amounts to
the Compensation Committee. The Compensation Committee meets with the CEO to discuss his performance, but
ultimately decisions regarding his compensation are made solely based upon the Compensation Committee s
deliberations. The Compensation Committee has final approval of all compensation amounts or formulas applicable to
benefit plans in which executive officers participate.

Base Salary

The Compensation Committee approves each executive officer s base salary by considering the individual s
responsibility, the individual s performance and the market data discussed below. Salary levels are typically
determined annually at the regularly-scheduled meeting of the Compensation Committee each November, as well as
upon a promotion or other change in job responsibility.

16
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Noven targets base salaries for its officers, including the named executive officers, based generally on the median
base salary of peer companies. Since 2001, the Compensation Committee has retained a compensation consultant on a
biennial basis to assist in the benchmarking process. The most recent benchmarking study was conducted in 2005 by
PM&P, which worked with the Compensation Committee to identify peer companies for benchmarking purposes.
Based on this review, the following 20 companies were selected as Noven s peer companies (the Peer Companies ):

aaiPharma Digene Savient Pharmaceuticals
Able Laboratories Gene Logic Sciele Pharma

Albany Molecular Research Lannett Serologicals

ArQule Ligand Pharmaceutical Stratagene

Bradley Pharmaceuticals Martek Biosciences Techne

CNS Nabi Biopharmaceuticals Vertex Pharmaceuticals
Connetics Orchid Biosciences

These companies, which are primarily drug companies, were chosen primarily on the basis of revenues. The list of
Peer Companies is periodically reviewed and updated and companies for which compensation information is no
longer available are removed.

The results of the 2005 benchmarking study indicated that the base salaries of three of the named executive officers
closely matched the median base salary of the Peer Companies; one officer s base salary fell below the Peer Company
median and one officer s base salary was above the Peer Company median. The Compensation Committee reviewed
the base salaries of the two executives who were above and below the median and determined they were appropriately
compensated at those levels.

In determining 2007 base salaries for the named executive officers, the Compensation Committee reviewed the
results of five salary budget surveys conducted by third-party compensation sources which indicated that the surveyed
companies on average expected to increase executive salaries by 3.8% to 4% in 2007. The Compensation Committee
also reviewed an assessment by the CEO of the performance of each of the named executive officers (other than the
CEO) during 2006. Each named executive officer s merit rating in these assessments exceeded four (very good) on a
scale from one (unsatisfactory) to five (outstanding). Based on the foregoing, the Compensation Committee approved
the following 2007 base salaries:

2007 Base Increase from
Executive Salary 2006
Robert C. Strauss $611,251 4%
Jeffrey F. Eisenberg $314,811 4%
W. Neil Jones $ 253,335 4%
Juan Mantelle $278,718 4%
Diane M. Barrett $ 273,000 4%
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As with base salary, benefits are established based upon an assessment of competitive market factors and, to a
lesser extent, a determination of what is needed to attract and retain talent. As detailed in the Summary Compensation
Table, Noven covers the cost of an airline club membership, and some costs related to financial planning services,
executive physical examinations and communication equipment and monthly usage fees for the named executive
officers. In addition, named executive officers may participate in Noven s 401(k) savings plan (which includes a 3%
matching contribution) as well as Noven s health, dental, vision, disability and life insurance plans.

Beginning in 2006, Noven s officers, including the named executive officers, became eligible to participate in a
deferred compensation plan that allows officers to defer receipt of a portion of their base salary and any annual cash
bonus into cash accounts that mirror the gains and/or losses of selected investment funds. Participants have an
unsecured contractual commitment by Noven to pay the amounts due under the plan from Noven s general assets.
Deferred amounts are placed in a rabbi trust , which is intended to protect the participant if Noven is unwilling to pay
plan benefits for any reason other than insolvency or bankruptcy. The deferred compensation plan also allows Noven s
directors the ability to defer restricted stock awards and/or cash fees received for service as a Noven director. The
Compensation Committee implemented the deferred compensation plan in 2006 primarily as a means for directors to
avoid the necessity of liquidating all or a portion of their restricted stock grant upon vesting, which otherwise could be
necessary in order to generate cash proceeds to pay the federal income tax that becomes due upon the vesting of
restricted stock. The Compensation Committee extended participation in the deferred compensation plan to officers as
the incremental cost of their participation is minimal compared to the tax-planning benefits the plan offers the
participating officers.

Annual Incentive Plan

Noven s annual incentive plan ( AIP ) is intended to motivate executives by recognizing and rewarding corporate and
individual performance. The Compensation Committee believes that performance-based annual incentives, in the form
of cash incentives, should represent a meaningful component of Noven s executive compensation program. For 2006,
the AIP award at target levels represented approximately 20% of the total compensation of the named executive
officers.

While the basic framework of the AIP has been similar for the past several years, the Compensation Committee
annually reevaluates the parameters of the program based on Noven s then-current circumstances, as well as the
performance and/or goals that the Compensation Committee deems critical for the success of the Company.

In designing the AIP for 2006, the Compensation Committee bifurcated the AIP into two separate incentive plans.
The first of the two plans was a formula-based plan, which represented 75% of an individual s total target incentive for
2006. The second plan, which represented the remaining 25% of an individual s total target incentive for 2006, was a
discretionary plan based solely on the Compensation Committee s assessment of Noven s performance in 2006 with
respect to the launch of Daytrana, Noven s new methylphenidate patch for the treatment of Attention Deficit
Hyperactivity Disorder*.

*  Daytrana is a
trademark of
Shire
Pharmaceuticals
Ireland Limited,
the global
licensee of the
product.
18
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All Noven employees were eligible to participate in both of the 2006 annual incentive plans. The Compensation
Committee fixed percentages of base salary as target incentive bonus awards for the named executive officers. The
2006 target AIP awards were set at 60% of base salary for the CEO and at 45% of base salary for each of the other
named executive officers. In determining the target AIP awards for the named executive officers, the Compensation
Committee considered market data, including the 2005 benchmarking study, which indicated that these target awards
approximated the median of similarly-situated companies for which such information is available. Target incentive
pay information was not available for the Peer Companies.

2006 Formula-Based AIP
The 2006 formula-based plan was designed primarily to reward employees in accordance with Noven s financial
performance. The financial measures selected by the Compensation Committee for the 2006 formula-based plan were:
Revenues total combined revenues of Noven and Novogyne (Noven s joint venture with Novartis) adjusted to
exclude:
revenues and expenses from Noven s Daytranpatch, and

Noven s revenues from Novogyne with respect to products sold first by Noven to Novogyne and then sold
by Novogyne to trade customers.
Pre-Tax Income Noven s pre-tax income adjusted to exclude Daytraaad clinical expenses.
For the revenue measure, the Compensation Committee added Novogyne revenues to the calculation since Noven is
responsible for the sales and marketing function of the joint venture. For the pre-tax income measure, the
Compensation Committee excluded clinical expenses from the calculation given the uncertainties in forecasting these
expenses. Each measure is weighted equally for the purposes of calculating AIP outcomes.

Under the formula-based plan, the reported revenue and pre-tax income for 2006 (as adjusted in the manner
discussed above) were compared relative to the budget approved by the Board at the beginning of the year. To the
extent that actual revenues and pre-tax income were equal to, greater than or less than the company performance
targets, an executive s incentive award could be equal to, greater than or less than his or her target award (determined
on a liner interpolation basis) in accordance with a performance matrix established by the Compensation Committee at
the beginning of the year. The performance matrix for the 2006 formula-based plan is summarized as follows:
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Pre-Tax Income Revenue
Performance Award Performance Award
Achieved (% of Target) Achieved (% of Target)
<80% 0% <85% 0%
80% 50% 85% 50%
90% 75% 92% 75%
100% 100% 100% 100%
120% 120% 120% 182%
140% 180% 141% 265%

The Compensation Committee established the performance matrix for the 2006 formula-based plan based on its
assessment of the expected difficulty of Noven achieving the performance targets in 2006. There was no limit on the
maximum percentage payout for either the pre-tax income or revenue measures.

Noven s reported financial performance for 2006 resulted in an award equal to 92.7% of an individual s target award
under the formula-based plan, as follows:

Pre-Tax Income Revenue
Performance Award Performance Award
Achieved (% of Target) Achieved (% of Target)
97.4% 93.5% 97.6% 91.9%

Consistent with prior years, the 2006 formula-based plan gave the Compensation Committee the discretion to
increase or decrease performance goals and target awards to reflect changed circumstances. In 2006, the
Compensation Committee did not exercise this discretion in determining the awards for the named executive officers.

The amount paid to each of the named executive officers under the 2006 formula-based plan is set forth in the
column titled Non-Equity Incentive Plan Compensation in the Summary Compensation Table on page 26.

2006 Daytrana AIP

The second incentive plan for 2006 was a discretionary plan based on Noven s performance in 2006 with respect to
Noven s Daytranpatch, as determined by the Compensation Committee. The 2006 Daytrana plan was designed by the
Compensation Committee in late 2005 at a time when FDA approval of Noven s Daytranpatch was uncertain. The
uncertainties surrounding this product, including the date of any FDA approval and subsequent product launch, made
it difficult to establish any meaningful forecast for 2006 Daytrana revenues and income for inclusion in a
formula-based plan. Given the importance of Daytrana marketing approval and product launch to Noven, the
Compensation Committee created a separate plan based solely on the Compensation Committee s assessment of
Noven s performance related to the approval, launch, supply and manufacture of Daytranan 2006.
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Target performance under the 2006 Daytrana plan was 25% of an individual s total target incentive. Based on its
review of Noven s performance in 2006, the Compensation Committee, in February 2007, approved an award to each
of the named executive officers under the Daytrana plan equal to 18.75 % of their individual total target incentive. The
Compensation Committee s decision to award 18.75% compared to the 25% target incentive primarily reflected an
assessment of, among other things, Noven s performance with respect to obtaining product approval and meeting
launch timelines under expedited circumstances, balanced against, among other things, the fact that Noven s gross
margin on Daytrana production in 2006 was significantly below internal forecasts.

One-half of the incentive awards for the named executive officers (other than Mr. Strauss, as discussed below)
under the 2006 formula-based plan and the 2006 Daytrana plan were subject to meeting pre-established individual
performance objectives. The Compensation Committee assessed each named executive officer s performance in
meeting his or her individual performance objectives based on a combination of objective standards and subjective
assessments of performance. Noven s executive officers received ratings between 85% and 97% in achieving their
respective individual performance objectives and one-half of their incentive awards under the 2006 formula-based
plan and 2006 Daytrana plan were reduced by a like percentage.

The amount paid to each of the named executive officers under the 2006 Daytrana plan is set forth in the column
titled bonus in the Summary Compensation Table on page 26.

2007 Annual Incentive Plan

The Compensation Committee has approved a single formula-based incentive plan for 2007. The financial
measures selected by the Compensation Committee for the 2007 annual incentive plan are:

Revenues total combined revenues of Noven and Novogyne adjusted to exclude Noven s revenues from
Novogyne with respect to products sold first by Noven to Novogyne and then sold by Novogyne to trade
customers.

Pre-Tax Income Noven s pre-tax income adjusted to exclude clinical expenses.

These revenue and pre-tax income financial targets are based on the 2007 budget approved by the Board. For this
and other competitive reasons, Noven has not disclosed the specific dollar values of the financial targets under the
2006 or 2007 annual incentive plan. The performance matrix for the 2007 annual incentive plan is the same as
discussed above for the 2006 formula-based plan. Although no assurance can be given, the Compensation Committee
believes that it is reasonably likely (though, in no way, assured or certain) that Noven will meet the minimum level of
performance to trigger some incentive plan payment (i.e., at levels greater than 50% but less than 100% of target)
under the 2007 incentive plan. The Compensation Committee further believes that achievement of the incentive plan s
financial target performance criteria is substantially uncertain and represents an appropriate challenge for Noven and
its executive management team.
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The 2007 individual targets for cash incentives as a percentage of base salary for the named executive officers are
unchanged from the 2006 levels discussed above. For 2007, 70% of the CEO s award will be determined based on
Noven s financial performance, with the remaining 30% determined based on the Compensation Committee s
assessment of the CEO s achievement of individual performance objectives selected by the Compensation Committee,
which closely follow the management team objectives discussed below. In 2006 and prior years, the Compensation
Committee assigned 100% of the CEO s incentive opportunity to Noven s financial performance. The Compensation
Committee has allocated 30% of his 2007 incentive award to individual performance objectives as a means to
incentivize the CEO to achieve the non-financial strategic objectives selected by the Compensation Committee.

For the other named executive officers, 50% of the award will be determined based on Noven s financial
performance, 30% will be determined based on the Compensation Committee s assessment of the executive officer s
performance in achieving his or her individual performance objectives, and the remaining 20% will be determined
based on two management team objectives, which relate to the achievement of selected strategic initiatives. The
Compensation Committee allocated 20% of the management team s 2007 incentive award to the management team
objectives as a means to incentivize the management team, as a group, to achieve the strategic objectives selected by
the Compensation Committee.

Long-Term Incentive Pay

Long-term incentive pay in the form of equity grants is intended to relate a significant portion of compensation for
the named executive officers to long-term price appreciation realized by Noven s stockholders.

Starting in 2006, the Compensation Committee began granting stock-settled stock appreciation rights ( SSARs ) in
lieu of stock options. A SSAR entitles the holder to receive upon exercise shares of common stock equal in value to
the amount by which the underlying stock has appreciated since the right was granted. While SSARs offer participants
the same economic benefit as stock options, the Compensation Committee believes SSARs provide considerable
additional benefits to Noven, including reduced share dilution and need for share reserves as compared to stock
options.

Itis Noven s practice to make equity awards to selected employees on an annual basis at the November meeting of
the Compensation Committee. The date of the November Compensation Committee meeting is established by the
Board each year in advance. Under the 1999 Plan, the exercise price of SSARs (and stock options) may not be less
than the closing price of Noven s common stock on the date of grant.
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Noven s equity grant policies have been impacted by the implementation of new accounting rules that Noven
adopted on January 1, 2006. Under these new rules, Noven is required to recognize an expense associated with stock
options and SSARs as a non-cash charge on Noven s Statement of Operations. Beginning in 2005, the Compensation
Committee significantly reduced the total value of the annual equity grants to employees in order to reduce the
compensation expense associated with these awards. This reduction was accomplished by granting equity awards to
fewer employees and by generally reducing the number and value of the individual stock option grants. In 2004, for
example, Noven granted equity awards to 300 employees compared to 44 employees in 2006. The following table
shows the dollar value (using the Black-Scholes pricing model) of the equity awards granted to the named executive
officers as well as for all Noven employees in connection with the annual November grant in 2006 and, for
comparison purposes, in 2004.

Executive 2004 2006

Robert C. Strauss $ 1,364,000 $ 900,000
Jeffrey F. Eisenberg 682,000 260,000
W. Neil Jones 682,000 260,000
Juan Mantelle 682,000 260,000
Diane M. Barrett 682,000 260,000
Total Annual Grant to Employees $10,797,000 $4,131,400

The determination of equity grants to the named executive officers in 2005 and 2006 was made with reference to
ranges established based on competitive information obtained as part of the 2005 executive compensation study
conducted by PM&P as well as the executive s level of responsibility and the recommendation of the CEO. The
Committee targeted long-term incentive grants at the market 75t percentile based on the Company s philosophy of
having significant incentives in place that provide value based on increases in shareholder values. The combination of
market median cash compensation (salary and annual incentive opportunities) and 75t percentile equity opportunities
provides total compensation between the median and market 75% percentiles.

The Compensation Committee has indicated that going forward it expects to tie annual equity grants more closely
to the individual performance assessments of each of the named executive officers. While the Compensation
Committee reviews amounts realized and realizable for past equity awards, these amounts generally do not affect the
Compensation Committee s determination of annual equity awards because the Compensation Committee believes that
Noven s annual equity awards continue to serve their intended purposes to align the interests of Noven s key personnel
with those of its stockholders.

The Compensation Committee s determination of equity grants to the CEO is, in addition to the Compensation
Committee s assessment of the CEO s performance, based on a multiple of the value of the award granted to the other
named executive officers. Noven s benchmarking of peer companies indicates that annual equity awards to CEOs at
peer companies average approximately six times those granted to other named executive officers. In 2005 and 2006,
the Compensation Committee approved equity awards to Noven s CEO which were approximately three to four times
greater in value than those granted to the other named executive officers.

The Compensation Committee has delegated limited authority to the CEO and Vice President Human Resources to
grant SSARs to newly-hired employees. This authority, however, does not extend to new hires deemed to be executive
officers for purposes of Section 16 of the Securities Exchange Act of 1934. For such executive officers, the new hire
grant of a SSAR must be approved by the Compensation Committee at a meeting of the Compensation Committee.
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Noven s insider trading policy forbids hedging or monetization transactions, such as zero-cost collars and forward
sale contracts. Noven s policies do not include share-retention or equity ownership requirements for its executive
officers. Noven s Board plans to consider, in 2007, implementing share-retention and equity ownership guidelines for
executive officers.

Noven s current form of equity award agreements contain a forfeiture or clawback provision. Under these
provisions, executives who violate any non-competition, confidentiality or other obligation owed to Noven will forfeit
any outstanding award as of the date of the violation and will have to return any gains realized in the twelve months
prior to such violation. These provisions serve to protect Noven s intellectual property and human capital and help
ensure that executives act in the best interests of Noven and its stockholders.

Change of Control and Post-Termination Arrangements

Noven has entered into an employment agreement with Mr. Strauss as Noven s President and CEO. This agreement
expires on December 31, 2007 and will continue for consecutive one-year terms unless it is terminated by either party
under certain conditions. Under this agreement, Mr. Strauss is entitled to a lump sum payment of up to 2.75 times his
then annual base salary and highest annual bonus upon termination without cause or for good reason . Mr. Strauss
employment agreement, including its definition of change of control and other key terms, is more fully described on
pages 27 and 32 of this Proxy Statement

Noven has separately entered into change of control employment agreements with 11 of its officers, including the
named executive officers (other than Mr. Strauss). These agreements, which are more fully described beginning on
page 35 of this Proxy Statement, become effective if a change of control occurs during the three-year period that
commences on the execution of the agreement. The change of control employment agreements are intended to further
the interests of Noven s stockholders by providing for continuity of management in the event of a change of control of
Noven. In 2005, the Compensation Committee engaged PM&P to review the terms of the change of control
employment agreements and, based on recommendations from PM&P, made a number of changes to the agreements
that generally made the agreement more favorable to Noven. In 2006, the Compensation Committee renewed these
agreements for each of the 11 officers, which had the effect of extending the three-year term of the agreements to
November 2009.

In the event that any payments made in connection with a change of control under Mr. Strauss employment
agreement or the change of control employment agreements for the other named executive officers would be subject
to the excise tax imposed by Section 4999 of the Internal Revenue Code of 1986, as amended (the Code ), Noven will

gross-up the officer s compensation for all federal, state and local income and excise taxes and any penalties and
interest thereon.

Awards (including SSARs and stock options) granted under the 1999 Plan vest immediately upon a change of
control . The definition of a change of control under these awards is substantially the same as the definition change of
control described on page 35 with respect to the change of control employment agreements.

Internal Revenue Code Limits on Deductibility of Compensation

Section 162(m) of the Code generally disallows a tax deduction to public corporations for compensation over
$1,000,000 paid for any fiscal year to the corporation s chief executive officer and four other most highly compensated
executive officers as of the end of any fiscal year. However, the statute exempts qualifying performance-based
compensation from the deduction limit if certain requirements are met.
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The Compensation Committee believes that it is generally in Noven s best interest to attempt to structure
performance-based compensation, including stock option grants or performance-based restricted stock or restricted
stock unit awards and annual bonuses, to executive officers who may be subject to Section 162(m) in a manner that
satisfies the statute s requirements. However, the Compensation Committee recognizes the need to retain flexibility to
make compensation decisions that may not meet Section 162(m) standards when necessary to enable the Company to
meet its overall objectives, even if the Company may not deduct all of the compensation. Accordingly, the
Compensation Committee may approve compensation arrangements for certain officers that are not fully deductible.
Further, because of ambiguities and uncertainties as to the application and interpretation of Section 162(m) and the
regulations issued thereunder, no assurance can be given, notwithstanding Noven s efforts, that compensation intended
by the Compensation Committee to satisfy the requirements for deductibility under Section 162(m) does in fact do so.
Noven s executive compensation in 2006 was deductible under Section 162(m).

The agenda for the 2007 annual meeting of stockholders includes a proposal to approve the general performance
goals for incentive and other awards intended to qualify as performance-based compensation under Section 162(m). If
this proposal is approved at Noven s 2007 annual meeting of stockholders, it is expected that annual cash incentive
paid to the CEO and the other named executives will be eligible to qualify as performance-based compensation under
Section 162(m) beginning with the 2008 annual incentive plan.

Compensation Committee Report
Notwithstanding anything to the contrary set forth in any of our filings under the Securities Act of 1933, as amended,
or the Securities Exchange Act of 1934, as amended, that might incorporate other of our filings, including this proxy
statement, in whole or in part, the Report of the Compensation Committee below shall not be incorporated by
reference into any such filings. This report shall also not be deemed to be soliciting material, or to have been

filed with the Securities and Exchange Commission or subject to Regulation 14A under the Securities Exchange Act
of 1934, as amended, or to the liabilities of Section 18 thereof.

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis required by
Item 402(b) of Regulation S-K with management and, based on such review and discussions, the Compensation
Committee recommended to the Board that the Compensation Discussion and Analysis be included in this Proxy
Statement.

Compensation Committee
John G. Clarkson, M.D., Chairperson
Pedro P. Granadillo
Robert G. Savage
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agreements with any of the named executive officers, except for the CEO.

Name and Principal

Position

Robert C. Strauss
President, Chief
Executive Officer &
Chairman (6)

Diane M. Barrett
Vice President &
Chief Financial
Officer

Jeffrey F. Eisenberg
Senior Vice President
Strategic Alliances

W. Neil Jones
Vice President
Marketing & Sales

Juan A. Mantelle
Vice President &
Chief Technical
Officer

(1) Represents cash
awards under
the 2006
Daytrana annual
incentive plan,
which is a
discretionary
plan based on
Noven s
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Year
2006

2006

2006

2006

2006

Salary
$587,741

262,500

302,702

243,591

267,998

Summary Compensation Table
The table below discloses compensation received by Noven s CEO and Chief Financial Officer and its three other
most highly paid executive officers for the fiscal year ended December 31, 2006. Noven does not have employment

Bonus

)
$66,121

21,041

24,902

20,142

20,917

Awards Compensa@timpen€isinpensation

Option
Stock
Awards (2) 3)

$0 $554,231

0 223,116

0 223,116

0 210,144

0 210,144

Change
in
Pension
Value
and

Non-Eqiisn-Qualified
Incentive

Plan Deferred\ll Other

C))

Earnings (5)

Total

$245,129 $0 $21,857 $1,475,079

78,005

92,319

74,672

77,543

0 19,394
0 20,758
0 20,345
0 18,407

604,056

663,797

568,894

595,009
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performance in
2006 with
respect to
Noven s
Daytrana patch.
This plan is
more fully
described in the

Compensation
Discussion and
Analysis above
beginning on
page 15.

Represents the
dollar amount
recognized for
financial
statement
reporting
purposes for the
fiscal year
ended
December 31,
2006, in
accordance with
FAS 123(R), of
equity grants
made pursuant
to the 1999
Plan, including
amounts from
awards granted
prior to 2006.
Pursuant to the
rules of the
Securities and
Exchange
Commission,
the amounts
shown exclude
the impact of
estimated
forfeitures
related to
service-based
vesting
conditions.
Assumptions
used in the
calculation of
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3)

these amounts
are included in
footnote 2 to
Noven s audited
financial
statements for
the fiscal year
ended
December 31,
2006 included
in Noven s
Annual Report
on Form 10-K
filed with the
Securities and
Exchange
Commission on
March 12, 2007.

The grant date
fair value of the
equity incentive
grants made to
the named
executive
officers in 2006
is set forth on
the Grant of
Plan-Based
Awards in 2006
table below.
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)

®)

(6)

Table of Contents

Represents cash
awards made
under the 2006
formula-based
annual incentive
plan (paid in
March 2007).
This plan is
more fully
described in the

Compensation
Discussion and
Analysis above
beginning on
page 15.

Items included
under All Other
Compensation
for each named
executive

officer are set
forth in the table

below:
401(k)
Matching Other
Auto Life
Name Contributions Allowance Insurance Perquisites Total
R. Strauss $ 6,600 $ 10,200 $ 1,224 $3,833  $21,857
D. Barrett 6,600 7,200 757 4,837 19,394
J. Eisenberg 6,600 7,200 873 6,085 20,758
N. Jones 6,600 7,200 703 5,842 20,345
J. Mantelle 6,600 7,200 772 3,835 18,407

These items include matching contributions made by Noven under its 401(k) Employee Savings Plan (a plan
providing for broad-based employee participation), a non-accountable auto allowance, insurance premiums paid
by Noven for life insurance for the benefit of the named executive officers, and the following additional
perquisites: airline club membership, financial planning services, physical examinations, and communication
equipment and related usage fees. The value of these perquisites is calculated based on their incremental cost to
Noven, which is determined based on the actual cost of providing these perquisites.

In November 2003, Noven entered into an amended and restated employment agreement with Robert C. Strauss
as President and CEO. The current term of this agreement expires on December 31, 2007 and will continue for
consecutive one-year terms unless it is terminated by either party under certain conditions. Mr. Strauss s initial
base salary under this agreement was $522,500 per annum, subject to further increases and incentive
compensation at the sole discretion of the Board. Once increased, the base salary may not be decreased. Under his
agreement, Mr. Strauss receives a non-accountable auto allowance of $850 per month, up to $2,500 of annual
financial and tax planning services and an annual physical examination. He is also entitled to participate in all
incentive, savings and retirement plans, as well as welfare benefit plans that are available to executive officers of
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Noven. The agreement also contains termination and change-in-control provisions, which are more fully
described beginning on page 32 below, under Change of Control and Termination Payments.
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Name
Robert C.
Strauss

Diane M.
Barrett

Jeffrey F.
Eisenberg

W. Neil Jones

Juan A.
Mantelle

(1) Cash awards

paid under

Grant

Date

11/14/06

11/14/06

11/14/06

11/14/06

11/14/06

Noven s 2006
formula-based
annual incentive
plan for 2006
are disclosed in
the Non-Equity
Incentive Plan
Compensation
column in the

Summary

Compensation

Table above.

The Estimated
Possible Payouts

shown in the

table above are
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Grants of Plan-Based Awards in 2006

Estimated Possible Payouts

Under

Non-Equity Incentive Plan
Awards (1)

Threshold
6]
$132,242

44,297

51,081

41,106

45,225

Target Maximiihresholthrgdfaximum

$

$264,483

88,594

102,162

82,212

90,449

$)

N/A

N/A

N/A

N/A

N/A

All Other
Grant
Option/SSARExercise Date
Awards: or Base Fair Value
Number of Stock
of Price of and
Securities Option/ Option/
Underlying SSAR SSAR
Options/ Awards Awards
Estimated
Future Payouts = SSARs
Under ?2) 3) ()]
Equity Incentive
Plan Awards #) ($/Sh) 6
#H @& @
0 0 0 81,441 $22.83  $900,000
0 0 0 23,527  $22.83  $260,000
0 0 0 23,527  $22.83  $260,000
0 0 0 23,527  $22.83  $260,000
0 0 0 23,527  $22.83  $260,000
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3)

based on the
threshold
(minimum) and
target amounts
that the named
executive
officers were
eligible to
receive under
this plan as
described in the
discussion of
this plan found
in the
Compensation
Discussion and
Analysis above
beginning on
page 15. No
maximum
amount is
provided
because this
plan does not
limit the
maximum
potential payout.

Represents the
number of
shares of

Noven s common
stock underlying
the SSAR award
granted to each
named executive
officer in
November 2006
under the 1999
Plan. Each grant
vests at a rate of
25% per year
over the first
four years of the
seven-year term
of the grant.

Exercise price of
each SSAR is
the closing price
of Noven s
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common stock
on the date of
grant.

(4) Represents the
grant date fair
value of each
SSAR award
computed in
accordance with
FAS 123(R).
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Outstanding Equity Awards at 2006 Year-End

Option/SSAR Awards
Equity
Incentive
Plan
Awards:
Number Of Number of Number
Securities Securities of Securities
Underlying Underlying Underlying
Unexercised Unexercised Unexercised
Options/SSARs Options/SSARs
#) #) Unearned Option/SSAR
Exercise
Exercisable = Unexercisable Options/SSARs Price Option/SSAR
Expiration
Name 0} 0)) #) ® Date
Robert C. Strauss 0 81,441(2) 0 $ 22.83 11/13/2013
26,851 80,556(3) 0 $ 13.68 11/14/2012
100,000 04) 0 $ 22.60 11/10/2011
60,000 40,000(5) 0 $ 1045 11/04/2010
96,000 24,000(5) 0 $ 13.11 09/04/2009
90,000 04) 0 $ 15.13 11/05/2008
120,000 04) 0 $ 33.75 11/13/2007
Diane M. Barrett 0 23,527(2) 0 $ 22.83 11/13/2013
7,716 23,148(3) 0 $ 13.68 11/14/2012
50,000 04) 0 $ 22.60 11/10/2011
0 24,000(5) 0 $ 1045 11/04/2010
20,000 10,000(5) 0 $ 13.11 09/04/2009
50,000 04) 0 $ 15.13 11/05/2008
20,000 04) 0 $ 33.75 11/13/2007
20,000 04) 0 $32.0625 08/20/2007
Jeffrey F. Eisenberg 0 23,527(2) 0 $ 22383 11/13/2013
7,716 23,148(3) 0 $ 13.68 11/14/2012
50,000 04) 0 $ 22.60 11/10/2011
0 24,000(5) 0 $ 1045 11/04/2010
10,000 10,000(5) 0 $ 13.11 09/04/2009
50,000 04) 0 $ 15.13 11/05/2008
35,000 04) 0 $ 33.75 11/13/2007
W. Neil Jones 0 23,527(2) 0 $ 2283 11/13/2013
7,716 23,148(3) 0 $ 13.68 11/14/2012
50,000 04) 0 $ 22.60 11/10/2011
10,000 20,000(5) 0 $ 1045 11/04/2010
0 10,000(5) 0 $ 13.11 09/04/2009
8,000 04) 0 $ 15.13 11/05/2008

Table of Contents 56



Edgar Filing: PILGRIMS PRIDE CORP - Form SC 13G/A

35,000

Juan A. Mantelle 0
7,716

50,000

1

0

40,000

20,001

(1) All equity
awards listed in
this table are
stock option
awards unless
otherwise
indicated.

04)

23,527(2)
23,148(3)
04)
20,000(5)
10,000(5)
04)
04)

29

0

SO O OO OO

$

L L L PP PL P

33.75

22.83
13.68
22.60
10.45
13.11
15.13
33.75

11/13/2007

11/13/2013
11/14/2012
11/10/2011
11/04/2010
09/04/2009
11/05/2008
11/13/2007
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(2) Grant of SSAR;
each grant vests
at a rate of 25%
per year over
the first four
years of the
seven-year term
of the grant.

(3) Each grant vests
at a rate of 25%
per year over
the first four
years of the
seven-year term
of the grant.

(4) Vesting was
accelerated in
2005 by action
of Noven s
Compensation
Committee.

(5) Each grant vests
at a rate of 20%
per year over
the first five
years of the
seven-year term
of the grant.

Name
Robert C. Strauss

Diane M. Barrett
Jeffrey F. Eisenberg

W. Neil Jones
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Option Exercises and Stock Vested in 2006

Option Awards
Number of
Shares
Acquired Value Realized
on Exercise on Exercise (1)
(#) %)
102,500 $ 987,021
56,000 $ 757,957
98,600 $1,187,631
79,252 $ 951,123

Stock Awards
Number
of
Shares
Value
Acquired Realized
on
Vesting on Vesting
(#) $)
0 0
0 0
0 0
0 0
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Juan A. Mantelle 75,404 $ 818,857 0 0

(1) Value realized
is the amount by
which the
market value of
Noven s
common stock
on the date of
exercise exceeds
the exercise
price, multiplied
by the number
of shares for
which the
option was
exercised.

Non-qualified Deferred Compensation in 2006

Effective January 1, 2006, Noven established a non-qualified deferred compensation plan available to members of
its Board of Directors and a group of Noven s officers selected by Noven s Employee Benefits Committee. The plan
permits participants to defer receipt of part of their current compensation to a later date as part of their personal
retirement or financial planning. Participants may elect to defer, as applicable, portions of their director fees, base
salary, bonus, long-term incentive plan awards, and/or restricted stock grants. Deferral elections are made annually
and expire at the end of each plan year. Deferral elections are irrevocable once made. Benefit security for the plan is
provided by a rabbi trust.

Deferrals are subject to minimum and maximum amount requirements, as defined in the plan. An employee
participant that elects to participate in the plan in a given plan year must defer at least an aggregate amount of $4,000
from his or her base salary, bonus and/or long-term incentive plan awards; a director participant must defer at least
$4,000 of his or her director fees. No minimum deferral is required for restricted stock grants, and a restricted stock
recipient may defer up to 100% of a restricted stock grant. Deferring a grant of restricted stock does not alter the
timetable for vesting of that grant. An employee participant may defer up to 75% of his or her salary and up to 100%
of his or her bonus and/or long-term incentive plan awards; director participants may defer up to 100% of their
director fees.
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Participants are at all times 100% vested in their deferral accounts. For cash deferrals, participants may elect one or
more measurement funds selected by the Employee Benefits Committee (which are based on certain mutual funds) for
the purpose of crediting or debiting additional amounts to a participant s deferral account balance. Restricted stock
deferrals are automatically allocated to a Noven stock unit measurement fund.

Amounts deferred may be paid out to participants in scheduled distributions, which may not be any sooner than
two full plan years after the year to which the deferral election relates. A participant may also elect to receive a
distribution if such participant experiences an unforeseeable financial emergency (as defined in the plan) or in the
event of a change in control of Noven. Distributions may also be made upon a participant s retirement, termination,
disability or death.

Noven may terminate the plan at any time; however, upon termination, benefits would be paid as defined in the
plan.

The following table sets forth the amounts deferred in 2006 under the non-qualified deferred compensation plan by
the named executive officers.

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions
in in Earnings  Withdrawals/  Balance at
2006 (1) (2) in 2006 (3)  Distributions  12/31/06 (4)
Name ® 2006 ($) %) $) $)

Robert C. Strauss $ 0 $ 0 $ 0 $ 0 $ 0
Diane M. Barrett $ 0 $ 0 $ 0 $ 0 $ 0
Jeffrey F. Eisenberg $ 30,000 $ 0 $ 468 $ 0 $ 30,468
W. Neil Jones $ 0 $ 0 $ 0 $ 0 $ 0
Juan A. Mantelle $ 15,877 $ 0 $ 1,094 $ 0 $ 16,971

(1) Messrs. Eisenberg
and Mantelle
were the only
named executive
officers who
elected to defer
compensation
under the plan in
2006.

(2) All amounts in
this column are
also reported as
compensation for
the applicable
individual in the
Summary
Compensation
Table.

(3) None of the
amounts in this
column are
reported as
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compensation for
the applicable
individual in the
Summary
Compensation
Table; no above
market or
preferential
earnings are paid
on deferred
compensation
under the plan.

As the plan
became effective
in 2006, none of
the amounts in
this column were
reported as
compensation in
the Summary
Compensation
Table for prior
years.

Edgar Filing: PILGRIMS PRIDE CORP - Form SC 13G/A

31

Table of Contents

61



Edgar Filing: PILGRIMS PRIDE CORP - Form SC 13G/A

Table of Contents

Change of Control and Termination Payments

The tables below disclose the amounts payable to each of the named executive officers upon different termination
scenarios. The amounts shown assume that such termination was effective as of December 31, 2006, and are estimates
of the amounts which would have been paid out to the executives upon their termination at such date. The actual
amounts to be paid out can only be determined at the time of such executive s actual separation from Noven.

The amounts shown in these tables do not include payments and benefits to the extent they are provided on a
non-discriminatory basis to salaried employees generally upon termination of employment such as accrued salary and
vacation pay, and disability benefits (if applicable). The amounts shown in these tables also do not include
distributions of plan balances under Noven s non-qualified deferred compensation plan. These amounts are shown in
the table on page 31.

Noven s 1999 Long-Term Incentive Plan provides for the acceleration of vesting of unvested equity awards upon a
change of control. These tables include in the applicable columns the value of the gain realized if the named executive
officer were to exercise all unvested equity awards on the date of termination, based on the price of Noven s common
stock on December 31, 2006 ($25.45).

Chief Executive Officer, President and Chairman Robert Strauss

Termination Termination

Prior After
Change in
to Change in Control

Control (other (other than
Benefits and Payments Upon than for
Termination Retirement for cause) cause) Death Disability
Cash Payments N/A $ 2,330,542 $ 3,204,496 $293,871 N/A
Post-Employment Medical Benefits $205,197 205,197 205,197 N/A $205,197
Acceleration of Equity Awards N/A N/A 2,057,680 N/A N/A
Excise Tax and Gross-Ups N/A N/A 0 N/A N/A
Total $205,197 $ 2,535,739 $ 5,467,373 $293,871 $205,197

Robert Strauss, Noven s CEO, President and Chairman, is the only employee at Noven with an employment
agreement. Mr. Strauss s employment agreement provides that, upon termination without cause or for good reason (as
defined in the agreement), including, termination after a change of control , Mr. Strauss would be entitled to a lump
sum payment of up to either 2 times (after a termination without cause or by Mr. Strauss for good reason ) or 2.75
times (after a change of control) his then annual base salary and highest annual bonus (as defined in the agreement).
Change of control , as defined in the agreement, would occur upon:
the acquisition of 30% or more of the then issued and outstanding shares of common stock of Noven by any
person, entity or group (within the meaning of Section 13(d)(3) or 14(d) of the Securities Exchange Act of
1934);

the reconstitution of the Board whereby the existing members cease to constitute at least a majority of the
Board (other than a reconstitution approved by the incumbent Board);
32
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the approval of a reorganization or consolidation, where stockholders of Noven do not, immediately
thereafter, own more than 51% of the combined voting power of the reorganized, merged or consolidated
corporation;

a liquidation or dissolution of Noven; or

a sale or distribution of all or substantially all the assets of Noven.

The agreement defines cause as:
any material act of personal dishonesty taken by Mr. Strauss at the expense of Noven or which is likely to
bring significant disrepute to Noven;

any violation by Mr. Strauss of his material obligations under the agreement;
Mr. Strauss s conviction for any criminal act which is a felony or a misdemeanor involving moral turpitude; or

a material breach of Mr. Strauss s confidentiality agreement with Noven.

Good reason is defined as:
the assignment to Mr. Strauss of any duties inconsistent with his position, or which otherwise result in a
significant diminution of his position;

any failure by Noven to comply with certain provisions of the agreement relating to successors and assigns
and Mr. Strauss s pay and benefits;

Noven requiring Mr. Strauss to be based at any office or location outside of South Florida; or

any voluntary termination by Mr. Strauss during the six months following a change of control.

In the event that any payments made in connection with a termination would be subjected to the excise tax imposed
by Section 4999 of the Code, Noven will gross-up Mr. Strauss s compensation for all excise taxes and any penalties
and interest thereon. As noted in the table above, no excise tax would have been due for a termination of Mr. Strauss
employment following a change of control as of December 31, 2006.

Mr. Strauss is also entitled to receive post-termination medical benefits for himself and his wife for the remainder
of his life upon his termination. The amount shown above for this benefit was estimated using the RP-2000 male
mortality table and Mr. Strauss s age on December 31, 2006. Noven does not have an official retirement policy;

Mr. Strauss would not be entitled to receive any special termination benefits upon his retirement other than the
post-termination medical benefits for the remainder of his life. In the event of the termination of his employment
agreement due to Mr. Strauss s death, his estate is entitled to receive six months of his base salary.
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Other Executive Officers

Diane Barrett

Executive

Benefits and

Payments Upon

Termination
Cash Payments
Welfare Benefit
Continuation
Outplacement
Benefits
Acceleration of
Equity Awards
Excise Tax and
Gross-Ups
Total

Jeffrey Fisenberg

Executive

Benefits and

Payments Upon

Termination
Cash Payments

Welfare Benefit Continuation
Outplacement Benefits
Acceleration of Equity Awards
Excise Tax and Gross-Ups

Total
W. Neil Jones

Executive

Benefits and

Payments Upon
Termination

Table of Contents

Termination Voluntary
Prior by
Executive
to Change in not for
Good
Control Additional Reason
(other than Benefits (after
on Change in
for cause) Retirement Control)
$ 361,546 N/A $ 139,615
5,021 N/A N/A
25,000 N/A N/A
N/A N/A 817,508
N/A N/A 0
$ 391,567 N/A $ 957,123
Termination Voluntary
Prior by
to Change Executive
in not for
Good
Control Additional Reason
(other than Benefits (after
on Change in
for cause) Retirement Control)
$419,923 N/A $ 162,545
14,258 N/A N/A
25,000 N/A N/A
N/A N/A 817,493
N/A N/A 0
$ 459,181 N/A $ 980,038
Termination Voluntary
Prior by
Executive
to Change in not for
Good
Control Additional Reason
(other than Benefits (after
for cause)

Without
Cause or by
Executive for
Good

Reason (after
Change in
Control)
$ 943,845

28,622
25,000
817,508

428,892
$ 2,243,867

Without
Cause or by
Executive for
Good

Reason

(after

Change in
Control)

$ 1,093,039
48,348
25,000
817,493
462,416
$ 2,446,296

Without
Cause or by
Executive for
Good

Reason (after

Death (after
Change

in Control)
$ 139,615

28,622
N/A
817,508

0
$ 985,745

Death (after
Change

in Control)
$ 162,545
48,348
N/A
817,493

0
$1,028,386

Death (after
Change
in Control)

Disability
(after
Change in
Control)
$ 139,615

$ 28,622
N/A
817,508

0
$ 985,745

Disability
(after
Change in
Control)
$ 162,545

48,348
N/A
817,493

0

$ 1,028,386

Disability
(after
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$ 342,005
12,374
25,000

N/A

N/A
$ 379,379

on

Retirement

N/A

N/A

N/A

N/A

N/A
N/A

Change in

Control)
$ 128,695

N/A
N/A
757,493
0

$ 886,188
34

Change in
Control)

$ 873,266

44,240

25,000

757,493

0
$ 1,699,999

$ 128,695
44,240
N/A
757,493

0
$ 930,428

Change in
Control)
$ 128,695
44,240
N/A
757,493

0
$ 930,428
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Juan Mantelle

Termination Voluntary Without
Executive Prior by Cause or by
Executive Executive for
Benefits and to Change in not for Good
Good

Control Additional Reason Death (after Disability

Payments Upon (other than Benefits (after Reason (after Change (after
on Change in Change in Change in

Termination for cause) Retirement Control) Control) in Control) Control)
Cash Payments $ 366,458 N/A $ 161,233 $ 1,019,696 $ 161,233 $ 161,233
Welfare Benefit
Continuation 12,374 N/A N/A 43,268 43,268 43,268
Outplacement
Benefits 25,000 N/A N/A 25,000 N/A N/A
Acceleration of
Equity Awards N/A N/A 757,493 757,493 757,493 757,493
Excise Tax and
Gross-Ups N/A N/A 0 411,651 0 0
Total $ 403,832 N/A $ 918,726 $ 2,257,108 $ 961,994 $ 961,994

Noven does not have a formal policy for severance or other related benefits upon the termination of any employee.
Noven s current general practice, which is at Noven s sole discretion and subject to change at any time, is to provide an
executive officer terminated other than for some form of cause with accrued salary and pro-rated bonus as of the date
of termination, outplacement services for one year, a severance payment equal to the greater of the equivalent of the
officer s salary for one year or two weeks pay for every year of employment at Noven, and continuation of health care
benefits through the severance period. Noven does not have an official retirement policy and does not provide any
special retirement benefits to the named executive officers.

Noven has entered into change of control employment agreements with 11 of its officers, including the executive
officers (other than Mr. Strauss) shown in the tables above. These agreements are intended to further the interests of
Noven s stockholders by providing for continuity of management in the event of a change in control of Noven. The
agreements, which were most recently executed in November 2005, become effective if a change in control occurs
during the three-year period that commences on the execution of the agreement. The three-year period may be
renewed each year, at Noven s option. In 2006, the Compensation Committee renewed these agreements for each of
the 11 officers, which had the effect of extending the three-year term to November 2009.

Under the change of control agreements, a change of control includes any of the following events:

the acquisition of 40% or more of Noven s common stock by a person or group;

a change in the majority of the Board (other than a change approved by the incumbent Board);
approval by the stockholders of a reorganization, merger or consolidation; or

approval by the stockholders of a liquidation or dissolution or sale of all or substantially all of the assets of
Noven.
Exceptions are provided for certain transactions, including those where the existing stockholders of Noven
maintain effective control.
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Once the agreements become effective upon a change in control, they have a term of two years. Each agreement
provides that a covered officer will have the position, responsibilities and authority at least commensurate with those
held during the ninety days preceding the change in control. Each agreement also provides that the covered officer
will be paid an annual base salary equal to the highest salary received during the 12 months preceding the change in
control; will be entitled to an annual bonus on the first anniversary of the change of control equal to the average
annual bonus paid during the three years preceding the change in control; and will be entitled to continued
participation in Noven s benefit plans, fringe benefits, office support and staff, vacation, and expense reimbursement
on the same basis as prior to the change in control, and in any case benefits that are no less favorable than those
provided by Noven to peer executives (as defined in the agreements).

If, following a change in control, the officer is terminated for any reason other than death, disability or for cause , or
such officer terminates his employment agreement for good reason (as defined in the agreements), then the officer is
entitled to a severance payment equal to two times the officer s annual base salary and highest annual bonus (as
defined in the agreements). The agreements also provide that the officer is entitled to continue to participate in Noven s
welfare benefit plans for the full two-year period.

The definitions of cause and good reason in the agreements are substantially similar to the definitions of cause and

good reason in Mr. Strauss s employment agreement described above, except that a voluntary termination by an officer
following a change of control does not constitute good reason for purposes of the agreements. Any purported
termination of an officer by Noven while an agreement is in effect that is not expressly permitted by such agreement
also constitutes good reason for purposes of the agreements.

In the event that any payments made in connection with a change in control would be subjected to the excise tax
imposed by Section 4999 of the Code, Noven will gross-up the officer s compensation for all federal, state and local
income and excise taxes and any penalties and interest thereon. The amounts in the tables above are based on a 280G
excise tax rate of 20%, a statutory 35% federal income tax rate, and a 1.45% Medicare tax rate. The calculation of the
280G gross-up payment reflects the maximum payment that would be required to be made and does not take into
account the possible mitigation of the payment in the event some of the compensation payable following a change of
control would qualify as reasonable compensation.

PROPOSAL 2 APPROVAL OF AMENDMENT TO THE NOVEN
PHARMACEUTICALS, INC. 1999 LONG-TERM INCENTIVE PLAN

In 1999, Noven stockholders approved the 1999 Plan. At the annual meeting, Noven is asking stockholders to
approve an amendment to the 1999 Plan which would have the sole effect of increasing the number of shares available
for issuance under the 1999 Plan by 1,500,000 shares. Based on a recommendation from the Compensation
Committee, Noven s Board approved this amendment to the 1999 Plan on February 7, 2007. Fewer than 150,000
shares of common stock remain available for future grants under the 1999 Plan as of March 1, 2007. The Board
believes this amendment is necessary in order to achieve the purposes of the 1999 Plan, including continuing to
attract, retain and motivate Noven s officers and employees.
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A copy of the 1999 Plan is attached as Appendix A to this proxy statement. This copy has been black-lined to show
this proposed amendment to the 1999 Plan.

Noven s Board of Directors recommends a vote FOR the approval of this amendment to the Noven
Pharmaceuticals, Inc. 1999 Long-Term Incentive Plan.

Summary of the 1999 Long-Term Incentive Plan

The 1999 Plan was originally authorized by the Noven Board on March 26, 1999 and was approved by Noven s
stockholders at the 1999 Annual Meeting. Noven stockholders approved a series of amendments to the 1999 Plan at
the 2004 Annual Meeting. This following summary is qualified in its entirety by reference to the 1999 Plan attached
as Appendix A to this proxy statement.

Purposes and Eligibility. The stated purposes of the 1999 Plan are to attract, retain and motivate officers and other
employees and consultants of Noven and its subsidiaries, to compensate them for their contributions to the growth and
profits of Noven and to encourage ownership by them of stock of Noven. The 1999 Plan authorizes the issuance of
certain awards (  Awards ) to such individuals ( Eligible Individuals ).

Effective Date. The 1999 Plan became effective on June 9, 1999. No Awards may be granted after the tenth
anniversary of the Effective Date.

Shares Available Under the 1999 Plan. A total of 4,768,848 shares of Noven common stock have been authorized
for issuance under the 1999 Plan. Of such amount, fewer than 150,000 shares of Noven common stock were available
for future grants under the 1999 Plan as of March 1, 2007. At the annual meeting, Noven is asking stockholders to
approve an increase in the number of shares available under the 1999 Plan by 1,500,000 shares. If this amendment is
approved at the annual meeting, a total of 6,268,848 shares of Noven common stock will be authorized for issuance
under the 1999 Plan.

Administration. The Compensation Committee, or other committee of directors that are independent within the
meaning of the applicable listing standards of the Nasdaq Stock Market appointed by the Noven Board, administers
the 1999 Plan, approves the Eligible Individuals to receive Awards, determines the form and terms of the Awards and
has the power to fix and accelerate vesting periods. Subject to certain limitations, the Compensation Committee may
from time to time delegate some or all of its authority to an administrator consisting of one or more members of the
Compensation Committee or one or more officers of Noven.

Awards General. The 1999 Plan authorizes a broad array of Awards based on Noven s common stock, including
(i) stock awards consisting of one or more shares of Noven common stock granted or offered for sale to Eligible
Individuals ( Stock Awards ), (ii) stock options ( Stock Options ), (iii) stock appreciation rights ( SARs ), which may be
granted in tandem with or independently of Stock Options, (iv) conditional awards which may be earned upon the
satisfaction of certain specified performance criteria ( Performance Share Awards ) and (v) other forms of equity-based
or equity-related awards which The Compensation Committee determines to be consistent with the purposes of the
1999 Plan and the interests of Noven ( Other Awards ). Such Other Awards may also include cash payments which may
be based on one or more criteria unrelated to the value of Noven s common stock, as determined by the Compensation
Committee.
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The vesting, exercisability, payment and other restrictions applicable to an Award (which may include, without
limitation, restrictions on transferability or provision for mandatory resale to Noven) are determined by the
Compensation Committee. The Compensation Committee may accelerate (i) the vesting or payment of any Award,
(ii) the lapse of restrictions on any Award or (iii) the date on which any Stock Option or SAR first becomes
exercisable. The Compensation Committee also has full authority to determine the effect, if any, that a participant s
termination of employment will have on the vesting, exercisability, payment or lapse of restrictions applicable to an
outstanding Award.

Noven may require a participant to pay a sum to Noven as may be necessary to cover any taxes or other charges
imposed on Noven with respect to property or income received by a participant pursuant to the 1999 Plan. Subject to
applicable law, Noven may offer loans to participants to satisfy withholding requirements on such terms as the
Compensation Committee may determine.

In accordance with the requirements of the regulations under Section 162(m) of the Code, the 1999 Plan limits the
number of shares underlying stock options that may be granted to an individual participant in any fiscal year of Noven
to 500,000 shares and the number of shares underlying Section 162(m) Awards (as defined below) that may be
granted to Noven officers who are subject to Section 162(m) of the Code ( Section 162(m) Officers ) in any fiscal year
of Noven to 100,000.

Awards  Stock Awards. Recipients of Stock Awards are entitled to exercise voting rights and receive dividends
with respect to the shares of Noven common stock underlying such Awards upon receipt of such Awards. Stock
Awards may be subject to vesting and other restrictions.

Awards  Stock Options. An award of Stock Options may consist of either nonqualified stock options or incentive
stock options. A Stock Option entitles the participant to acquire a specified number of shares of Noven common stock
at an exercise price determined by the Compensation Committee, which generally may not be less than the fair market
value of the shares on the date of award of the Stock Option. The exercise price may be paid in cash or previously
owned stock or a combination thereof. In addition, Noven has established a cashless exercise procedure that allows
participants the opportunity to sell immediately some or all of the shares underlying the exercised portion of a Stock
Option in order to generate sufficient cash to pay the exercise price and/or to satisfy withholding tax obligations
related to the Stock Option. Stock Options expire no later than ten years from the date of grant.

Awards  Stock Appreciation Rights. Recipients of SARs are entitled to receive an amount, if any, equal to the fair
market value of a share of Noven common stock on the date of exercise over the SAR exercise price specified in the
applicable award agreement. At the discretion of the Compensation Committee, payments to a participant upon
exercise of an SAR may be made in shares (i.e., a SSAR), cash or a combination thereof. A SAR may be granted
alone or in addition to other Awards, or in tandem with a Stock Option.
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Awards  Performance Share Awards. A Performance Share Award entitles a participant to receive a specified
number of shares, an equivalent amount of cash or a combination thereof upon satisfaction of certain specified
performance criteria. Payment in settlement of a Performance Share Award shall be made as soon as practicable
following the conclusion of the applicable performance period, or at another time determined by the Compensation
Committee.

Change in Control. In the event of a Change in Control of Noven, except as the Compensation Committee
otherwise determines, all outstanding Stock Options and SARs will become fully exercisable, all restrictions and
conditions of all outstanding Stock Awards will lapse, all Performance Share Awards will be deemed to have been
fully earned, and, in the case of a Change in Control in which Noven does not survive or becomes a wholly owned
subsidiary of another entity, outstanding Stock Options that are not exercised as of the date of the Change in Control
will be converted into options to purchase common stock or similar equity interests of the acquiror. A Change in
Control will generally be deemed to occur if: (i) any person becomes the owner of 40% or more of Noven s voting
securities; (ii) directors who constitute the Noven Board at the beginning of any two-year period, and any new
directors whose election or nomination for election was approved by a vote of at least a majority of the directors then
in office who either were directors at the beginning of such period or whose election or nomination for election was
previously so approved, cease to constitute at least a majority of the Noven Board; (iii) the stockholders of Noven
approve a merger or consolidation in which Noven s voting securities do not continue to represent at least a majority of
the surviving entity; or (iv) the stockholders approve a reorganization, liquidation, or sale of all or substantially all of
Noven s assets.

Amendment. The Noven Board or the Compensation Committee may amend or terminate the 1999 Plan at any
time, except that stockholder approval is required by the Nasdaq Stock Market listing standards to materially amend
the 1999 Plan, including any increase in the maximum number of shares issuable under the 1999 Plan. No amendment
or termination may adversely affect a participant s rights with respect to previously granted Awards without his or her
consent.

Federal Income Tax Consequences

Nonqualified Stock Options. The grant of a nonqualified stock option will not result in the recognition of taxable
income by the participant or in a deduction to Noven. Upon exercise, a participant will recognize ordinary income in
an amount equal to the excess of the fair market value of the Noven common stock on the date of exercise over the
exercise price. Noven is required to withhold tax on the amount of income so recognized, and a tax deduction is
allowable equal to the amount of such income (subject to the satisfaction of certain conditions in the case of Stock
Options exercised by Section 162(m) Officers). Gain or loss upon a subsequent sale of any Noven common stock
received upon the exercise of a nonqualified stock option generally would be taxed as capital gain or loss (long-term
or short-term, depending upon the holding period of the stock sold). Certain additional rules apply if the exercise price
for an option is paid in shares previously owned by the participant.

SSARs. The federal income taxes related to a SSAR are the same as those that apply to non-qualified stock options.

39

Table of Contents 70



Edgar Filing: PILGRIMS PRIDE CORP - Form SC 13G/A

Table of Contents

Incentive Stock Options. Upon the grant or exercise of an incentive stock option within the meaning of Section 422
of the Code, no income will be realized by the participant for federal income tax purposes and Noven will not be
entitled to any deduction. However, the excess of the fair market value of the Noven common stock as of the date of
exercise over the exercise price will constitute an adjustment to taxable income for purposes of the alternative
minimum tax. If the shares of Noven common stock are not disposed of within the one-year period beginning on the
date of the transfer of such shares to the participant, nor within the two-year period beginning on the date of grant of
the Stock Option, any profit realized by the participant upon the disposition of such shares will be taxed as long-term
capital gain and no deduction will be allowed to Noven. If the shares of Noven common stock are disposed of within
the one-year period from the date of transfer of such shares to the participant or within the two-year period from the
date of grant of the Stock Option, the excess of the fair market value of the shares upon the date of exercise or, if less,
the fair market value on the date of disposition over the exercise price will be taxable as ordinary income of the
participant at the time of disposition, and a corresponding deduction will be allowable to Noven. Certain additional
rules apply if the exercise price for an option is paid in shares previously owned by the participant. If a Stock Option
intended to qualify as an incentive stock option is exercised by a person who was not continually employed by Noven
or certain of its affiliates from the date of grant of such Stock Option to a date not more than three months prior to
such exercise (or one year if such person is disabled), then such Stock Option will not qualify as an incentive stock
option and will instead be taxed as a nonqualified stock option, as described above.

Stock Awards. A participant who is awarded a Stock Award will not be taxed at the time of award unless the
participant makes a special election with the IRS pursuant to Section 83(b) of the Code as discussed below. Upon
lapse of the risk of forfeiture or restrictions on transferability applicable to the Noven common stock comprising the
Stock Award, the participant will be taxed at ordinary income tax rates on the then fair market value of the Noven
common stock and a corresponding deduction will be allowable to Noven (subject to the satisfaction of certain
conditions in the case of Stock Awards granted to Section 162(m) Officers). In such case, the participant s basis in the
Noven common stock will be equal to the ordinary income so recognized. Upon subsequent disposition of such Noven
common stock, the participant will realize capital gain or loss (long-term or short-term, depending upon the holding
period of the stock sold).

Pursuant to Section 83(b) of the Code, the participant may elect within 30 days of receipt of the Stock Award to be
taxed at ordinary income tax rates on the fair market value of the Noven common stock comprising such Stock Award
at the time of award (determined without regard to any restrictions which may lapse). In that case, the participant will
acquire a basis in such Noven common stock equal to the ordinary income recognized by the participant at the time of
award. No tax will be payable upon lapse or release of the restrictions or at the time the Noven common stock first
becomes transferable, and any gain or loss upon subsequent disposition will be a capital gain or loss. In the event of a
forfeiture of Noven common stock with respect to which a participant previously made a Section 83(b) election, the
participant will not be entitled to a loss deduction.

Performance Share Awards. A participant who receives a Performance Share Award will be taxed at ordinary
income tax rates on the then fair market value of the shares of Noven common stock distributed at the time of payment
in settlement of such Performance Share Award and a corresponding deduction will be allowable to Noven at that
time (subject to the satisfaction of certain conditions in the case of Performance Share Awards granted to Section
162(m) Officers). The participant s basis in the shares of Noven common stock will be equal to the amount taxed as
ordinary income, and on subsequent disposition the participant will realize capital gain or loss (long-term or
short-term, depending upon the holding period of the stock sold).
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New Plan Benefits
The benefits that Noven s executive officers, directors and employees will receive as a result of the proposed
amendment of the 1999 Plan are not determinable because the benefits under the 1999 Plan will depend on the
discretion of the Compensation Committee and the fair market value of Noven s common stock at various future dates.
The table below shows, as to each of our executive officers named in the Summary Compensation Table and the
various indicated groups, the number of SSARs and stock awards granted under the 1999 Plan during the 2006 fiscal
year.

Number of Number of
Stock

Name and Position SSARs Awards
Robert C. Strauss 81,441 0
President, Chief Executive Officer & Chairman
Diane M. Barrett 23,527 0
Vice President & Chief Financial Officer
Jeffrey F. Eisenberg 23,527 0
Senior Vice President  Strategic Alliances
W. Neil Jones 23,527 0
Vice President Marketing & Sales
Juan A. Mantelle 23,527 0
Vice President & Chief Technical Officer
All current executive officers as a group (6 persons) 199,076 0
All current directors who are not executive officers as a group (6 persons) 0 34,344
All participating employees, including all current officers who are not
executive officers, as a group (38 persons) 212,230 0
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The following table provides summary information concerning the equity awards under Noven s compensation
plans as of December 31, 2006:

Number of
Securities
Remaining
Available
for Future
Number of Issuance
Securities To Be Under Equity
Weighted Compensation
Issued Upon Average Plans
Exercise Price
Exercise of of (excluding
Outstanding Outstanding Securities
Options, Options,
Warrants Warrants Reflected in First
Plan Category and Rights and Rights Column)
Equity Compensation Plans Approved by Security
Holders 3,275,039 $ 19.26 130,057
Equity Compensation Plans Not Approved by
Security Holders (1) 22,500 $ 12.58
Total 3,297,539 $ 19.21 130,057

(1) Noven has made
charitable donations
to the University of
Miami for the years
2000 to 2002 in the
form of options to
acquire shares of
Noven common stock
at a price per share
equal to the market
price of our common
stock on the date of
grant. These options,
a total of 22,500, were
granted outside of our
stockholder-approved
stock option plans,
vested immediately
and have ten-year
terms. One of our
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non-employee
directors served as
Dean of the
University of Miami
School of Medicine
during those years and
did not accept any
compensation for his
service on our Board
of Directors during
those years.
PROPOSAL 3 APPROVAL OF THE MATERIAL TERMS OF THE
PERFORMANCE GOALS UNDER THE NOVEN PHARMACEUTICALS, INC.
1999 LONG-TERM INCENTIVE PLAN

At the annual meeting, Noven is asking stockholders to approve the material terms of the performance goals that
may apply to awards under the 1999 Plan. Noven s stockholders approved the 1999 Plan at the 1999 Annual Meeting.
Approval of the material terms of the performance goals is needed under Section 162(m) of the Code in order for
Noven to take a federal tax deduction for certain compensation awards in future periods.

Section 162(m) of the Code limits the deductibility of compensation in excess of $1,000,000 paid to the chief
executive officer and the four other most highly compensated officers of a public company, as determined pursuant to
the rules of the Securities and Exchange Commission. The deduction limit does not apply to qualified
performance-based compensation . Stock options and SARs granted under the 1999 Plan are considered qualified
performance-based compensation because, among other things, the 1999 Plan was approved by stockholders and the
stock options and SARs are granted at no less than fair market value on the grant date. However, other types of
awards, such as Stock Awards and Other Awards, must satisfy additional requirements to be considered qualified
performance-based compensation . Specifically, the awards must be subject to performance goals, the material terms of
which have been approved by stockholders within five years before the grant date.
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Noven is submitting this proposal to stockholders for approval of the material terms of performance goals set forth
in the 1999 Plan (the Performance Goals ). If this proposal is approved at the annual meeting, it is expected that cash
bonuses paid to the CEO and other executives will be eligible to qualify as performance-based compensation under
Section 162(m) beginning with the 2008 annual incentive plan. If stockholders fail to approve the proposal, Noven
will still be able to make awards under the 1999 Plan, but awards (other than Stock Options and SARs) will be subject
to the deduction limit under Section 162(m).

Material Terms of Performance under the 1999 Plan

Under the 1999 Plan, any award may, but need not, be subject to the satisfaction of one or more performance goals.
Performance-based compensation will be awarded if the Compensation Committee, which consists exclusively of
independent directors, determines that such awards are in the best interest of Noven and its stockholders. Performance
goals for awards will be determined by the Compensation Committee and will be designed to support Noven s business
strategy and align executives interests with stockholder interests.

The 1999 Plan contains special provisions that are intended to enable the Compensation Committee, if it so
chooses, to make Awards to Section 162(m) Officers that will qualify as qualified performance-based compensation
for purposes of Section 162(m) of the Code. Section 162(m) Awards may consist of Stock Options, SARs, Stock
Awards, Performance Share Awards or Other Awards the vesting, exercisability and/or payment of which is
conditioned upon the attainment for the applicable performance period of specified performance targets related to
designated performance goals for such period selected by the Compensation Committee. Performance goals will be
selected, in the Compensation Committee s discretion, from among the following performance criteria: (i) net revenue,
(ii) net earnings, (iii) operating earnings or income, (iv) absolute and/or relative return on equity or assets, (v) earnings
per share, (vi) cash flow, (vii) pretax profits, (viii) earnings growth, (ix) revenue growth, (x) book value per share,

(xi) revenues per employee, (xii) earnings per employee and (xiii) performance relative to peer companies, each of
which may be established on a corporate-wide basis or established with respect to one or more operating units,
divisions, acquired businesses, minority investments, partnerships or joint ventures. In the performance goals
applicable to Section 162(m) Awards, the Compensation Committee may adjust the performance criteria listed above
to include or exclude one or more items (including, but not limited to, extraordinary, unusual or non-recurring items or
the effects of accounting changes, financing changes or acquisitions) to the selected criteria, as the Compensation
Committee deems appropriate.

A copy of the 1999 Plan is included as Exhibit A to this proxy statement. A summary of important features of the
1999 Plan, as well as certain tax matters relating to the 1999 Plan, can be found under the discussion regarding
Proposal 2 above.

Noven s Board of Directors recommends a vote FOR the approval of the material terms of the performance
goals under the Noven Pharmaceuticals, Inc. 1999 Long-Term Incentive Plan.
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PROPOSAL 4 RATIFICATION AND APPROVAL OF APPOINTMENT
OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has appointed Deloitte & Touche LLP as Noven s independent
registered public accounting firm to audit Noven s financial statements for the 2007 calendar year and will offer a
resolution at the annual meeting to ratify the appointment. Deloitte & Touche LLP has served as Noven s independent
accountants since 1991 and during the year ended December 31, 2006 provided audit and audit-related services.
Noven has been advised that a representative of Deloitte & Touche LLP will be present at the annual meeting and will
have an opportunity to make a statement and to respond to appropriate questions raised.
Fees of Deloitte & Touche LLP

The following table presents professional fees for audit services rendered by Deloitte & Touche LLP for the audit
of Noven s annual financial statements and quarterly reviews for the years ended December 31, 2006 and
December 31, 2005, and fees billed for other services rendered by Deloitte & Touche LLP during those periods.

2006 2005
Audit Fees (1) $697,500 $676,000
Audit-Related Fees (2) 78,000 69,000
Tax Fees
All Other Fees
Total $775,500 $745,000

(1) Audit fees consisted
of audit and review
work performed in
the preparation of
financial statements,
as well as work
generally only the
independent auditor
can reasonably be
expected to provide.

(2) Audit-related fees
consisted principally
of 401(k) plan audit
and consulting on
financial
accounting/reporting
standards for
transactions and
related matters.

The Audit Committee has adopted a formal policy on auditor independence requiring the pre-approval by the Audit
Committee of all audit and non-audit services from Noven s independent registered public accounting firm. In
determining whether to pre-approve any services from Noven s independent registered public accounting firm, the
Audit Committee assesses, among other things, the impact of that service on the independence of the independent
registered public accounting firm.

The Board recommends a vote FOR ratification and approval of the selection of Deloitte & Touche LLP as
Noven s independent registered public accounting firm for 2007. If the appointment is not ratified, the Audit
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
Notwithstanding anything to the contrary set forth in any of our filings under the Securities Act of 1933, as amended,
or the Securities Exchange Act of 1934, as amended, that might incorporate other of our filings, including this proxy
statement, in whole or in part, the Report of the Audit Committee below shall not be incorporated by reference into
any such filings. This report shall also not be deemed to be soliciting material, or to have been filed with the
Securities and Exchange Commission or subject to Regulation 14A under the Securities Exchange Act of 1934, as
amended, or to the liabilities of Section 18 thereof.

The Audit Committee of the Board of Directors is responsible for, among other things, monitoring:
the integrity of Noven s financial statements;

its system of internal control over financial reporting; and

the independence, qualifications and performance of Noven s registered public accounting firm.

The Audit Committee is composed of three non-employee directors and operates under a written charter adopted
and approved by the Board of Directors. The Board of Directors, in its business judgment, has determined that each
Audit Committee member is independent as such term is defined by the applicable listing standards of the Nasdaq
Stock Market and under Section 10A(m)(3) of the Securities Exchange Act of 1934. Noven has identified Donald A.
Denkhaus as an audit committee financial expert as that term is defined in applicable regulations of the Securities and
Exchange Commission. The Audit Committee has sole authority to retain, oversee, and terminate Noven s registered
public accounting firm, to approve fees and other terms of the engagement, and to approve any permitted non-audit
services with Noven s independent registered public accounting firm.

Noven s management is responsible for the preparation, presentation and integrity of Noven s financial statements,
Noven s accounting and financial reporting process, including the system of internal control over financial reporting,
and procedures to assure compliance with applicable accounting standards and applicable laws and regulations and for
the report on Noven s internal control over financial reporting. Noven s independent registered public accounting firm
is responsible for auditing Noven s financial statements and expressing an opinion as to their conformity with
accounting principles generally accepted in the United States of America and for expressing an opinion on
management s assessment of the effectiveness of Noven s internal control over financial reporting and expressing an
opinion on the effectiveness of Noven s internal control over financial reporting. Our responsibility is to independently
monitor and review these processes and to review and discuss management s report on Noven s internal control over
financial reporting. We are not, however, professionals engaged in the practice of accounting or auditing, including,
without limitation, with respect to auditor independence. We must rely, without independent verification, on the
information provided to us and on the representations made by management and Noven s registered public accounting
firm. Accordingly, although we consult with and discuss these matters and our questions and concerns with
management and Noven s registered public accounting firm, our oversight cannot provide an independent basis to
assure that management has maintained appropriate accounting and financial reporting principles or appropriate
internal control and procedures consistent with accounting standards and applicable laws and regulations.

Furthermore, our considerations and discussions cannot assure that the audit of Noven s financial statements has been
carried out in accordance with the standards of the Public Company Accounting Oversight Board (PCAOB), that the
financial statements are presented in accordance with accounting principles generally accepted in the United States or
that Noven s auditors are in fact independent.
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We held eight meetings during the year ended December 31, 2006. The meetings were designed, among other
things, to facilitate and encourage communication among the Audit Committee, management, and Noven s
independent registered public accounting firm, Deloitte & Touche LLP. We discussed with Deloitte & Touche LLP,
with and without management present, the results of their audits and their evaluations of Noven s financial statements
and internal control over financial reporting.

We reviewed and discussed Noven s progress on complying with Section 404 of the Sarbanes-Oxley Act of 2002,
including PCAOB Auditing Standard No. 2 regarding the audit of internal control over financial reporting. We also
met with Ernst & Young LLP, an accounting firm retained by Noven to assist management in its compliance with
Section 404.

We have reviewed and discussed the audited financial statements for the fiscal year ended December 31, 2006 with
management and Deloitte & Touche LLP.

We also discussed with Deloitte & Touche LLP matters required to be discussed with audit committees under
standards of the PCAOB, including, among other things, matters related to the conduct of the audit of Noven s
financial statements and the matters required to be discussed by Statement on Auditing Standards No. 61, as amended
(Communication with Audit Committees) by SAS s 89 and 90, Rule 2-07 of Regulation S-X and PCAOB Auditing
Standard No. 2. Our discussions also included a discussion of the background and experience of the Deloitte &
Touche LLP audit team assigned to Noven and the quality control procedures established by Deloitte & Touche LLP.

Deloitte & Touche LLP also provided to us the written communications and disclosures required by Independence
Standards Board Standard No. 1 (Independence Discussions with Audit Committees), and the Audit Committee has
discussed with Deloitte & Touche LLP their independence from Noven. We received regular updates on the amount
of fees and scope of audit and audit-related services provided by Deloitte & Touche LLP.

Based on our review and these meetings, discussions and reports, and subject to the limitations on our role and
responsibilities referred to above and in the Audit Committee Charter, we recommended to the Board of Directors that
Noven s audited financial statements for the year ended December 31, 2006 be included in Noven s Annual Report on
Form 10-K. We have also selected Deloitte & Touche LLP as Noven s independent registered public accounting firm
for the year ending December 31, 2007 and are presenting the selection to the stockholders for ratification.
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Noven includes the audited financial statements of Vivelle Ventures LLC ( Vivelle ) in Noven s Annual Report on
Form 10-K. Vivelle is the joint venture between Noven and Novartis Pharmaceuticals Corporation that markets
Noven s hormone therapy patches in the United States. In addition to our meetings and discussions with Deloitte &
Touche LLP discussed above, we have reviewed and discussed the audited financial statements of Vivelle for the
fiscal year ended December 31, 2006 with PricewaterhouseCoopers LLP, Vivelle s independent registered public
accounting firm. We also discussed with PricewaterhouseCoopers LLP matters discussed with Vivelle s management
committee. These communications include, among other things, matters related to the conduct of the audit of Vivelle s
financial statements and the matters required to be discussed by Statement on Auditing Standards No. 61, as amended
(Communication with Audit Committees) by SAS s 89 and 90, Rule 2-07 of Regulation S-X and PCAOB Auditing
Standard No. 2.
Audit Committee:
Donald A. Denkhaus, Chairperson
Sidney Braginsky
Pedro P. Granadillo
OTHER INFORMATION
Share Ownership Of Certain Beneficial Owners And Management
The following table sets forth, as of March 1, 2007, information with respect to:
each person known to us to be the beneficial owner of more than 5% of Noven s common stock;

beneficial ownership of Noven s common stock by all of Noven s directors and the executive officers named
in the Summary Compensation Table on page 26; and

beneficial ownership of Noven s common stock by all of Noven s current directors and executive officers as a
group.

The number of shares beneficially owned by each entity, person, director, director nominee or executive officer is
determined under rules of the Securities and Exchange Commission, and the information is not necessarily indicative
of beneficial ownership for any other purpose. Under these rules, beneficial ownership includes any shares as to which
the individual has the sole or shared voting power or investment power and also any shares with respect to which the
person has the right to acquire sole or shared voting or investment power on or before May 1, 2007 (60 days after
March 1, 2007) through the exercise of any stock option, SSAR or other right. Unless otherwise indicated, each
person has sole investment and voting power (or shares such powers with his or her spouse) with respect to the shares
set forth in the following table.
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Number of
Shares Percentage

Right to Acquire of Total
Name Owned 1) 2)
BlackRock, Inc. (3) 1,709,610 0 6.9%
0O.S.S. Capital Management LP (4) 1,493,000 0 6.0%
T. Rowe Price Associates, Inc. (5) 1,453,753 0 5.9%
Barclays Global Investors, NA (6) 1,420,994 0 5.7%
West Coast Asset Management, Inc. (7) 1,398,892 0 5.6%
Diane M. Barrett 0 167,716 *
Sidney Braginsky 11,387 38,931 *
John G. Clarkson, M.D. 328 15,000 *
Donald A. Denkhaus 400 30,000 *
Jeffrey F. Eisenberg 6,339 152,716 *
Pedro P. Granadillo 158 22,500 *
W. Neil Jones 2,512 110,716 *
Juan A. Mantelle 6,700 117,718 *
Robert G. Savage 400 30,000 *
Robert C. Strauss 175,937 492,851 2.6%
Wayne P. Yetter 1,094 40,000 *
All Directors and Executive Officers as a Group (12
persons) 205,255 1,243,149 5.6%

*  signifies less
than 1%

(1) Represents
shares of
Noven s
common stock
that may be
acquired
through stock
options
exercisable on
or before
May 1, 2007.
Except in the
case of
Mr. Braginsky,
this amount
does not include
vested restricted
stock awards
granted to
non-employee
directors, as all
non-employee
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directors other
than

Mr. Braginsky
have elected to
defer receipt of
their restricted
stock under
Noven s
non-qualified
deferred
compensation
plan.

Based on
24,759,369
shares
outstanding at
March 1, 2007.
In calculating
the percentage
of ownership,
all shares of
common stock
of which the
identified
person or group
has the right to
acquire
beneficial
ownership on or
before May 1,
2007 are
deemed to be
outstanding for
the purpose of
computing the
percentage of
the shares of
common stock
owned by that
person or group.
These shares are
not, however,
deemed to be
outstanding for
the purpose of
computing the
percentage of
the shares of
common stock
owned by any
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3)

)

®)

other person or
group.

Based on
Schedule 13G
filed on or about
February 13,
2007 with the
Securities and
Exchange
Commission.
The address of
BlackRock, Inc.
is 40 East 52nd
St., New York,
NY 10022 and it
expressly
disclaims
beneficial
ownership of
these shares.

Based on
Schedule 13G
filed on or about
February 14,
2007 with the
Securities and
Exchange
Commission.
The address of
0O.S.S. Capital
Management LP
1s 598 Madison
Avenue, New
York, NY
10022.

Based on
Schedule 13G
filed on
February 14,
2007 with the
Securities and
Exchange
Commission. T.
Rowe Price
Associates, Inc.
has advised that
these securities
are owned by
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(6)

various
individual and
institutional
investors, for
whom T. Rowe
Price
Associates, Inc.
( Price
Associates )
serves as
investment
adviser with
power to direct
investments
and/or sole
power to vote
the securities.
For purposes of
the reporting
requirements of
the Securities
Exchange Act
of 1934, Price
Associates is
deemed to be a
beneficial owner
of such
securities;
however, Price
Associates
expressly
disclaims that it
18, in fact, the
beneficial owner
of such
securities. The
address of Price
Associates is
100 E. Pratt
Street,
Baltimore, MD
21202.

Based on
Schedule 13G
filed on or about
January 23,
2007 with the
Securities and
Exchange
Commission.
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(7

The address of
Barclays Global
Investors, NA is
45 Fremont
Street, San
Francisco, CA
94105.

Based on
Schedule 13G
filed on or about
February 7,
2007 with the
Securities and
Exchange
Commission.
The address of
West Coast
Asset
Management,
Inc. 1s 2151
Alessandro Dr.,
Suite 100,
Ventura, CA
93001.
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Compliance with Section 16(a) of the Securities Exchange Act of 1934

Section 16(a) of the Securities Exchange Act of 1934 and the rules issued thereunder requires Noven s executive
officers and directors to file with the Securities and Exchange Commission reports of ownership and changes in
ownership of Noven s stock. Copies of these reports are furnished to Noven. Based solely on Noven s review of the
copies of such reports furnished to Noven and representations from the persons subject to Section 16(a) with respect
to Noven, we believe that during 2006 all of Noven s executive officers and directors complied with the Section 16(a)
requirements.
Delivery Of Voting Materials

To reduce the expenses of delivering duplicate voting materials to our stockholders who may have more than one
Noven stock account, we are taking advantage of householding rules that permit us to deliver only one set of the
Proxy Statement and the 2006 Annual Report to stockholders who share an address unless otherwise requested. If you
share an address with another stockholder and have received only one set of voting materials, you may write or call us
to request a separate copy of these materials at no cost to you. For future annual meetings, you may request separate
voting materials, or request that we send only one set of voting materials to you if you are receiving multiple copies,
by calling us at: 305-253-5099 or by writing us at: Noven Pharmaceuticals, Inc., 11960 S.W. 144t Street, Miami,
Florida 33186, Attn: Corporate Secretary.
By Order of the Board of Directors
JEFF T. MIHM
Vice President, General Counsel &
Corporate Secretary
April 3, 2007
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Appendix A
Black-lined to Show Proposed Amendments
to be Considered by Stockholders
at the 2007 Annual Meeting
NOVEN PHARMACEUTICALS, INC.
1999 LONG-TERM INCENTIVE PLAN
(as amended and restated)
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NOVEN PHARMACEUTICALS, INC.
1999 LONG-TERM INCENTIVE PL AN

1. Purpose

2. Definitions

3. Administration of the Plan

4. Duration of Plan

5. Shares of Stock Subject to the Plan
6. Eligible Individuals

7. Awards Generally

8. Stock Options

9. Stock Appreciation Rights

10. Stock Awards

11. Performance Share Awards

12. Other Awards

13. Section 162(m) Awards

14. Recapitalization or Reorganization
15. Change in Control

16. Amendment of the Plan

17. Miscellaneous
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NOVEN PHARMACEUTICALS, INC.
1999 LONG-TERM INCENTIVE PLAN
1. Purpose. The purposes of the Noven Pharmaceuticals, Inc. 1999 Long-Term Incentive Plan (the _Plan ) are to
attract, retain and motivate officers and other employees and consultants of Noven Pharmaceuticals, Inc., a Delaware
corporation (the _Company ), and its Subsidiaries (as hereinafter defined), to compensate them for their contributions to
the growth and profits of the Company and to encourage ownership by them of stock of the Company.
2. Definitions. For purposes of the Plan, the following terms shall be defined as follows:

Administrator means the individual or individuals to whom the Committee delegates authority under the Plan in
accordance with Section 3(d).

Affiliate and Associate have the respective meanings ascribed to such terms in Rule 12b-2 promulgated under
the Exchange Act.

Award means an award made pursuant to the terms of the Plan to an Eligible Individual in the form of Stock
Options, Stock Appreciation Rights, Stock Awards, Performance Share Awards, Section 162(m) Awards or other
awards determined by the Committee.

Award Agreement means a written agreement or certificate granting an Award. An Award Agreement shall be
executed by an officer on behalf of the Company and shall contain such terms and conditions as the Committee deems
appropriate and that are not inconsistent with the terms of the Plan. The Committee may in its discretion require that
an Award Agreement be executed by the Participant to whom the relevant Award is made.

Beneficial Owner has the meaning ascribed to such term in Rule 13d-3 promulgated under the Exchange Act.

Board means the Board of Directors of the Company.

A _Change in Control of the Company shall be deemed to have occurred when:

(a) any Person (other than the Company, any Subsidiary of the Company, any employee benefit plan of the
Company or of any Subsidiary of the Company, or any person or entity organized, appointed or established by the
Company or any Subsidiary of the Company for or pursuant to the terms of any such plan), alone or together with its
Affiliates and Associates (collectively, an _Acquiring Person ), shall become the Beneficial Owner of 40 percent or
more of the then outstanding shares of Common Stock or the Combined Voting Power of the Company,

(b) during any period of two consecutive years, individuals who at the beginning of such period constitute the
Board, and any new director (other than a director who is a representative or nominee of an Acquiring Person) whose
election by the Board or nomination for election by the Company s shareholders was approved by a vote of at least a
majority of the
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directors then still in office who either were directors at the beginning of the period or whose election or nomination
for election was previously so approved (collectively, the _Continuing Directors ), cease for any reason to constitute a
majority of the Board,

(c) the shareholders of the Company approve a merger or consolidation of the Company with any other
corporation, other than a merger or consolidation which would result in the voting securities of the Company
outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted
into voting securities of the Surviving Entity (as defined in Section 15 hereof) or any Parent of such Surviving Entity)
at least a majority of the Combined Voting Power of the Company, such Surviving Entity or the Parent of such
Surviving Entity outstanding immediately after such merger or consolidation, or

(d) the shareholders of the Company approve a plan of reorganization (other than a reorganization under the
United States Bankruptcy Code) or complete liquidation of the Company or an agreement for the sale or disposition
by the Company of all or substantially all of the Company s assets;

provided, however, that a Change in Control shall not be deemed to have occurred in the event of

() a sale or conveyance in which the Company continues as a holding company of an entity or entities that
conduct all or substantially all of the business or businesses formerly conducted by the Company, or

(ii) any transaction undertaken for the purpose of incorporating the Company under the laws of another
jurisdiction, if such transaction does not materially affect the beneficial ownership of the Company s capital stock.

_Code means the Internal Revenue Code of 1986, as amended, and the applicable rulings and regulations
thereunder.

Combined Voting Power means the combined voting power of the Company s or other relevant entity s then
outstanding voting securities.

Committee means the Compensation and Stock Option Committee of the Board, any successor committee
thereto or any other committee appointed by the Board to administer the Plan.

Common Stock means the Common Stock, par value $.0001 per share, of the Company.

Eligible Individuals means the individuals described in Section 6 who are eligible for Awards under the Plan.

Exchange Act means the Securities Exchange Act of 1934, as amended, and the applicable rulings and
regulations thereunder.
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Fair Market Value means, in the event the Common Stock is traded on a recognized securities exchange or
quoted by the National Association of Securities Dealers Automated Quotations on National Market Issues, an amount
equal to the closing price of the Common Stock on such exchange or such quotation on the date set for valuation or, if
no sales of Common Stock were made on said exchange or so quoted on that date, the closing price of the Common
Stock on the next preceding day on which sales were made on such exchange or quotations; or, if the Common Stock
is not so traded or quoted, that value determined, in its sole discretion, by the Committee.

Incentive Stock Option means a Stock Option which is an incentive stock option within the meaning of
Section 422 of the Code and is not otherwise designated by the Committee as a non-qualified stock option in an
Award Agreement.

Nongualified Stock Option means a Stock Option which is not an Incentive Stock Option.

Parent means any corporation which is a parent corporation within the meaning of Section 424(e) of the Code
with respect to the relevant entity.

Participant means an Eligible Individual to whom an Award has been granted under the Plan.

Performance Period means a fiscal year of the Company or such other period that may be specified by the
Committee in connection with the grant of a Section 162(m) Award.

Performance Share Award means a conditional Award of shares of Common Stock granted to an Eligible
Individual pursuant to Section 11 hereof.

Person means any person, entity or group within the meaning of Section 13(d)(3) or Section 14(d)(2) of the
Exchange Act.

_Prior Plan means the Company s 1997 Stock Option Plan.

Section 162(m) Participant means, for a given fiscal year of the Company, any Participant designated by the
Committee by not later than 90 days following the start of such year as a Participant (or such other time as may be
required or permitted by Section 162(m) of the Code) whose compensation for such fiscal year may be subject to the
limit on deductible compensation imposed by Section 162(m) of the Code.

Stock Appreciation Right means an Award to receive all or some portion of the appreciation on shares of
Common Stock granted to an Eligible Individual pursuant to Section 9 hereof.

Stock Award means an Award of shares of Common Stock granted to an Eligible Individual pursuant to
Section 10 hereof.
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Stock Option means an Award to purchase shares of Common Stock granted to an Eligible Individual pursuant
to Section 8 hereof.

Subsidiary means (i) any corporation which is a subsidiary corporation within the meaning of Section 424(f) of
the Code with respect to the Company or (ii) any other corporation or other entity in which the Company, directly or
indirectly, has an equity or similar interest and which the Committee designates as a Subsidiary for the purposes of the
Plan.

Substitute Award means an Award granted upon assumption of, or in substitution for, outstanding awards
previously granted by a company or other entity in connection with a corporate transaction, such as a merger,
combination, consolidation or acquisition of property or stock.

3. Administration of the Plan.

(a) Power and Authority of the Committee. The Plan shall be administered by the Committee, which shall have
full power and authority, subject to the express provisions hereof, (i) to select Participants from the Eligible
Individuals, (ii) to make Awards in accordance with the Plan, (iii) to determine the number of Shares subject to each
Award or the cash amount payable in connection with an Award, (iv) to determine the terms and conditions of each
Award, including, without limitation, those related to vesting, forfeiture, payment and exercisability, and the effect, if
any, of a Participant s termination of employment with the Company or, subject to Section 15 hereof, of a Change in
Control on the outstanding Awards granted to such Participant, and including the authority to amend the terms and
conditions of an Award after the granting thereof to a Participant in a manner that is not prejudicial to the rights of
such Participant in such Award, (v) to specify and approve the provisions of the Award Agreements delivered to
Participants in connection with their Awards, (vi) to construe and interpret any Award Agreement delivered under the
Plan, (vii) to prescribe, amend and rescind rules and procedures relating to the Plan, (viii) to vary the terms of Awards
to take account of tax, securities law and other regulatory requirements of foreign jurisdictions, (ix) subject to the
provisions of the Plan and subject to such additional limitations and restrictions as the Committee may impose, to
delegate to one or more officers of the Company some or all of its authority under the Plan, and (x) to make all other
determinations and to formulate such procedures as may be necessary or advisable for the administration of the Plan.

(b) Plan Construction and Interpretation. The Committee shall have full power and authority, subject to the
express provisions hereof, to construe and interpret the Plan.

(c) Determinations of Committee Final and Binding. All determinations by the Committee in carrying out and
administering the Plan and in construing and interpreting the Plan shall be final, binding and conclusive for all
purposes and upon all persons interested herein.

(d) Delegation of Authority. The Committee may, but need not, from time to time delegate some or all of its
authority under the Plan to an Administrator consisting of one or more members of the Committee or of one or more
officers of the Company; provided, however, that the Committee may not delegate its authority (i) to make Awards to
Eligible Individuals (A) who are
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Section 162(m) Participants or (B) who are officers of the Company who are delegated authority by the Committee
hereunder, or (ii) under Sections 3(b) and 16 of the Plan. Any delegation hereunder shall be subject to the restrictions
and limits that the Committee specifies at the time of such delegation or thereafter. Nothing in the Plan shall be
construed as obligating the Committee to delegate authority to an Administrator, and the Committee may at any time
rescind the authority delegated to an Administrator appointed hereunder or appoint a new Administrator. At all times,
the Administrator appointed under this Section 3(d) shall serve in such capacity at the pleasure of the Committee. Any
action undertaken by the Administrator in accordance with the Committee s delegation of authority shall have the same
force and effect as if undertaken directly by the Committee, and any reference in the Plan to the Committee shall, to
the extent consistent with the terms and limitations of such delegation, be deemed to include a reference to the
Administrator.

(e) Liability of Committee. No member of the Committee shall be liable for anything whatsoever in connection
with the administration of the Plan except such person s own willful misconduct. Under no circumstances shall any
member of the Committee be liable for any act or omission of any other member of the Committee. In the
performance of its functions with respect to the Plan, the Committee shall be entitled to rely upon information and
advice furnished by the Company s officers, the Company s accountants, the Company s counsel and any other party the
Committee deems necessary, and no member of the Committee shall be liable for any action taken or not taken in
reliance upon any such advice.

4. Duration of Plan. The Plan shall remain in effect until terminated by the Board of Directors and thereafter until
all Awards granted under the Plan are satisfied by the issuance of shares of Common Stock or the payment of cash or
are terminated under the terms of the Plan or under the Award Agreement entered into in connection with the grant
thereof. Notwithstanding the foregoing, no Awards may be granted under the Plan after the tenth anniversary of the
Effective Date (as defined in Section 17(k)).

5. Shares of Stock Subject to the Plan. Subject to adjustment as provided in Section 14(b) hereof, the number of
shares of Common Stock that may be issued under the Plan pursuant to Awards shall not exceed, in the aggregate,
4768;848 6.268.848 (the _Section 5 Limit ). Such shares may be either authorized but unissued shares, treasury shares
or any combination thereof. For purposes of determining the number of shares that remain available for issuance
under the Plan, the following rules shall apply:

(a) the number of Shares subject to outstanding Awards shall be charged against the Section 5 Limit; and

(b) the Section 5 Limit shall be increased by:

(i) the number of shares subject to an Award (or portion thereof) which lapses, expires or is otherwise
terminated without the issuance of such shares or is settled by the delivery of consideration other than shares,
(ii) the number of shares tendered to pay the exercise price of a Stock Option or other Award,
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(iii) the number of shares withheld from any Award to satisfy a Participant s tax withholding obligations or, if
applicable, to pay the exercise price of a Stock Option or other Award, and
(iv) the number of shares subject to a stock option award (or portion thereof) under the Prior Plan which
lapses, expires or is otherwise terminated without the issuance of such shares.
In addition, any shares underlying Substitute Awards shall not be counted against the Section 5 Limit set forth in the
first sentence of this Section 5.
6. Eligible Individuals.

(a) Eligibility Criteria. Awards may be granted by the Committee to individuals (_Eligible Individuals ) who are
directors, officers or other employees or consultants of the Company or a Subsidiary with the potential to contribute to
the future success of the Company or its Subsidiaries. An individual s status as an Administrator or a member of the
Committee will not affect his or her eligibility to participate in the Plan. Incentive Stock Options may only be granted
to employees of the Company or a Subsidiary.

(b) Maximum Number of Shares per Eligible Individual. In accordance with the requirements under Section
162(m) of the Code, no Eligible Individual shall receive grants of Awards of Stock Options with respect to an
aggregate of more than 500,000 shares of Common Stock in respect of any fiscal year of the Company, and no Section
162(m) Participant shall receive grants of Section 162(m) Awards with respect to an aggregate of more than 100,000
shares of Common Stock in respect of any fiscal year of the Company. For purposes of the preceding sentence, any
Award that is made as bonus compensation, or is made in lieu of compensation that otherwise would be payable to an
Eligible Individual, shall be considered made in respect of the fiscal year to which such bonus or other compensation
relates or otherwise was earned.

(c) [Intentionally Omitted

7. Awards Generally. Awards under the Plan may consist of Stock Options, Stock Appreciation Rights, Stock
Awards, Performance Share Awards, Section 162(m) Awards or other awards determined by the Committee. The
terms and provisions of an Award shall be set forth in a written Award Agreement approved by the Committee and
delivered or made available to the Participant as soon as practicable following the date of the award. The vesting,
exercisability, payment and other restrictions applicable to an Award (which may include, without limitation,
restrictions on transferability or provision for mandatory resale to the Company) shall be determined by the
Committee and set forth in the applicable Award Agreement. Notwithstanding the foregoing, the Committee may
accelerate (i) the vesting or payment of any Award, (ii) the lapse of restrictions on any Award or (iii) the date on
which any Option or Stock Appreciation Right first becomes exercisable. The date of a Participant s termination of
employment for any reason shall be determined in the sole discretion of the Committee. The Committee shall also
have full authority to determine and specify in the applicable Award Agreement the effect, if any, that a Participant s
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termination of employment for any reason will have on the vesting, exercisability, payment or lapse of restrictions
applicable to an outstanding Award. Notwithstanding anything to the contrary set forth herein or in any Award
Agreement, (i) if any Participant ceases for any reason to be employed by the Company but continues to serve as an
Outside Director of the Company, such Participant shall retain his or her Awards upon the original terms and
conditions thereof; provided, however, that if such Participant thereafter ceases to serve as an Outside Director of the
Company then the provisions of this Section shall no longer apply and such Award shall thereafter be subject to the
post-separation exercise provisions applicable to such Award, with the applicable post-separation exercise period
commencing as of the date such Participant ceases to be an Outside Director, and (ii) if any Participant who is not an
employee thereafter becomes an employee, such Participant shall retain his or her Award upon the original terms
thereof.

8. Stock Options.

(a) Terms of Stock Options Generally. Subject to the terms of the Plan and the applicable Award Agreement,
each Stock Option shall entitle the Participant to whom such Stock Option was granted to purchase the number of
shares of Common Stock specified in the applicable Award Agreement and shall be subject to the terms and
conditions established by the Committee in connection with the Award and specified in the applicable Award
Agreement. Upon satisfaction of the conditions to exercisability specified in the applicable Award Agreement, a
Participant shall be entitled to exercise the Stock Option in whole or in part and to receive, upon satisfaction or
payment of the exercise price or an irrevocable notice of exercise in the manner contemplated by Section 8(d) below,
the number of shares of Common Stock in respect of which the Stock Option shall have been exercised. Stock Options
may be either Nonqualified Stock Options or Incentive Stock Options.

(b) Exercise Price. The exercise price per share of Common Stock purchasable under a Stock Option shall be
determined by the Committee at the time of grant and set forth in the Award Agreement, provided, that the exercise
price per share shall be no less than 100% of the Fair Market Value per share on the date of grant. Notwithstanding the
foregoing, the exercise price per share of a Stock Option that is a Substitute Award may be less than the Fair Market
Value per share on the date of award, provided that the excess of:

(i) the aggregate Fair Market Value (as of the date such Substitute Award is granted) of the shares subject to
the Substitute Award, over

(ii) the aggregate exercise price thereof, does not exceed the excess of:

(iii) the aggregate fair market value (as of the time immediately preceding the transaction giving rise to the
Substitute Award, such fair market value to be determined by the Committee) of the shares of the predecessor entity
that were subject to the award assumed or substituted for by the Company, over

(iv) the aggregate exercise price of such shares.
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(c) Option Term. The term of each Stock Option shall be fixed by the Committee and set forth in the Award
Agreement; provided, however, that a Stock Option shall not be exercisable after the expiration of ten (10) years after
the date the Stock Option is granted.

(d) Method of Exercise. Subject to the provisions of the applicable Award Agreement, the exercise price of a
Stock Option may be paid in cash or previously owned shares or a combination thereof. In accordance with the rules
and procedures established by the Committee for this purpose, the Stock Option may also be exercised through a

cashless exercise procedure approved by the Committee involving a broker or dealer approved by the Committee, that
affords Participants the opportunity to sell immediately some or all of the shares underlying the exercised portion of
the Stock Option in order to generate sufficient cash to pay the Stock Option exercise price and/or to satisfy
withholding tax obligations related to the Stock Option. In the event of a cashless exercise, the exercise date shall be
deemed to be the date on which the shares underlying the Stock Option are sold by the broker. When payment of the
exercise price for a Stock Option consists of shares of the Company s capital stock, such shares will not be accepted as
payment unless the Participant has held such shares for the requisite period necessary to avoid a charge to the
Company s earnings for financial reporting purposes.

9. Stock Appreciation Rights. Stock Appreciation Rights shall be subject to the terms and conditions established by
the Committee in connection with the Award thereof and specified in the applicable Award Agreement. Upon
satisfaction of the conditions to the payment specified in the applicable Award Agreement, each Stock Appreciation
Right shall entitle a Participant to an amount, if any, equal to the Fair Market Value of a share of Common Stock on
the date of exercise over the Stock Appreciation Right exercise price specified in the applicable Award Agreement. At
the discretion of the Committee, payments to a Participant upon exercise of a Stock Appreciation Right may be made
in Shares, cash or a combination thereof. A Stock Appreciation Right may be granted alone or in addition to other
Awards, or in tandem with a Stock Option. If granted in tandem with a Stock Option, a Stock Appreciation Right shall
cover the same number of shares of Common Stock as covered by the Stock Option (or such lesser number of shares
as the Committee may determine) and shall be exercisable only at such time or times and to the extent the related
Stock Option shall be exercisable, and shall have the same term and exercise price as the related Stock Option. Upon
exercise of a Stock Appreciation Right granted in tandem with a Stock Option, the related Stock Option shall be
cancelled automatically to the extent of the number of shares covered by such exercise; conversely, if the related
Stock Option is exercised as to some or all of the shares covered by the tandem grant, the tandem Stock Appreciation
Right shall be cancelled automatically to the extent of the number of shares covered by the Stock Option exercised.
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10. Stock Awards. Stock Awards shall consist of one or more shares of Common Stock granted or offered for sale
to an Eligible Individual, and shall be subject to the terms and conditions established by the Committee in connection
with the Award and specified in the applicable Award Agreement. The shares of Common Stock subject to a Stock
Award may, among other things, be subject to vesting requirements or restrictions on transferability.

11. Performance Share Awards. Performance Share Awards shall be evidenced by an Award Agreement in such
form and containing such terms and conditions as the Committee deems appropriate and which are not inconsistent
with the terms of the Plan. Each Award Agreement shall set forth the number of shares of Common Stock to be earned
by a Participant upon satisfaction of certain specified performance criteria and subject to such other terms and
conditions as the Committee deems appropriate. Payment in settlement of a Performance Share Award shall be made
as soon as practicable following the conclusion of the applicable performance period, or at such other time as the
Committee shall determine, in shares of Common Stock, in an equivalent amount of cash or in a combination of
Common Stock and cash, as the Committee shall determine.

12. Other Awards. The Committee shall have the authority to specify the terms and provisions of other forms of
equity-based or equity-related Awards not described above which the Committee determines to be consistent with the
purpose of the Plan and the interests of the Company, which Awards may provide for cash payments based in whole
or in part on the value or future value of Common Stock, for the acquisition or future acquisition of Common Stock,
or any combination thereof. Other Awards shall also include cash payments (including the cash payment of dividend
equivalents) under the Plan which may be based on one or more criteria determined by the Committee which are
unrelated to the value of Common Stock and which may be granted in tandem with, or independent of, other Awards
under the Plan.

13. Section 162(m) Awards.

(a) Terms of Section 162(m) Awards Generally. In addition to any other Awards under the Plan, the Company
may make Awards that are intended to qualify as qualified performance-based compensation for purposes of Section
162(m) of the Code (_Section 162(m) Awards ). Section 162(m) Awards may consist of Stock Options, Stock
Appreciation Rights, Stock Awards, Performance Share Awards or Other Awards the vesting, exercisability and/or
payment of which is conditioned upon the attainment for the applicable Performance Period of specified performance
targets related to designated performance goals for such period selected by the Committee from among the
performance goals specified in Section 13(b) below. Section 162(m) Awards will be made in accordance with the
procedures specified in applicable treasury regulations for compensation intended to be qualified performance-based
compensation.

(b) Performance Goals. For purposes of this Section 13, performance goals shall be limited to one or more of
the following: (i) net revenue, (ii) net earnings, (iii) operating earnings or income, (iv) absolute and/or relative return
on equity or assets, (v) earnings per share, (vi) cash flow, (vii) pretax profits, (viii) earnings growth, (ix) revenue
growth, (x) book value per share, (xi) revenues per employee, (xii) earnings per employee and (xiii) performance
relative to peer companies, each of which may be established on a corporate-wide basis or established with respect to
one or more operating units, divisions, acquired businesses, minority investments, partnerships or joint ventures.

(c) Other Performance-Based Compensation. The Committee s decision to make, or not to make, Section 162(m)
Awards within the meaning of this Section 13 shall not in any way prejudice the qualification of any other Awards as
performance-based compensation under Section 162(m). In particular, Awards of Stock Options may, pursuant to
applicable regulations promulgated under Section 162(m), be qualified as performance-based compensation for
Section 162(m) purposes without regard to this Section 13.
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14. Recapitalization or Reorganization.
(a) Authority of the Company and Shareholders. The existence of the Plan, the Award Agreements and the

Awards granted hereunder shall not affect or restrict in any way the right or power of the Company or the shareholders
of the Company to make or authorize any adjustment, recapitalization, reorganization or other change in the

Company s capital structure or its business, any merger or consolidation of the Company, any issue of stock or of
options, warrants or rights to purchase stock or of bonds, debentures, preferred or prior preference stocks whose rights
are superior to or affect the Common Stock or the rights thereof or which are convertible into or exchangeable for
Common Stock, or the dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets
or business, or any other corporate act or proceeding, whether of a similar character or otherwise.

(b) Change in Capitalization. Notwithstanding any provision of the Plan or any Award Agreement, in the event
of any change in the outstanding Common Stock by reason of a stock dividend, recapitalization, reorganization,
merger, consolidation, stock split, combination or exchange of shares or any other significant corporate event
affecting the Common Stock, the Committee shall make such adjustments necessary (in the form determined by the
Committee in its sole discretion) to prevent diminution or enlargement of the rights of Participants under the Plan,
including with respect to the aggregate number of shares of Common Stock for which Awards in respect thereof may
be granted under the Plan, the number of shares of Common Stock covered by each outstanding Award, and the
exercise or Award prices in respect thereof. The Committee s determination as to the adjustments necessary shall be
final and binding on the Company and all Participants.

15. Change in Control. In the event of a Change in Control, (i) all Stock Options or Stock Appreciation Rights then
outstanding shall become fully exercisable as of the date of the Change in Control, whether or not then exercisable,
(i1) all restrictions and conditions of all Stock Awards then outstanding shall lapse as of the date of the Change in
Control, (iii) all Performance Share Awards shall be deemed to have been fully earned as of the date of the Change in
Control, and (iv) in the case of a Change in Control involving a merger of, or consolidation involving, the Company in
which the Company is (A) not the surviving corporation (the _Surviving Entity ) or (B) becomes a wholly owned
subsidiary of the Surviving Entity or any Parent thereof, each outstanding Stock Option granted under the Plan and not
exercised (a _Predecessor Option ) will be converted into an option_(a__Substitute Option ) to acquire common stock of
the Surviving Entity or its Parent, which Substitute Option will have substantially the same terms and conditions as
the Predecessor Option, with appropriate adjustments as to the number and kind of shares and exercise prices.

A-10

Table of Contents 98



Edgar Filing: PILGRIMS PRIDE CORP - Form SC 13G/A

Table of Contents

16. Amendment of the Plan. The Board or Committee may at any time and from time to time terminate, modify,
suspend or amend the Plan in whole or in part; provided, however, that no such termination, modification, suspension
or amendment shall be effective without shareholder approval if such approval is required to comply with any
applicable law or stock exchange rule; and provided, however, that the Board or Committee may not, without
shareholder approval, increase the maximum number of shares issuable under the Plan. No termination, modification,
suspension or amendment of the Plan shall, without the consent of a Participant to whom any Awards shall previously
have been granted, adversely affect his or her rights under such Awards. Notwithstanding any provision herein to the
contrary, the Board or Committee shall have broad authority to amend the Plan or any Stock Option to take into
account changes in applicable tax laws, securities laws, accounting rules and other applicable state and federal laws.

17. Miscellaneous.

(a) Tax Withholding. No later than the date as of which an amount first becomes includable in the gross income
of the Participant for applicable income tax purposes with respect to any award under the Plan, the Participant shall
pay to the Company or make arrangements satisfactory to the Committee regarding the payment of any federal, state
or local taxes of any kind required by law to be withheld with respect to such amount. Unless otherwise determined by
the Committee, in accordance with rules and procedures established by the Committee, the minimum required
withholding obligations may be settled with Common Stock, including Common Stock that is part of the award that
gives rise to the withholding requirement. The obligation of the Company under the Plan shall be conditioned upon
such payment or arrangements and the Company shall, to the extent permitted by law, have the right to deduct any
such taxes from any payment of any kind otherwise due to the Participant.

(b) Loans. On such terms and conditions as shall be approved by the Committee, the Company may directly or
indirectly lend money to a Participant to accomplish the purposes of the Plan, including to assist such Participant to
acquire or carry shares of Common Stock acquired upon the exercise of Stock Options granted hereunder, and the
Committee may also separately lend money to any Participant to pay taxes with respect to any of the transactions
contemplated by the Plan.

(c) No Right to Grants or Employment. No Eligible Individual or Participant shall have any claim or right to
receive grants of Awards under the Plan. Nothing in the Plan or in any Award or Award Agreement shall confer upon
any employee of the Company or any Subsidiary any right to continued employment with the Company or any
Subsidiary, as the case may be, or interfere in any way with the right of the Company or a Subsidiary to terminate the
employment of any of its employees at any time, with or without cause.

(d) Unfunded Plan. The Plan is intended to constitute an unfunded plan for incentive compensation. With
respect to any payments not yet made to a Participant by the Company, nothing contained herein shall give any such
Participant any rights that are greater than those of a general creditor of the Company. In its sole discretion, the
Committee may authorize the creation of trusts or other arrangements to meet the obligations created under the Plan to
deliver Common Stock or payments in lieu thereof with respect to awards hereunder.

(e) Other Employee Benefit Plans. Payments received by a Participant under any Award made pursuant to the
provisions of the Plan shall not be included in, nor have any effect on, the determination of benefits under any other
employee benefit plan or similar arrangement provided by the Company.

(f) Securities Law Restrictions. The Committee may require each Eligible Individual purchasing or acquiring
shares of Common Stock pursuant to a Stock Option or other
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Award under the Plan to represent to and agree with the Company in writing that such Eligible Individual is acquiring
the shares for investment and not with a view to the distribution thereof. All certificates for shares of Common Stock
delivered under the Plan shall be subject to such stock-transfer orders and other restrictions as the Committee may
deem advisable under the rules, regulations, and other requirements of the Securities and Exchange Commission or
any exchange upon which the Common Stock is then listed, and any applicable federal or state securities law, and the
Committee may cause a legend or legends to be put on any such certificates to make appropriate reference to such
restrictions. No shares of Common Stock shall be issued hereunder unless the Company shall have determined that
such issuance is in compliance with, or pursuant to an exemption from, all applicable federal and state securities laws.

(g) Compliance with Rule 16b-3.

(i) The Plan is intended to comply with Rule 16b-3 under the Exchange Act or its successors under the
Exchange Act and the Committee shall interpret and administer the provisions of the Plan or any Award Agreement in
a manner consistent therewith. To the extent any provision of the Plan or Award Agreement or any action by the
Committee fails to so comply, it shall be deemed null and void, to the extent permitted by law and deemed advisable
by the Committee. Moreover, in the event the Plan or an Award Agreement does not include a provision required by
Rule 16b-3 to be stated therein, such provision (other than one relating to eligibility requirements, or the price and
amount of Awards) shall be deemed automatically to be incorporated by reference into the Plan or such Award
Agreement insofar as Participants subject to Section 16 of the Exchange Act are concerned.

(i1) Notwithstanding anything contained in the Plan or any Award Agreement to the contrary, if the
consummation of any transaction under the Plan would result in the possible imposition of liability on a Participant
pursuant to Section 16(b) of the Exchange Act, the Committee shall have the right, in its sole discretion, but shall not
be obligated, to defer such transaction to the extent necessary to avoid such liability.

(h) Non-transferability. No Award granted under the Plan or any rights or interests therein shall be sold,
transferred, assigned, pledged or otherwise encumbered or disposed of except by will or by the laws of descent and
distribution or pursuant to a qualified domestic relations order ( QDRO ) as defined in the Code or Title I of the
Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations thereunder; provided,
however, that the Committee may, subject to such terms and conditions as the Committee shall specify, permit the
transfer of an Award to a Participant s family members or to one or more trusts established in whole or in part for the
benefit of one or more of such family members; provided, however, that the restrictions in this sentence shall not
apply to the shares received in connection with an Award after the date that the restrictions on transferability of such
shares set forth in the applicable Award Agreement have lapsed. During the lifetime of a Participant, a Stock Option
or Stock Appreciation Right shall be exercisable only by, and payments in settlement of Awards shall be payable only
to, the Participant or, if applicable, the alternate payee under a QDRO or the family member or trust to whom such
Stock Option, Stock Appreciation Right or other Award has been transferred in accordance with the previous
sentence.
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(i) Award Agreement. In the event of any conflict or inconsistency between the Plan and any Award
Agreement, the Plan shall govern, and the Award Agreement shall be interpreted to minimize or eliminate any such
conflict or inconsistency.

(j) Expenses. The costs and expenses of administering the Plan shall be borne by the Company.

(k) Applicable Law. Except as to matters of federal law, the Plan and all actions taken thereunder shall be
governed by and construed in accordance with the laws of the State of Florida without giving effect to conflicts of law
principles.

(1) Effective Date. The Plan shall be effective as of June 9, 1999 (the Effective Date ), subject to approval of the
Plan at the Company s 1999 annual meeting of shareholders.

(m) Effect on Prior Plan. Subject to approval of the Plan by the Company s shareholders, this Plan shall
supersede the Prior Plan and no further stock option awards may be granted under the Prior Plan after the Effective
Date.
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ANNUAL MEETING OF STOCKHOLDERS OF
NOVEN PHARMACEUTICALS, INC.
May 18, 2007
Please date, sign and mail
your proxy card in the
envelope provided as soon
as possible.
a Please detach along perforated line and mail in the envelope provided. a

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ALL NOMINEES AND FOR ITEMS2,3
AND 4.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK
YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE x

1. ELECTION OF DIRECTORS: To elect seven directors for a term of one year as indicated below:

NOMINEES:
i Sidney Braginsky
0 FOR ALL NOMINEES i John G. Clarkson, M.D.
WITHHOLD AUTHORITY FOR ALL i Donald A. Denkhaus
o NOMINEES i Pedro P. Granadillo
i Robert G. Savage
FOR ALL EXCEPT i Robert C. Strauss
i

0 (See instructions below) Wayne P. Yetter

INSTRUCTION: To withhold authority to vote for any individual nominee(s),
mark FOR ALL EXCEPT and fill in the circle next to each nominee you wish to withhold, as
shown here: 1

To change the address on your account, please check the box at right and indicate your new address in the
address space above. Please note that changes to the registered name(s) on the account may not be submitted 0
via this method.
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FOR AGAINST ABSTAIN
2. PROPOSAL TO AMEND THE NOVEN PHARMACEUTICALS, INC. 0 0 0
1999 LONG-TERM INCENTIVE PLAN.

3. PROPOSAL TO APPROVE THE MATERIAL TERMS OF THE 0 0 0
PERFORMANCE GOALS UNDER THE NOVEN
PHARMACEUTICALS, INC. 1999 LONG-TERM INCENTIVE PLAN.

4. PROPOSAL TO RATIFY THE APPOINTMENT OF DELOITTE & 0 0 0
TOUCHE LLP AS THE INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR 2007.
PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY PROMPTLY. DO NOT FOLD, STAPLE OR
MUTILATE.

Signature of Date: Signature of Date:

Stockholder Stockholder

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder
should sign. When signing as executor, administrator, attorney, trustee or guardian, please give full title as
such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title
as such. If signer is a partnership, please sign in partnership name by authorized person.
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NOVEN PHARMACEUTICALS, INC.
PROXY FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 18, 2007
This Proxy is solicited on behalf of the Board of Directors of Noven Pharmaceuticals, Inc.

The signer(s) hereby appoint(s) Robert C. Strauss, Diane M. Barrett and Jeff Mihm, or any one of them, with
power of substitution in each, proxies to vote all Common Stock of the signer(s) in Noven Pharmaceuticals, Inc. at the
Annual Meeting of Stockholders, to be held May 18, 2007, and at all adjournments thereof, as specified on the matters
indicated hereon, and in their discretion on any other business that may properly come before such Meeting.

The shares represented by this Proxy will be voted as directed by the Stockholder(s) on the reverse side hereof.
If this Proxy is signed and returned but no direction is indicated, this Proxy will be voted FOR the election of
each of the nominees named above and FOR Items 2, 3 and 4 as set forth in the Proxy Statement dated April 3,
2007.

(Continued and to be signed on the reverse side)
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