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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On August 28, 2020, the board of directors (the “Board”) of Neurocrine Biosciences, Inc. (the “Company”) approved an amendment (the “Amendment”) to
Article X of the Company’s Bylaws, as amended (the “Bylaws”), effective as of such date. The Amendment, which was approved by the Board at the
recommendation of the Nominating/Corporate Governance Committee of the Board, modifies the existing forum selection provision in the Bylaws for the
adjudication of certain disputes.

As modified by the Amendment, Article X of the Bylaws provides that, unless the Company consents in writing to the selection of an alternative forum, the
Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have subject matter jurisdiction, another state court located within the
State of Delaware or, if no state court located within the State of Delaware has subject matter jurisdiction, the federal district court for the District of
Delaware) and any appellate court therefrom shall be the sole and exclusive forum for the following claims or causes of action under Delaware statutory or
common law: (a) any derivative claim or cause of action brought on behalf of the Company; (b) any claim or cause of action for breach of a fiduciary duty
owed by any current or former director, officer or other employee of the Company, to the Company or the Company’s stockholders; (c) any claim or cause
of action against the Company or any current or former director, officer or other employee of the Company, arising out of or pursuant to any provision of
the General Corporation Law of Delaware (the “DGCL”), the certificate of incorporation or the bylaws of the Company; (d) any claim or cause of action
seeking to interpret, apply, enforce or determine the validity of the certificate of incorporation or the bylaws of the Company (including any right,
obligation, or remedy thereunder); (e) any claim or cause of action as to which the DGCL confers jurisdiction to the Court of Chancery of the State of
Delaware; and (f) any claim or cause of action against the Company or any current or former director, officer or other employee of the Company, governed
by the internal affairs doctrine, in all cases to the fullest extent permitted by law and subject to the court’s having personal jurisdiction over the
indispensable parties named as defendants. The Amendment also provides that the foregoing alternative forum provision shall not apply to claims or causes
of action brought to enforce a duty or liability created by the Securities Act of 1933, as amended (the “1933 Act”), or the Securities Exchange Act of 1934,
as amended, or any other claim for which the federal courts have exclusive jurisdiction.

In addition, the Amendment provides that, unless the Company consents in writing to the selection of an alternative forum, to the fullest extent permitted
by law, the federal district courts of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause of
action arising under the 1933 Act.

The foregoing summary of the Amendment is qualified in its entirety by reference to the complete text of the Amendment, a copy of which is attached
hereto as Exhibit 3.1 and incorporated herein by reference.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

 NEUROCRINE BIOSCIENCES, INC.
  
Dated: August 28, 2020 /s/ Matthew C. Abernethy
 Matthew C. Abernethy
 Chief Financial Officer

(Duly authorized officer and Principle Financial Officer)



Exhibit 3.1

CERTIFICATE OF AMENDMENT
OF BYLAWS OF

NEUROCRINE BIOSCIENCES, INC.
(A DELAWARE CORPORATION)

On August 28, 2020, the Board of Directors of Neurocrine Biosciences, Inc. approved the amendment of Article X of the Bylaws of the corporation to read
as follows:

ARTICLE X

FORUM FOR ADJUDICATION OF DISPUTES

10.1. Unless the corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if the Court of
Chancery does not have subject matter jurisdiction, another state court located within the State of Delaware or, if no state court located within the State of
Delaware has subject matter jurisdiction, the federal district court for the District of Delaware) and any appellate court therefrom shall be the sole and
exclusive forum for the following claims or causes of action under Delaware statutory or common law: (a) any derivative claim or cause of action brought
on behalf of the corporation; (b) any claim or cause of action for breach of a fiduciary duty owed by any current or former director, officer or other
employee of the corporation, to the corporation or the corporation’s stockholders; (c) any claim or cause of action against the corporation or any current or
former director, officer or other employee of the corporation, arising out of or pursuant to any provision of the General Corporation Law of Delaware (the
“DGCL”), the certificate of incorporation or the bylaws of the corporation; (d) any claim or cause of action seeking to interpret, apply, enforce or determine
the validity of the certificate of incorporation or the bylaws of the corporation (including any right, obligation, or remedy thereunder); (e) any claim or
cause of action as to which the DGCL confers jurisdiction to the Court of Chancery of the State of Delaware; and (f) any claim or cause of action against
the corporation or any current or former director, officer or other employee of the corporation, governed by the internal affairs doctrine, in all cases to the
fullest extent permitted by law and subject to the court’s having personal jurisdiction over the indispensable parties named as defendants. This Section 10.1
shall not apply to claims or causes of action brought to enforce a duty or liability created by the Securities Act of 1933, as amended (the “1933 Act”), or the
Securities Exchange Act of 1934, as amended, or any other claim for which the federal courts have exclusive jurisdiction.

10.2. Unless the corporation consents in writing to the selection of an alternative forum, to the fullest extent permitted by law, the federal district courts of
the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the 1933 Act.

10.3. Any person or entity holding, owning or otherwise acquiring any interest in any security of the corporation shall be deemed to have notice of and
consented to the provisions of this Article.


