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March 6, 2018

To our Stockholders:

You are cordially invited to attend our 2018 Annual Meeting of Stockholders on Thursday April 19, 2018 at
10:00 a.m. (Eastern Time) (the “Annual Meeting”) to be held as a virtual meeting at
www.virtualshareholdermeeting.com/MRNS2018.

If you attend the annual meeting you will be able to vote and submit questions during the meeting by using the control
number we have provided to you with the notice regarding the availability of these proxy materials. We are pleased to
furnish proxy materials to stockholders primarily over the Internet. We will commence mailing to our stockholders on
or about March 9, 2018 a Notice of Internet Availability containing instructions on how to access our 2018 Proxy
Statement and 2017 Annual Report and to vote online. Internet distribution of our proxy materials expedites receipt by
stockholders, lowers the cost of the annual meeting, and conserves natural resources. However, if you would prefer to
receive paper copies of our proxy materials, please follow the instructions included in the Notice of Internet
Availability. If you choose to receive your annual meeting materials by mail, the notice of the annual meeting, proxy
statement, 2017 Annual Report and proxy card from our Board of Directors will be enclosed.

Please refer to the proxy statement for detailed information on each of the proposals and the annual meeting. Your
vote is important, and we strongly urge all stockholders to vote their shares. For most items, including the election of
directors, your shares will not be voted unless you provide voting instructions via the Internet or by returning a proxy
card or voting instruction card. We encourage you to vote promptly, even if you plan to attend the annual meeting.

Best regards,

/s/ Christopher M. Cashman
Christopher M. Cashman,
President and Chief Executive Officer
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Marinus Pharmaceuticals, Inc.

170 N. Radnor Chester Rd, Suite 250

Radnor, PA 19087

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held April 19, 2018

To our Stockholders:

NOTICE IS HEREBY GIVEN that the 2018 Annual Meeting of Stockholders (the “Annual Meeting”) of Marinus
Pharmaceuticals, Inc. (the “Company”) will be held virtually at www.virtualshareholdermeeting.com/MRNS2018
Thursday April 19, 2018, at 10:00 a.m. (Eastern Time), to consider and vote on the following matters described in the
accompanying Proxy Statement:

1. The election of two Class I director nominees named in the accompanying Proxy Statement;

2. Ratification of the selection of KPMG LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2018;

3. Transact such other business as may properly be brought before the Annual Meeting or any adjournment or
postponement thereof.

Our Board of Directors (the “Board”) unanimously recommends that you vote “FOR” the election of two Class I director
nominees (Proposal 1)  and “FOR” the proposal to ratify KPMG LLP as the Company’s independent registered public
accounting firm for the fiscal year ending December 31, 2018 (Proposal 2).

The Board has fixed February 20, 2018, at the close of business, as the record date for the determination of
stockholders entitled to notice of, and to vote at, the Annual Meeting.
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By Order of the Board of Directors,

/s/ Edward F. Smith
Edward F. Smith, Vice President,
Chief Financial Officer, Treasurer and Secretary

Radnor, Pennsylvania

March  6, 2018
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YOUR VOTE IS IMPORTANT

If your shares are held in a brokerage account or by another nominee record holder, please be sure to mark your voting
choices on the voting instruction card that accompanies this Proxy Statement. If you fail to specify your voting
instructions for the election of directors, your shares will not be voted in the election of directors due to rules
applicable to broker voting, or we may incur additional costs to solicit votes.  
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Marinus Pharmaceuticals, Inc.

170 N. Radnor Chester Rd, Suite 250

Radnor, PA 19087

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

To Be Held April 19, 2018

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON THURSDAY,  April 19, 2018: Copies of this Proxy Statement and
the accompanying form of proxy card, and 2017 Annual Report on Form 10-K (the “Annual Report”) are available at
www.proxyvote.com, using your unique control number that was included in the Notice of Availability of Proxy
Materials you received in the mail.  If you want to receive a paper or e-mail copy of these documents, you must
request one. There is NO charge for requesting a copy. Please choose one of the following methods to make your
request:

1) BY INTERNET: www.proxyvote.com

2) BY TELEPHONE: 1-800-579-1639

3) BY E-MAIL*: sendmaterial@proxyvote.com

* If requesting materials by e-mail, please send a blank e-mail with your unique control number that was included in
the Notice of Availability of Proxy Materials you received in the mail.

This Proxy Statement and the accompanying proxy card, the foregoing Notice of Availability of Proxy Materials and
the Annual Report are intended to be sent or given to stockholders of the Company on or about March 9, 2018, in
connection with the solicitation of proxies on behalf of our Board for use at our 2018 Annual Meeting of
Stockholders, to be held on Thursday,  April 19, 2018, at 10:00 a.m. Eastern Time, at
www.virtualshareholdermeeting.com/MRNS2018, and at any adjournment or postponement thereof.
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FREQUENTLY ASKED QUESTIONS

The following questions and answers present important information pertaining to the Annual Meeting:

Q:  Who is entitled to vote?

A:  Only stockholders of record as of the close of business on February 20, 2018 (the “Record Date”) shall be entitled to
notice of, and to vote at, the Annual Meeting. During the ten days before the Annual Meeting, you may inspect a list
of stockholders eligible to vote. If you would like to inspect the list, please call Edward F. Smith, our Chief Financial
Officer, Treasurer and Secretary, at (484) 801-4670 to arrange a visit to our offices.

Q:  How many shares of common stock can vote?  

A:  There were 40,520,705 shares of common stock outstanding as of the close of business on February 20, 2018.
Each stockholder entitled to vote at the Annual Meeting may cast one vote for each share of common stock owned by
him or her that has voting power upon each matter considered at the Annual Meeting.  Our stockholders do not have
the right to cumulate their votes in elections of directors.

Q:  What may I vote on?  

A:  You may vote on the following matters:

1. the election of two Class I directors who have been nominated to serve on our Board as Class I
directors;

A-1
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2. the ratification of the selection of KPMG LLP as our independent registered public accounting firm for the year
ending December 31, 2018; and

3. any other business that may properly come before the Annual Meeting and any adjournment or postponement
thereof.

Q:  Will any other business be presented for action by stockholders at the Annual Meeting?  

A:  Management knows of no business that will be presented at the Annual Meeting other than Proposals 1 and 2. If
any other matter properly comes before the Annual Meeting, the persons named as proxies in the accompanying proxy
card intend to vote the proxies (which confer discretionary authority to vote on such matters) in accordance with their
judgment on the matter.

Q:  How does the Board recommend that I vote on each of the proposals?  

A:  The Board recommends a vote “FOR” the two Class I director nominees and “FOR” the ratification of KPMG LLP as
our independent registered public accounting firm for the year ending December 31, 2018.

Q:  How do I vote my shares?  

A:  The answer depends on whether you own your shares of common stock of the Company directly (that is, you hold
shares that show your name as the registered stockholder) or if your shares are held in a brokerage account or by
another nominee holder.

If you own shares of the Company directly (i.e., you are a “registered stockholder”): your proxy is being solicited
directly by us, and you can vote by internet, by mail or you can vote in person if you attend the Annual Meeting.

If you wish to vote by internet, go to www.proxyvote.com and log in using your unique control number that was
included in the Notice of Availability of Proxy Materials you received in the mail. 
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If you wish to vote by mail, please request a paper copy of the materials, which will include a proxy card.  You can
request a paper copy of the materials at no charge to you through one of the following methods:

1) BY INTERNET: www.proxyvote.com

2) BY TELEPHONE: 1-800-579-1639

3) BY E-MAIL*: sendmaterial@proxyvote.com

* If requesting materials by e-mail, please send a blank e-mail with your unique control number that was included in
the Notice of Availability of Proxy Materials you received in the mail.

If you sign your proxy card but do not indicate how you wish to vote, the proxies will vote your shares “FOR” the two
Class I director nominees, “FOR” the ratification of KPMG LLP as our independent registered public accounting firm,
and, in their discretion, on any other matter that properly comes before the Annual Meeting. Unsigned proxy cards
will not be counted.

If you wish to vote in person at the meeting, go to www.virtualshareholdermeeting.com/MRNS2018 using your
unique control number that was included in the Notice of Availability of Proxy Materials you received in the mail.

If you hold your shares of the Company through a broker, bank or other nominee: a voting instruction card has been
provided to you by your broker, bank or other nominee describing how to vote your shares. If you receive a voting
instruction card, you can vote by completing and returning the voting instruction card. Please be sure to mark your
voting choices on your voting instruction card before you return it. You may also be able to vote by telephone or via
the Internet depending upon your voting instructions. Please refer to the instructions provided with your voting
instruction card for information about voting in these ways. See also “What is the effect if I fail to give voting
instructions to my broker or other nominee?” below.

If you wish to vote in person at the meeting, ballot buttons will be available at the virtual shareholder meeting website.
However, if you are the beneficial owner of shares held in street name through a bank, broker or other
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intermediary, you may not vote your shares at the Annual Meeting unless you obtain a “legal proxy” from the bank,
broker or intermediary that holds your shares, giving you the right to vote the shares at the Annual Meeting.

Q:  What is a proxy?  

A:  A proxy is a person you appoint to vote on your behalf. By using any of the methods discussed above, you will be
appointing as your proxies Christopher M. Cashman, our President and Chief Executive Officer, and Edward F.
Smith, our Chief Financial Officer, Treasurer and Secretary. They may act together or individually on your behalf, and
will have the authority to appoint a substitute to act as proxy. Whether or not you expect to attend the Annual Meeting
in person, we request that you please use the means available to you to vote by proxy so as to ensure that your shares
of common stock may be voted.

Q:  What is the effect if I fail to give voting instructions to my broker or other nominee?  

A:  If your shares are held by a broker or other nominee, you must provide your broker or nominee with instructions
on how to vote your shares for Proposal 1 in order for your shares to be counted. If you hold your shares in one of
these ways, you are considered the beneficial owner of shares held in street name, and these proxy materials are being
forwarded to you by your broker, bank or other nominee who is considered, with respect to those shares, the
stockholder of record. As the beneficial owner, you have the right to direct your broker, bank or other nominee on
how to vote your shares. If you hold your shares in street name, your broker, bank or other nominee has enclosed a
voting instruction card for you to use in directing your broker, bank or other nominee in how to vote your shares. We
encourage you to provide voting instructions to your broker, bank or other nominee.

Brokers, banks or other nominees that are member firms of the New York Stock Exchange and who hold shares in
street name for customers have the discretion to vote those shares with respect to certain matters if they have not
received instructions from the beneficial owners. Brokers, banks or other nominees will have this discretionary
authority with respect to routine matters such as the ratification of the appointment of our independent registered
public accounting firm; however, they will not have this discretionary authority with respect to non-routine matters,
including the election of Class I directors. With respect to non-routine matters, if beneficial owners do not provide
voting instructions, these are called “broker non-votes.”

In the event of a broker non-vote, such beneficial owners’ shares will be included in determining whether a quorum is
present, but otherwise will not be counted. In addition, abstentions will be included in determining whether a quorum
is present but otherwise will not be counted. Thus, a broker non-vote or an abstention will make a quorum more
readily obtainable, but a broker non-vote or an abstention will not otherwise affect the outcome of a vote on a proposal
that requires a plurality of the votes cast, and a broker non-vote will not otherwise affect the outcome of a vote on a
proposal that requires a majority of the votes cast. An abstention with respect to a proposal that requires the
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affirmative vote of a majority of the shares present in person or by proxy and entitled to vote will, however, have the
same effect as a vote against the proposal. See “What vote is required to approve each proposal?” below.

We encourage you to provide voting instructions to the organization that holds your shares.

Q:  What if I want to change my vote or revoke my proxy?  

A:  A registered stockholder may change his or her vote or revoke his or her proxy at any time before the Annual
Meeting by (i) going to www.proxyvote.com and log in using your unique control number that was included in the
Notice of Availability of Proxy Materials you received in the mail, (ii) attending and voting in person at the Annual
Meeting, or (iii) submitting a later dated proxy card. We will count your vote in accordance with the last instructions
we receive from you prior to the closing of the polls, whether your instructions are received by mail or in person at the
Annual Meeting. If you hold your shares through a broker, bank or other nominee and wish to change your vote, you
must follow the procedures required by your nominee.

Q:  What is a quorum?  

A:  The holders of one-third of the 40,520,705 shares of common stock outstanding as of the Record Date, either
present or represented by proxy, constitutes a quorum. A quorum is necessary in order to conduct the Annual Meeting.
If you choose to have your shares represented by proxy at the Annual Meeting, you will be considered part
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of the quorum. Broker non-votes and abstentions will be counted as present for the purpose of establishing a quorum.
If a quorum is not present by attendance at the Annual Meeting or represented by proxy, the stockholders present by
attendance at the meeting or by proxy may adjourn the Annual Meeting until a quorum is present. If an adjournment is
for more than 30 days or a new record date is fixed for the adjourned meeting, we will provide notice of the adjourned
meeting to each stockholder of record entitled to vote at the meeting.

Q:  What vote is required to approve each proposal?  

A:Election of directors: A plurality of the votes cast at the Annual Meeting is required for the election of Class I
directors. This means that the two Class I director nominees with the most votes for a particular director seat is elected
to that seat. You may choose to vote or withhold your vote for such nominees. A properly executed proxy marked
“WITHHOLD AUTHORITY” with respect to the election of a director will not be voted with respect to the director
indicated and will have no impact on the election of directors, although it will be counted for the purposes of
determining whether there is a quorum.

Ratification of our independent registered public accounting firm:  A majority of the shares of stock that are present in
person or by proxy and entitled to vote at the Annual Meeting must be voted in favor of the proposal. A properly
executed proxy marked “ABSTAIN” with respect to the proposal will not be voted, although it will be counted for
purposes of determining the number of shares of common stock present in person or represented by proxy and entitled
to vote. Accordingly, if you choose to “ABSTAIN” with respect to this proposal, your abstention has the same effect as
a vote “AGAINST.”

Q:  What if additional proposals are presented at the Annual Meeting?  

A:  We do not intend to bring any other matter for a vote at the Annual Meeting, and we do not know of anyone else
who intends to do so. However, with respect to any other business that properly comes before the Annual Meeting,
your proxies are authorized to vote on your behalf using their judgment.

Q:  Do the directors and officers of the Company have an interest in the outcome of the matters to be voted on?

A:  Our directors and officers will not receive any special benefit as a result of the outcome of the matters to be voted
on, except that our non-employee directors will receive compensation for such service as described later in this Proxy
Statement under the heading “Executive and Director Compensation.”
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Q:  How many shares do the directors and officers of the Company beneficially own, and how do they plan to vote
their shares?

A:  Directors and executive officers, who, as of the Record Date, had beneficial ownership (or had the right to acquire
beneficial ownership within sixty days following the Record Date) of approximately 4.6% of our outstanding common
stock, are expected to vote, or direct the voting of their shares, in favor of the election of the two Class I director
nominees set forth in this Proxy Statement and in favor of the ratification of the selection of KPMG LLP as our
independent registered public accounting firm for the year ending December 31, 2018.

Q:  Who will count the votes?  

A:  Our agent will count the votes cast by proxy. The Chief Financial Officer, Treasurer and Secretary of the
Company will count the votes cast in person at the Annual Meeting and will serve as the inspector of election.

Q:  Who can attend the Annual Meeting?

A:  All stockholders are invited to attend the Annual Meeting.

Q:    Are there any expenses associated with collecting the stockholder votes? 

4

Edgar Filing: MARINUS PHARMACEUTICALS INC - Form DEF 14A

14



Table of Contents

A:  We will reimburse brokerage firms and other custodians, nominees and fiduciaries for their reasonable
out-of-pocket expenses for forwarding proxy and other materials to our stockholders.  Officers and other employees of
the Company may solicit proxies in person or by telephone but will receive no special compensation for doing so.

Q:  Where can you find the voting results?  

A:  Voting results will be reported in a Current Report on Form 8-K, which we will file with the United States
Securities and Exchange Commission, or the SEC, within four business days following the Annual Meeting.

Q:  Who is our Independent Registered Public Accounting Firm, and will they be represented at the Annual Meeting?

A:  KPMG LLP served as our independent registered public accounting firm for the fiscal year ended December 31,
2017 and audited our financial statements for such fiscal year. KPMG LLP has been selected by our audit committee,
or the Audit Committee, to serve in the same role and to provide the same services for the fiscal year ending
December 31, 2018. We expect that one or more representatives of KPMG LLP will be present at the Annual
Meeting. They will have an opportunity to make a statement, if they desire, and will be available to answer
appropriate questions at the end of the Annual Meeting.

Q:  Why are you being asked to ratify the selection of KPMG LLP?  

A:  Although stockholder approval of our Audit Committee’s selection of KPMG LLP as our independent registered
public accounting firm is not required, we believe that it is advisable to give stockholders an opportunity to ratify this
selection. If this proposal is not approved at the Annual Meeting, the Audit Committee has agreed to reconsider its
selection of KPMG LLP, but will not be required to take any action.

5
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BOARD OF DIRECTORS

Our Board currently consists of six members. Upon election of the two nominees for Class I director below at the
Annual Meeting, our Board will continue to consist of six members. Our certificate of incorporation and our bylaws
divide our Board into three classes with staggered three-year terms. In addition, such certificate of incorporation and
bylaws provide that a director may be removed only for cause and only by the affirmative vote of the holders of at
least a majority of the votes that all our stockholders would be entitled to cast in an annual election of directors. Under
such certificate of incorporation and bylaws, any vacancy on our Board, including a vacancy resulting from an
enlargement of our Board, may be filled only by vote of a majority of our directors then in office. Furthermore, such
certificate of incorporation provides that the authorized number of directors may be changed only by a resolution of
our Board.

Biographical information regarding the business experience of each of our directors and the primary aspects of each of
our directors’ experience, qualifications, attributes or skills that led to the conclusion that each of our directors should
serve on our Board is set forth below:

Nominees Age Position
Class I Director:
Christopher M. Cashman 61 Director
Michael R. Dougherty 60 Director
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