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ACHILLION PHARMACEUTICALS, INC.
300 George Street
New Haven, Connecticut 06511

NOTICE OF 2011 ANNUAL MEETING OF STOCKHOLDERS
To Be Held on June 8, 2011

To our stockholders:

We invite you to attend our 2011 annual meetingtotkholders, which will be held at our offices380 George Street, New Haven,
Connecticut on Wednesday, June 8, 2011 at 9:00 kncal time. At the meeting, stockholders will sater and act upon the following
matters:

1. To elect Michael Kishbauch, Robert Van Nostrand Nicole Vitullo as our three Class Il Directfws terms to expire at our
2014 annual meeting of stockholders and until the@tessors are duly elected and qualified,;

2. To approve an advisory vote on executive comgiéns
3. To hold an advisory vote on the frequency ofifetexecutive compensation advisory votes;

4. To approve an amendment to the Amended and tRéstertificate of Incorporation of the Corporattorincrease the number
of shares of the Corporation’s Common Stock, parer&0.001 per share, authorized for issuance 0&000,000 to 200,000,000;

5. To ratify the selection of PricewaterhouseCospéiP as our independent registered public accogritim for the current fisci
year; and

6. To transact such other business as may propente before the meeting or any adjournment thereof.

Stockholders of record at the close of businesapm 14, 2011, the record date for the annual nngetare entitled to notice of, and to
vote at, the meeting. Your vote is important retgssl of the number of shares you own. All stockbddare cordially invited to attend the
meeting in person. Whether or not you expect enatthe meeting, we hope you will take the timedte your shares. If you are a
stockholder of record, you may vote over the Irteor by completing and mailing the enclosed proasd in the envelope provided. If your
shares are held in “street name,” that is, held/fmr account by a broker or other nominee, yolinedeive instructions from the holder of
record that you must follow for your shares to b&ed. You may revoke your proxy at any time prit$ exercise at the annual meeting.

This proxy statement and our 2010 Annual Repoffam 10-K are also available to our stockholdeestebnically via the Internet at
www.achillionproxymaterials.com.

Proposal 1 requires approval by plurality. Prop®&al3 and 5 require that a majority of the votestanding and eligible to vote on the
proposals vote in favor of the proposals. Propdsalquires that a majority of all shares of ouuéband outstanding common stock eligible
to vote on the proposal vote in favor of the pr@gbo8ach stockholder should take the time to rewtlesvattached proxy statement and to
complete and return the enclosed proxy card. Quoksransfer books will remain open for the purehasd sale of our common stock.

By Order of the Board of Director

MARY KAY FENTON
Secretary

New Haven, Connecticl
April 19, 2011
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ACHILLION PHARMACEUTICALS, INC.
300 George Street
New Haven, Connecticut 06511

Proxy Statement for the 2011 Annual Meeting of Stddolders
To Be Held on June 8, 2011

INFORMATION CONCERNING SOLICITATION AND VOTING

General

This proxy is solicited on behalf of the Board of Dectors of Achillion Pharmaceuticals, Inc.,a Delaware corporation (“we”,
“Achillion”, “us”, or the “Company”), and containaformation about the Annual Meeting of stockhokl&r be held on June 8, 2011, at 9:00
a.m., local time, and any adjournment, continuatippostponement of the meeting, referred to thnougthis Proxy Statement as the Annual
Meeting, for the purposes set forth herein andhénaccompanying Notice of Annual Meeting of Stod#kcs or any other purpose that may
properly come before the meeting. The Annual Megtiiil be held at the offices of Achillion Pharmatieals, Inc. at 300 George Street, I
Haven, Connecticut.

These proxy solicitation materials will be mailedgaven, on or about April 26, 2011, to all stoclders entitled to vote at the meeting.

Important Notice Regarding the Availability of Proxy Materials for our Annual Meeting to be held on Jwne 8, 2011.

This proxy statement and our 2010 Annual Repoffam 10-K are also available to our stockholdeestebnically via the Internet at
www.achillionproxymaterials.com.

Purpose of Annual Meeting

As described above, the purpose of the Annual Mgesi to obtain approval for the proposals and sthbr business as may properly
come before the meeting, including any adjournnoemostponement thereof.

Record Date and Shares Outstanding

Only stockholders who owned shares of our commaocksat the close of business on April 14, 201%nmref to in this Proxy Statement
as the Record Date, are entitled to notice of,tanate at, the Annual Meeting. Except as othenpigvided in this Proxy Statement, the
holders of common stock as of the Record Date rtitezl to one vote per share on matters presattdte Annual Meeting. As of the Rec
Date, 58,412,552 shares of our common stock wetedsand outstanding.

Vote Required
Proposal 1—Election of Three Class Il Directors

The three nominees for director to receive the ésginumber of votes FOR election will be electediectors. This is called a pluralit
Abstentions are not counted for purposes of elgatirectors. If your shares are held by your brokéstreet name,and you do not vote yo
shares, your brokerage firm may not vote your uedahares on Proposal 1. You may:

. vote FOR all nominee:
. WITHHOLD your vote from all nominees; «
. vote FOR one or more nominees and WITHHOLD youeviadm one or more of the nomine

1
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Votes that are withheld will not be included in thae tally for the election of directors and witht affect the results of the vote.

Proposal 2—Advisory Vote on Executive Compensation

To approve Proposal 2, stockholders holding a nitgjof the shares outstanding and eligible to votest vote FOR the proposal. If y¢
shares are held by your broker in “street name”yanddo not vote your shares, your brokerage firay mot vote your unvoted shares on
Proposal 2 and any vote by your broker will notbanted and will be considered a broker non-vdtgou vote to ABSTAIN on Proposal 2,
your shares will not be voted in favor of or agaihg proposal and will also not be counted ass/otst or shares voting on the proposal.
result, voting to ABSTAIN will have no effect ondlvoting on the proposal. This vote is advisoryand not binding on the Company.
Although this is advisory, we, our Board of Direrstoand our compensation committee value the opndd our stockholders and expect to
take the outcome of this vote into account whersittaring future compensation arrangements for recw@tive officers.

Proposal 3—Advisory Vote on Frequency of Future Exeutive Compensation Advisory Votes

To approve Proposal 3, stockholders holding a nitgjof the votes outstanding and eligible to votestvote FOR the proposal. If your
shares are held by your broker in “street namej’yau do not vote your shares, your brokerage firay not vote your unvoted shares on
Proposal 3 and any vote by your broker will notbanted and will be considered a broker non-vdtgol vote to ABSTAIN on Proposal 3,
your shares will not be voted in favor of or agaihg proposal and will also not be counted ass/oést or shares voting on the proposal.
result, voting to ABSTAIN will have no effect ondlvoting on the proposal.

If none of the three frequency options receivesvtite of the holders of a majority of the votestca® will consider the frequency
option (one year, two years or three years) reagithie highest number of votes cast by stockholidelpe the frequency that has been
recommended by stockholders. This vote is advisaty and not binding on the Company. The Board ioé&ors may decide that it is in the
best interest of our stockholders and the Compaimpld future executive compensation advisory vatese or less frequently, but will in no
case hold them less frequently than every threesyea

Proposal 4—Amendment of Certificate of Incorporatian

To approve Proposal 4, under the Company’s AmeadeddRestated Certificate of Incorporation, stoclbad holding a majority of the
stock of the Company entitled to vote must vote Rt¥Rproposal. If your shares are held by your érak “street name” and you do not vote
your shares, your brokerage firm may vote your tedghares on Proposal 4. If you vote to ABSTAINPsaposal 4, your shares will not
voted in favor of or against the proposal and allo not be counted as votes cast or shares vatitige proposal. As a result, voting to
ABSTAIN will have the effect of the voting agairtbe proposal.

Proposal 5—Ratification of Selection of IndependenRegistered Public Accounting Firm

The Board has selected PricewaterhouseCoopers & bBrandependent registered public accounting fonthe fiscal year 2011.

To approve Proposal 5, stockholders holding a ritgjof the votes cast on the matter must vote FRERproposal. If your shares are
held by your broker in “street nameiid you do not vote your shares, your brokerage ffiray vote your unvoted shares on Proposal 5.uUi

vote to ABSTAIN on Proposal 5, your shares will betvoted in favor of or against the proposal aiftalso not be counted as votes cast or
shares voting on the proposal. As a result, vatngBSTAIN will have no effect on the voting on theoposal.

2
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Although stockholder approval of our Audit Committe selection of PricewaterhouseCoopers LLP asmi@pendent registered public
accounting firm is not required, we believe thas iadvisable to give stockholders an opporturttyatify this selection. If this proposal is not
approved at the annual meeting, our Audit Committidlereconsider its selection of Pricewaterhousears LLP.

Revocability of Proxies

You may revoke your proxy at any time before xercised. Execution of the proxy will not in angiyaffect your right to attend the
Annual Meeting in person. Revocation may be madw® po the Annual Meeting by either written revdoator through a duly executed prc
bearing a later date sent to Achillion Pharmacaigjdnc., Attention: Mary Kay Fenton, Secretar§035eorge Street, New Haven,
Connecticut 06511, or your proxy may be revokedqeaally at the Annual Meeting by written noticehe Secretary at the Annual Meeting
prior to the voting of the proxy. Any mailed revtioa sent to Achillion must include the stockholdarame and must be received by the day
prior to the Annual Meeting to be effective.

If you vote your shares over the Internet, onlynyjatest Internet vote will be counted at the Aririaeting. Attendance at the Annual
Meeting does not in itself constitute the revoaatié a proxy. Stockholders who have instructedrthesker to vote their shares of common
stock must follow their broker’s directions in orde change those instructions. You may also attbad\nnual Meeting in person instead of
submitting a proxy; however, please see the instnug above under “Voting of Shares Held in Stidatne” if you wish to vote such shares
in person at the Annual Meeting.

How Your Proxy Will Be Voted

In the absence of specific instructions to the @mgt shares represented by properly executed ggariceived by Achillion, including
unmarked proxies, will be voted to approve the Bsafh In addition, if any other matters properlyneobefore the Annual Meeting, it is the
intention of the persons named in the enclosedypcaxd to vote the shares they represent as dirégt¢he Board of Directors. We have not
received notice of any other matters that may pigpe presented at the Annual Meeting.

Quorum

The presence, in person or by proxy, of the holdéessmajority of the outstanding shares of Achilfis common stock as of the Record
Date is necessary to constitute a quorum at theidlnvieeting. As there were 58,412,552 shares ddigidbvote on the Proposal as of the
Record Date, we will need more than 29,206,276eshpresent in person or by proxy at the Annual Mgdbr a quorum to exist.

Voting
Tabulation

Shares of stockholders entitled to vote who arequreat the Annual Meeting in person or by prokstentions and broker namtes ar
counted as present or represented at the meetipgifposes of determining whether a quorum exfstsautomated system administered by
our transfer agent tabulates the votes.

Voting Instructions
The following section summarizes important inforimaton how to vote your shares of common stock.

3
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Voting by Proxy

If you are a record holder, meaning your sharesegistered in your name, you may vote over therit, by mail or in person at the
Annual Meeting pursuant to the following instruciso

Over the Internet: Go to the website of our tabulator, Computershavestor Services, at www.investorvote.com/achn. tisesote
control number printed on your enclosed proxy g¢ardccess your account and vote your shares. Y@t specify how you want your shares
voted or your Internet vote cannot be completedyamowill receive an error message. Your sharekhgilvoted according to your
instructions. You must submit your Internet proxefdre 11:59 p.m. Eastern Time on June 7, 2011dalgebefore the Annual Meeting, for
your proxy to be valid and your vote to cot

By Mail: Complete and sign your enclosed proxy card and itnaitthe enclosed postage prepaid envelope topivenshare Investor
Services. Your shares will be voted according tarynstructions. If you do not specify how you wgour shares voted, they will be voted as
recommended by our Board of Directors. Computessharst receive your proxy card no later than Jyrg®¥1, the day before the Annual
Meeting, for your proxy to be valid and your votecbunt.

In Person at the Annual Meeting: If you attend the Annual Meeting, you may deliveuy completed proxy card in person or you may
vote by completing a ballot, which we will provitteyou at the Annual Meeting.

Voting of Shares Held in Street Name

If your shares are held in “street name,” meanigy tare held for your account by a broker or ott@minee, you will receive
instructions from your broker or other nominee relieg how to vote your shares over the Interndiyomail. You should follow those
instructions. If you wish to vote your shares imgo@ at the Annual Meeting, contact your brokeothier nominee who holds your shares to
obtain a brokers’ proxy card and bring it with ytiouthe Annual Meeting. You will not be able to vateperson at the Annual Meeting unless
you have a proxy from your broker issued in younaajiving you the right to vote your shar

Voting of Proxies at the Annual Meeting

All properly executed proxies that we receive ptmthe vote at the Annual Meeting, and that aterenoked, will be voted in
accordance with the instructions indicated on ttoxips or, if no direction is indicated, to apprdke Proposals.

Properly executed proxies will also be voted foy adjournment or postponement of our Annual Meetarghe purpose of soliciting
additional votes to approve the Proposal, if neargs®©ur Board of Directors does not currently imit¢o bring any other business before the
Annual Meeting and, so far as our Board of Direztarows, no other matters are to be brought beéfi@é\nnual Meeting. If other business
properly comes before the Annual Meeting, the @exiill vote in accordance with their own judgment.

Copies of solicitation materials will be furnishiedbanks, brokerage houses, fiduciaries and custediolding in their names shares of
our common stock beneficially owned by others tovérd to such beneficial owners. In addition td@tadtion by use of the mail, proxies v
be solicited by directors, officers, employees@erats of Achillion in person or by telephone, enaaibther means of communication. No
additional compensation will be paid to directaficers or other regular employees of Achilliom Buch services.

4



Table of Contents

Broker Non-Votes; Abstentions
In the absence of controlling precedent to thereoyt we intend to treat broker non-votes and athstes in the following manner:

A broker “non-vote” occurs when a nominee holdihgres for a beneficial owner does not vote on tiqudar proposal because the
nominee does not have the discretionary voting paevith respect to that item and has not receivettuctions from the beneficial owner.
Broker “non-votes” and shares as to which proxyatity has been withheld with respect to any maiterconsidered present for purposes of
calculating a quorum but are not deemed to beleativ vote for purposes of determining whethecldtolder approval of that matter has
been obtained. As a result, broker “non-votes’raeincluded in the tabulation of the voting resuh any issues requiring the approval of a
majority of the shares of common stock presentaanitled to vote and, therefore, do not have tliecebf votes in opposition for such
proposals. With respect to the Proposals, whichireg majority vote, broker “non-votes” have néeef.

Abstentions occur when a stockholder entitled te\amd present in person or represented by prdixynatively votes to abstain. Votes
in abstention are considered present for purpdsealaulating a quorum but do not count as a v@&For AGAINST any matter. While
abstentions do not count as a vote FOR or AGAINB@y have the same effect as a negative vote qgoBab4 because abstentions will be
included in tabulations of the shares of commouokstmtitled to vote for purposes of determining thiee a proposal has been approved.

Solicitation of Proxies

We will pay for all costs incurred in connectiorthvthe solicitation of proxies from our stockholsl@n behalf of our Board of Directc
including assembly, printing and mailing of thiscdment, its related attachments and the proxy €uwd directors, officers and employees
may solicit proxies by telephone, email, facsinaifel in person, without additional compensation. tupaguest, we will reimburse brokerage
houses and other custodians, nominees and fidesitmi their reasonable out-of-pocket expensediftributing proxy materials.

Householding of Proxy Materials

The SEC has adopted rules that permit companiefgarthediaries (e.g., brokers) to satisfy thevaly requirements for Proxy
Statements and annual reports with respect to tvmooe stockholders sharing the same address byedab a single Proxy Statement
addressed to those stockholders and enclosingagepapxy cards for each stockholder. This proogbgh is commonly referred to as
“householding,” potentially eliminates some dupiica mailings to stockholders and reduces our mgitiosts.

For this Annual Meeting, a number of brokers witls@unt holders who are stockholders of Achilliori wé “householding” our proxy
materials. A single Proxy Statement will be deleetto multiple stockholders sharing an addressssrdentrary instructions have been
received from the affected stockholders. Once yateheceived notice from your broker that they W#l“householding” communications to
your addres<*householding” will continue until you are notifietherwise or until you revoke your consent. Ifaay time, you no longer
wish to participate in “householding” and would f@reto receive a separate Proxy Statement and arepat, please notify your broker, or
direct your written request to Achillion Pharmadeals, Inc., Attention: Mary Kay Fenton, Secret8390 George Street, New Haven,
Connecticut 06511. Stockholders who currently neeenultiple copies of the Proxy Statement at thduiress and would like to request
“householding” of their communications should cantheir broker.
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Stockholder Proposals for the 2012 Annual Meeting

Proposals of stockholders intended to be presettdee 2012 Annual Meeting of Stockholders mustdoeived by us at our principal
office in New Haven, Connecticut not later than &aber 28, 2011 for inclusion in the Proxy Statenfienthat meeting.

In addition, our bylaws require that we be givemaatte notice of stockholder nominations for electio our Board of Directors and of
other matters which stockholders wish to presenaétion at an annual meeting of stockholders,ratien matters included in our Proxy
Statement in accordance with Rule 14a-8. The reduiotice must be in writing and received by ourpboate Secretary, Mary Kay Fenton,
at our principal offices not later than 90 days marre than 120 days prior to the first annivers#rgur 2011 Annual Meeting of
Stockholders. However, if the 2012 Annual Meetifi@tockholders is advanced by more than 20 daydelayed by more than 60 days, from
the first anniversary of the 2011 Annual Meetingstdckholders, notice must be received not eatien the 120 day prior to such annual
meeting and not later than the close of businegb@iater of (1) the 90 day prior to such annuakting and (2) the 10 day following the
date on which notice of the date of such annuatimgevas mailed or public disclosure of the datswth annual meeting was made,
whichever occurs first. Our bylaws also specifyuiegments relating to the content of the noticechtstockholders must provide, including a
stockholder nomination for election to the Boardirectors, to be properly presented at the 2018uahMeeting of Stockholders.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

As of January 31, 2011, or such date as indicagdml\y the table below indicates the shares of ourmaon stock beneficially owned by
(1) each of our directors, (2) our principal ex@gbfficer, our principal financial officer and pfour other most highly compensated
executive officers who were serving as executifeefs on December 31, 2010, whom we refer to ctilfely as our “named executive
officers,” (3) all of our directors and executiviicers as a group and (4) all persons known biouseneficially own more than 5% of our
outstanding stock.

Beneficial ownership is determined in accordandé wiles of the SEC and includes shares over wthielindicated beneficial owner
exercises voting and/or investment power. Sharesmwimon stock subject to options or warrants ctlyexercisable or exercisable within
60 days are deemed outstanding for computing treeptage ownership of the person holding the opthrt are not deemed outstanding for
computing the percentage ownership of any othesqmer

Except as otherwise indicated in the footnotesi®table and subject to community property laweretapplicable, we believe that
each stockholder identified in the table has soling and investment power with respect to all ekdisted opposite their names.

Percentage of common stock outstanding is bas&®&90,061 shares of our common stock outstandiraf danuary 31, 2011. Shares
of common stock subject to stock options curreaxgrcisable, or exercisable within 60 days of Jan84, 2011 and shares of common stock
issuable upon exercise of warrants, are deemethadiag for the purpose of computing the percentageership of the person holding such
securities but are not deemed outstanding for cdimgpthe percentage ownership of any other person.

6
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Unless otherwise indicated below, the addressdoh gerson is to the care of Achillion Pharmaceigidnc., 300 George Street, New
Haven, Connecticut 06511.

Number of Percentage of
Shares Shares
Beneficially Beneficially
Name and Address of Beneficial Owner Owned Owned
5% Stockholders
Clarus Ventures, LLC(1) 12,259,42 19.9%%

101 Main Street, Suite 1210
Cambridge, MA 0214.

Domain Associates, LLC(2) 10,868,37. 17.7¢
One Palmer Square
Princeton, NJ 0854

Quaker Bioventures Il, L.P.(3) 6,560,24. 10.92
2929 Arch Street
Philadelphia, PA 1910

Janus Capital Management, LLC(4) 3,709,29: 6.3t
151 Detroit Street
Denver, CO 8020

Funds affiliated with ProQuest Investments(5) 3,340,38. 5.64
90 Nassau Street
Fifth Floor
Princeton, NJ 0854

Directors and Named Executive Officers

Nicholas Simon(6 12,317,55 20.05%
Nicole Vitullo(7) 10,883,99 17.7¢
Jason Fisherman, M.D.( 1,161,74 1.9¢
Michael D. Kishbauch(9 802,74¢ 1.3€
Milind S. Deshpande, Ph.D(1 282,46¢ *
Mary Kay Fenton(11 156,79! *
Elizabeth A. Olek, D.O.(1z2 92,071 *
Gautam Shah, Ph.D(1 113,48 *
Joseph Truitt (14 60,39( *
Gary Frashier(15 63,12¢ *
Dennis Liotta(16 76,87t *
David I. Scheer(17 133,56: *
Robert L. Van Nostrand(1¢ 70,31: *
David P. Wright(19 70,31 *
All current executive officers and directors agaup (14 individuals)(20 26,285,44 39.76%

* Represents holdings of less than one percent abutstanding stocl

(1) Consists of 9,262,079 shares and 2,997,348 shemeshle upon the exercise of Common Stock Warrdniger the terms of the Comnr
Stock Warrants, Clarus Ventures, LLC is not peruditio exercise a Common Warrant or any portioretbfaf the number of shares of
our common stock beneficially owned by such investould exceed 19.99% of the number of shares pEommon stock issued and
outstanding, unless and until such limitation idargger required by Nasdaq Marketplace Rules. Nah8imon, a director of Achillion,
is a Managing Director of Clarus Ventures, LLC. i8immon disclaims beneficial ownership of such ska&ecept to the extent of his
proportionate pecuniary interest there
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(2) Consists of 7,972,968 shares and 2,790,53@slissuable upon the exercise of Common Stock Warreeld by Domain Partners VIII,
L.P., 59,161 shares and 20,706 shares issuablethpaxercise of Common Stock Warrants held by MIPAésociates, L.P. and 25,000
shares held by Domain Associates, LLC. Under thagef the Common Stock Warrants, Domain Partnéils MP. and DP VII
Associates, L.P. are not permitted to exercisemi@on Warrant or any portion thereof if the numbfeslares of our common stock
beneficially owned by such investor would excee®2% of the number of shares of our common stot¢gtanding, unless and until st
limitation is no longer required by Nasdaq Markati@ Rules. Nicole Vitullo, a director of Achilliois, a Managing Member of Domain
Associates, LLC. Ms. Vitullo disclaims beneficialioership of such shares except to the extent opéeuniary interest therei

(3) Consists of 4,859,438 and 1,700,803 sharealdswpon the exercise of Common Stock Warrants inelQuaker BioVentures II, L.P.
Under the terms of the Common Stock Warrants, QuRi@/entures is not permitted to exercise a ComMdéarrant or any portion
thereof if the number of shares of our common stmaheficially owned by such investor would exce8®%% of the number of shares
our common stock outstanding, unless and until $uakation is no longer required by Nasdaq Markate Rules

(4) Consists of 3,709,292 shares held by Janug@apanagement. This information is from a Sched6& filed by Janus Capital
Management on January 10, 20

(5) Consists of 1,689,035 shares and 537,885 siemasble upon exercise of Common Stock WarrartsbheProQuest Investments IV and
844,519 shares, 268,942 shares issuable upon ¢negissxof Common Stock Warrants held by ProQuessiments Ill. Under the terms
of the Common Warrants, ProQuest Investments IVRmoQuest Investments Il are not permitted to @sera Common Warrant or any
portion thereof, if the number of shares of our own stock beneficially owned by such investor woerdeed 19.99% of the number of
shares of our common stock issued and outstandimigss and until such limitation is no longer regdiby Nasdaq Marketplace Rules.
This information is from a Schedule 13G filed bp®uest Investments Ill, L.P. on February 10, 2(

(6) Consists of 9,262,079 shares and 2,997,34&slisguable upon the exercise of Common Stock \Warheeld by Clarus Ventures, LLC
and stock options to purchase 58,125 shares afmumon stock currently exercisable or exercisalilbim60 days of January 31, 2011
held by Nicholas Simon. Under the terms of the Camr8tock Warrants, Clarus Ventures, LLC is not peea to exercise a Common
Warrant or any portion thereof if the number ofrelsaof our common stock beneficially owned by smelestor would exceed 19.99% of
the number of shares of our common stock issuedatsianding, unless and until such limitationasenger required by Nasdaq
Marketplace Rules. Nicholas Simon, a director ohiflion, is a Managing Director of Clarus Venturés,C. Mr. Simon disclaims
beneficial ownership of such shares except to xtene of his proportionate pecuniary interest tirer

(7) Consists of 7,972,968 shares and 2,790,53@slissuable upon the exercise of Common Stock Warreeld by Domain Partners VIII,
L.P., 59,161 shares and 20,706 shares issuabletbp@xercise of Common Stock Warrants held by Dormasociates, LLC, 25,000
shares held by Domain Associates, LLC and stociopto purchase 15,625 shares of our common stackntly exercisable or
exercisable within 60 days of January 31, 2011 bglillicole Vitullo. Under the terms of the Commaio&k Warrants, Domain Partners
VIII, L.P. and DP VIl Associates, L.P. are not pétted to exercise a Common Warrant or any porti@reof if the number of shares of
our common stock beneficially owned by such investould exceed 19.99% of the number of shares bEommon stock outstanding,
unless and until such limitation is no longer regdiby Nasdaq Marketplace Rules. Nicole Vitullajr@ctor of Achillion, is a Managing
Member of Domain Associates, LLC. Ms. Vitullo diaiths beneficial ownership of such shares excetita@xtent of her pecuniary
interest therein

(8) Consists of 1,006,582 shares held by AdventtHeare and Life Sciences Il Limited Partnershi®, 372 shares held by Advent
Healthcare and Life Sciences Il Beteiligung GmbHKC&. KG, 22,326 shares held by Advent Partners HlL81ited Partnership, 9,152
shares held by Advent Partners Limited Partnerahgbstock options to purchase 45,312 shares af@umon stock currently
exercisable or exercisable within 60 day of Jan®4ry2011 held by Jason Fisherman. Jason Fisheardirgctor of Achillion, is a
Managing Director of Advent Health Care Ventures. Blsherman disclaims beneficial ownership of ssicares except to the extent of
his proportionate pecuniary interest ther:

(9) Consists of stock options to purchase 802, ®es of our common stock currently exercisablexercisable within 60 days of
January 31, 201:

(10)Includes stock options to purchase 266,843 shdresrcommon stock currently exercisable or exaitdis within 60 days of January 31,
2011.

(11)Includes stock options to purchase 144,170 shdresrcommon stock currently exercisable or exatdis within 60 days of January 31,
2011.

(12)Includes stock options to purchase 90,077 sharesrofommon stock currently exercisable or exebtéeswithin 60 days of January 31,
2011.
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(13)Includes stock options to purchase 110,358 shdregracommon stock currently exercisable or exatdis within 60 days of January 31,
2011.

(14)Consists of stock options to purchase 60,390 sludresr common stock currently exercisable or eisatle within 60 days of
January 31, 201:

(15)Includes stock options to purchase 58,125 sharesrofommon stock currently exercisable or exebdéswithin 60 days of January 31,
2011.

(16)Includes stock options to purchase 46,875 sharesrofommon stock currently exercisable or exebtéeswithin 60 days of January 31,
2011.

(17)Consists of stock options to purchase 70,312 sludresr common stock currently exercisable or eisatile within 60 days of
January 31, 2011 held by David Scheer and 63,2df&skof common stock held by Scheer Investmentihigdd|l, LLC. Mr. Scheer, a
director of Achillion, is the managing member oh8er Investment Holdings I, LLC. As such, he niydeemed to have sole or shared
voting and investment power with respect to thaeshheld by Scheer Investment Holdings I, LLC. I8cheer disclaims beneficial
ownership of these shares except to the exterisgfdtuniary interest therei

(18)Consists of stock options to purchase 70,312 sludregr common stock currently exercisable or esatae within 60 days of
January 31, 201:

(19)Consists of stock options to purchase 70,312 sludresr common stock currently exercisable or eisatle within 60 days of
January 31, 201:

(20)Includes stock options to purchase 1,909,585 shudresr common stock currently exercisable or esafule within 60 days of
January 31, 2011 and 5,808,593 shares issuableaxgooise of warrant:
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PROPOSAL 1—ELECTION OF DIRECTORS

Our Board of Directors is divided into three clas$@ne class is elected each year and memberstotkess hold office for three-year
terms. The Board has set the number of directangnat There are three Class | Directors, threslaDirectors and three Class Il
Directors. The Class I, Class Il and Class Il Bices will serve until the annual meeting of stoaklers to be held in 2013, 2011 and 2012,
respectively, and until their respective succesamslected and qualified.

The persons named in the enclosed proxy will voteleéct as Class Il Directors Messrs. Kishbauch\fm Nostrand and Ms. Vitullo,
unless you indicate on your proxy that your shatesild be withheld from one or more of the nomin&axh of the nominees is currently a
member of our Board of Directors.

If they are elected, Messrs. Kishbauch and Vanrfdodtand Ms. Vitullo will each hold office until pannual meeting of stockholders
in 2014 and until his/her successor is duly eleatad qualified. Each of the nominees has indichtetther willingness to serve, if elected,;
however, if any nominee should be unable to seéheeshares of common stock represented by proxagshm voted for a substitute nominee
designated by the Board of Directors.

There are no family relationships between or amamgof our officers or directors.

Below are the names, ages and certain other infaméor each member of the Board of Directors|uding the nominees for election
as Class Il Directors. Information with respecthie number of shares of common stock beneficiallyad by each director, directly or
indirectly, as of January 31, 2011 appears aboderthe heading “Security Ownership of Certain Biers@d Owners and Management.”

Nominees Whose Terms Expire in 2011 (Class |l Diréars)

Michael D. Kishbauch, age 62 . Mr. Kishbauch has served as our President, Ghietutive Officer and a director, since 2004. From
September 1996 to July 2004, Mr. Kishbauch foursiettiserved as President and Chief Executive Offit@raPharma, Inc., a publicly
traded, commercial-stage pharmaceutical companysft on oral health care, which was acquired bpshoh& Johnson in 2003. Prior to
OraPharma, Inc., Mr. Kishbauch held senior managémpasitions with Medimmune, Inc. Mr. Kishbauch ¢k M.B.A. from the Wharton
School of the University of Pennsylvania and a Bnfbiology from Wesleyan University. Mr. Kishbaubhs held senior management
positions in the life sciences industry for overy2@irs. His extensive operational, strategic andyet planning and promotion experience is
coupled with extensive sales, marketing and productch experience. In addition, Mr. Kishbauch helsl board positions with several other
life sciences companies. This comprehensive knaydexd the industry adds significant value to ounagement team and our Board.

Robert L. Van Nostrand, age 54 . Mr. Van Nostrand has served as a director of Wiohisince April 2007 and currently serves as cloé
our audit committee and as a member of our compienseommittee. Mr. Van Nostrand was Executive izesident and Chief Financial
Officer of Aureon Laboratories, Inc., a pathologg kcience company, from January 2010 to July 2@tidr to joining Aureon Laboratories,
Mr. Van Nostrand served as Executive Vice PresidaedtChief Financial Officer of AGI Dermatics, avatte biotechnology company, from
July 2007 to September 2008 when the company wasrad. From May 2005 to July 2007, Mr. Van Nosttaerved as the Senior Vice
President and Chief Compliance Officer of OSI Phareuticals, Inc. a biotechnology company, wherpragiously served as Vice President
and Chief Financial Officer from December 1996 tlglo May 2005 and as Vice President, Finance andiiidtration prior to that. He also
served as OSI’s Treasurer from March 1992 to Ma&3s2dnd Secretary from March 1995 to January 2004 \Vein Nostrand joined OSI as
Controller and Chief Accounting Officer in Septemt®86. Prior to joining OSI, Mr. Van Nostrand setvin a managerial position with the
accounting firm, Touche Ross & Co., currently

10
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Deloitte. Mr. Van Nostrand is on the Board of Mettk Inc., a biotechnology company. Mr. Van Nostlavas the former Chairman of the
New York Biotechnology Association, is on the C8ldring Harbor DNA Learning Center Corporate AdwsBoard and is on th
Foundation Board of Farmingdale University. Mr. Mdastrand holds a B.S. in Accounting from Long meldJniversity, New York. He is a
Certified Public Accountant. Mr. Van Nostrand hblghrd positions with several life sciences compmamarticularly contributing his
financial management expertise. Mr. Van Nostrand% industry experience, as well as his expeiti§@ancial operations, transaction
structuring and risk management, make him a sigpnifi contributor to our Board.

Nicole Vitullo, age 53. Ms. Vitullo has served as a director of Achillianee September 2010. Ms. Vitullo joined Domain Asates, a
venture capital firm with an exclusive focus om lfciences, in 1999 and became a Partner in 20@%h&s full management responsibility for
Domain Public Equity Partners, L.P. and is alswingd in distribution/liquidation strategies fortpublic companies in Domains’ venture
capital portfolios. Ms. Vitullo is on the Board Directors of Celator Pharmaceuticals, Durata Theutips, Esperion Pharmaceuticals,
Marinus Pharmaceuticals and VentiRx Pharmaceutiedlprivatelyheld biopharmaceutical companies. From 1992 thrdig®, Ms. Vitullc
was Senior Vice President at Rothschild Asset Mamamt, Inc. where she had responsibility for th®.ublic market investments of
International Biotechnology Trust plc and Bioteclugy Investments Limited. From 1991-1992, Ms. Mitwerved as the Director of
Corporate Communications and Investor Relatior@egthalon, a publicly traded biotechnology compdror to Cephalon, Ms. Vitullo spe
12 years at Eastman Kodak, most recently in Cotpddavelopment where she was involved in the dgweént and management of Kodak’s
venture capital activities. Ms. Vitullo receiveda. and M.B.A. from the University of RochestersM/itullo’s extensive industry
knowledge allows her to contribute to our Boarduich matters as strategic product development amthipg, financing, alliance formation,
and market communications. Ms. Vittulo's extenddeard membership with other companies provideswitervery broad experience across
several therapeutic areas in the life scienceshandontributions to our Board span multiple diines.

Directors Whose Terms Expire in 2012 (Class Il Diectors)

Jason S. Fisherman, M.D., age 54 . Dr. Fisherman has served as a director of Admiliince March 2000 and currently serves on our
audit and nominating and corporate governance ctieniSince 2007 Dr. Fisherman has been a Mand&yjmegtor of Advent Healthcare
Ventures, a life science venture capital firm hdamanded in 2007. From 2002 to 2007, Dr. Fishermvas a Managing Director of Advent
International, a global private equity firm where &so held various other positions from 1994-2®0#r to Advent, Dr. Fisherman served
for four years as Senior Director of Medical Reskdor Enzon Pharmaceuticals and previously man#gedlinical development of a
number of oncology drugs at the National Cancaditlrte. Dr. Fisherman is currently a director ofgegion Pharmaceuticals, Inc., a
biopharmaceutical company, and several privateH@iopaceutical companies. Dr. Fisherman receive® lisfrom Yale University, his
M.D. from the University of Pennsylvania and hisBVA. from the Wharton School of the University afrihsylvania. Dr. Fisherman’s
qualifications include his scientific experiencetably in clinical development and strategic prdadigvelopment. In addition to drug research
and clinical development expertise, Dr. Fishermangs a wealth of venture capital management egpesd in such areas as financing,
business development and alliance formation. Rinhls broad knowledge of the life sciences induitra significant value to our Board.

Gary E. Frashier, age 74 . Mr. Frashier has served as a director of Achilliince March 2008 and currently serves as chauof
compensation committee and as a member of our ratimgnand corporate governance committee. Mr. keastihrough his company
Management Associates, has been a strategic canstdtemerging growth companies in the life sodsrteld since 2000. From 1990 until
September 1998, he served as Chief Executive @fic®SI| Pharmaceuticals, Inc., a biotechnology pany, and from January 1997 until
September 2000, as its Chairman of the Board. Ar@®7 until 1990, he served as President and CE&eokx Corporation, a protein
engineering company, and from 1984 until 1987, lagi®han and CEO of Continental Water Systems, inmanufacturer and marketer of
equipment to produce high purity water used by the
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pharmaceutical, medical, electronics and reseabsiries. Mr. Frashier also served as Executive Yresident of Millipore Corporation, a
provider of products and services to biopharmacealjtmanufacturing, clinical, analytical and resbdaboratories, and as President of
Millipore’s Waters Associates subsidiary. Mr. Friastalso serves on the Board of Directors of Alsd?earmaceuticals, Inc., Tekmira
Pharmaceuticals Corp., and Apex Bioventures, lnspecial purpose acquisition company, as weltigately-held American Stem Cell, Inc.
Mr. Frashier received a B.S in Chemical Engineefingh Texas Tech University and received his M.BfrAm the Massachusetts Institute of
Technology. Mr. Frashier’s qualifications includd@ensive managerial, manufacturing and merger agdisition experience as a chief
executive officer of multiple life sciences indystompanies. As a director with several emergiehnelogy companies, and as a consultant
in the industry, Mr. Frashier also provides exteagxperience in compensation management, allis@egement and strategy developm
all of which enhances his value on our Board.

David P. Wright, age 63 . Mr. Wright has served as a director of Achillisince August 2007 and currently serves on our audit
committee. Mr. Wright has been President of CWDeFmises, Inc., a restaurant franchisee compange slovember 2010. Previously,
Mr. Wright was President and Chief Executive Offioé PharmAthene, Inc., a biodefense company, fdaiy 2003 to April 2010. Prior to
joining PharmAthene, Inc. he served as PresidahCinief Operating Officer of GenVec Inc., a bioghaceutical company, from Janu:
2002 through January 2003. He also served as Rresadd Chief Business Officer of Guilford Pharmaials, a pharmaceutical company,
from January 2000 through January 2002 and as Exedvice President for Medimmune, Inc., a biotealogy company, from 1990 to 20t
Additionally, Mr. Wright has held various marketiagd sales positions at pharmaceutical companadhsdimg Smith-Kline & French, G.D.
Searle and Glaxo. Mr. Wright received a M.A. in &ge Pathology and Audiology from the UniversitySafuth Florida. Mr. Wright has
nearly forty years experience in the pharmaceuéindl biotechnology industries. As a senior exeeutrith several life sciences companies,
Mr. Wright brings extensive management and comrakesiperience to our Board, notably in the salesraarketing of new products,
strategic product planning, and operational andrfaial matters.

Directors Whose Term Expires in 2013 (Class | Dirdors)

DennisLiotta, Ph.D. , age 62 . Dr. Liotta has served as a director of Achillgince December 2008. Dr. Liotta has been the Samuel
Candler Dobbs Professor of Chemistry at Emory Uit since 1976. Dr. Liotta is a member of the Bloaf Directors of privately-held
Altiris Therapeutics, Inc., iThemba Pharmaceutieadd NeurOp, Inc., pharmaceutical companies. Outtdiis on the Scientific Advisory
Boards of several biopharmaceutical companiesséagd as a consultant to several major pharmaeadsitompanies, serves as Director of
the Emory Institute for Drug Discovery and is coedtor of the Republic of South Africa Drug Discoy@raining Program. Dr. Liotta has
also served on numerous NIH Study Sections. Dittdi@ceived a B.A. from Queens College and a Pindmn the City University of New
York. Dr. Liotta has extensive experience in mudtiiplinary research and has focused on the disgamd development of novel antiviral
and anticancer therapeutics. He is the inventoeadrd for several clinically important antiviraBr. Liotta’s wealth of broad scientific
knowledge, most notably his expertise in synthatid medicinal chemistry, adds significant valueuo Board. Dr. Liotta also brings the
managerial experience gained on several life seeonompany boards, in addition to the extensiveagamal expertise he utilizes in his
international philanthropic work.

David I. Scheer, age 58 . Mr. Scheer has served as Chairman of our Boaa $Viarch 2010, as a director of Achillion sinceglist
1998, and currently serves as chair of our normigaaind corporate governance committee. Since MB81Scheer has been President of
Scheer & Company, Inc., which focuses on ventupitabactivities, corporate strategy, and transegl advisory services focused on life
sciences. Mr. Scheer is on the Board of Directbisgerion Pharmaceuticals, Inc., a biotechnologypany, and is Chairman of the Board of
Tengion, Inc., a biotechnology company. Mr. Scheeailso on the Board of Directors of privately-hbldtechnology companies AngioChem,
Inc, Axerion Therapeutics, Inc. and Optherion, ladditionally, Mr. Scheer serves on the Board afddtors of Connecticut United for
Research Excellence, an educational and
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business advocacy network, and as chair of thenighigd Agenda in Infectious Diseases, a Harvar@@af Public Health initiative which
focuses on neglected diseases. Mr. Scheer recaivédB., from Harvard College and a M.S. from Ydiaiversity. Mr. Scheer’s significant
role in company formation, launch and corporatariting transactions provide significant value toBaard. In addition, Mr. Scheer’s
extensive experience in transactions involving ocaife alliances, licensing arrangements, divestspamid mergers and acquisitions in the
sciences complements our Board.

Nicholas Smon, age 56. Mr. Simon has served as a director of Achillionceiugust 2008 and currently serves on our compiensa
committee. Mr. Simon has served as a Managing [irexd Clarus Ventures LLC, a life sciences venttapital firm, since February 2005,
and is a General Partner for MPM Capital’s BioVeasulll Fund. Prior to co-founding Clarus Venturkl, Simon was General Partner of
MPM Capital, LLP, a healthcare venture capital fuindm September 2001 to February 2005 and prebi@ssChief Executive Officer of
Collabra Pharma, Inc., a pharmaceutical developm@mipany. Mr. Simon held various senior businesgld@ment positions with
Genentech, Inc., including Vice President of Businend Corporate Development, and held various salé marketing positions with
companies including Xoma Corporation, Cooper BioMal] Inc., Bethesda Research Laboratories, Ind.Aemersham Corporation.

Mr. Simon currently serves on the Board of Direstof publicly-traded biotechnology companies Anhefapeutics, Avanir Pharmaceuticals
and Poniard Pharmaceuticals, as well as privdtelgi-biotechnology companies Pearl TherapeuticatRuPharmaceuticals, Sientra, Inc.
Verus Pharmaceuticals, Inc. Mr. Simon is also enRbundation Board at the Gladstone Institute j\af@ not-for-profit research institute.
Mr. Simon received a B.S. degree in microbiologynirthe University of Maryland and a M.B.A in mariketfrom Loyola University.

Mr. Simon’s qualifications include several years@nior management positions in both business anmbrate development and sales and
marketing. In addition, Mr. Simon adds knowledgevefiture and other financing arrangements, stradegglopment as well as significant
industry knowledge.

Board Recommendation

The Board of Directors believes that the electionfdViessrs. Kishbauch and Van Nostrand and Ms. Vitulb to serve as Class I
directors is in the best interests of Achillion andhe best interests of our stockholders and therefe recommends a vote FOR this
proposal.
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PROPOSAL 2—ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are providing our stockholders the opporturgtyate to approve, on an advisory, non-bindingdydkie compensation of our named
executive officers as disclosed in this proxy stedet in accordance with the SEC’s rules. This psapavhich is commonly referred to as
“say-on-pay,” is required by the recently enactedi®Frank Wall Street Reform and Consumer Protediict of 2010, which added
Section 14A to the Exchange Act. Section 14A offfiehange Act also requires that stockholders f@@pportunity to cast an advisory
vote with respect to whether future executive conspéion advisory votes will be held every one, twehree years, which is the subject of
Proposal No. 3.

Our executive compensation programs are designatiréet, motivate, and retain our executive oficevho are critical to our success.
Under these programs, our named executive offmersewarded for the achievement of our near-terthi@enger-term financial and strategic
goals and for driving corporate financial perforroamand stability. The programs contain elementsaeh and equity-based compensation and
are designed to align the interests of our exeestwith those of our stockholders.

The “Executive Compensation” section of this prexgtement beginning on page 25, including “Compims®iscussion and
Analysis,” describes in detail our executive congaion programs and the decisions made by the Qasagien Committee with respect to
the fiscal year ended December 31, 2010. As weritbesin the Compensation Discussion and Analysisexecutive compensation program
embodies a pay-fgperformance philosophy that supports our businiategy and aligns the interests of our executiviéls our stockholder:
The Board believes this link between compensatimhthe achievement of our near- and long-term lessigoals has helped drive our
performance over time. At the same time, we belmweprogram does not encourage excessive riskgdly management.

Our Board of Directors is asking stockholders tprape a non-binding advisory vote on the followhegolution:

RESOLVED, that the compensation paid to the Comjsamgmed executive officers, as disclosed pursteatite compensation
disclosure rules of the Securities and Exchanger@ission, including the compensation discussionamalysis, the compensation
tables and any related material disclosed in thogystatement, is hereby approved.

As an advisory vote, this proposal is not bindiNgither the outcome of this advisory vote nor @& #tdvisory vote included in Proposal
No. 3 overrules any decision by the Company oBbard of Directors (or any committee thereof), tesar implies any change to t
fiduciary duties of the Company or the Board ofd@tors (or any committee thereof), or creates qliga any additional fiduciary duties for
the Company or the Board of Directors (or any cotteaithereof). However, our Compensation CommatedBoard of Directors value the
opinions expressed by our stockholders in theie wot this proposal and will consider the outcomthefvote when making future
compensation decisions for named executive officers

Board Recommendation

The Board of Directors believes that voting for thecompensation of our named executive officers is the best interest of
Achillion and the best interests of our stockholdes, and therefore, recommends a vote FOR this propak
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PROPOSAL 3—ADVISORY VOTE ON THE FREQUENCY OF FUTURE EXECUTIVE
COMPENSATION ADVISORY VOTES

In Proposal No. 2, we are providing our stockhaidee opportunity to vote to approve, on an adyisoon-binding basis, the
compensation of our named executive officers. is Bmoposal No. 3, we are asking our stockholdersist a non-binding advisory vote
regarding the frequency of future executive compsas advisory votes. Stockholders may vote faregdency of every one, two, or three
years, or may abstai

The Board of Directors will take into consideratitie outcome of this vote in making a determinatibout the frequency of future
executive compensation advisory votes. Howeverab®e this vote is advisory and noimding, the Board of Directors may decide thad in
the best interests of our stockholders and the @omo hold the advisory vote to approve executiv@pensation more or less frequently,
but no less frequently than once every three yearsequired by the Dodd-Frank Act. In the futuve,will propose an advisory vote on the
frequency of the executive compensation advisotg ableast once every six calendar years as edjbiy the Dodd-Frank Act.

After careful consideration, the Board of Directbedieves that an executive compensation advisory should be held every year, and
therefore our Board of Directors recommends thatwate for a frequency of every ONE YEAR for futumeecutive compensation advisory
votes.

The Board of Directors believes that an annual etkee compensation advisory vote will facilitate maalirect stockholder input about
executive compensation. An annual executive congigmsadvisory vote is consistent with our polidyeviewing our compensation
program annually, as well as seeking frequent ifom our stockholders on corporate governanceexiedutive compensation matters. We
believe an annual vote would be the best governpramice for our Company at this time.

Board Recommendation

The Board of Directors believes that an annual exetive compensation advisory vote is in the best iatests of Achillion and the
best interests of our stockholders, and thereforeecommends a vote FOR this proposal.
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PROPOSAL 4—APPROVAL OF AN AMENDMENT TO THE AMENDED AND
RESTATED CERTIFICATE OF INCORPORATION OF THE COMPAN Y TO INCREASE
THE NUMBER OF SHARES OF COMMON STOCK AUTHORIZED FOR ISSUANCE

FROM 100,000,000 SHARES TO 200,000,000 SHARES

In Proposal No. 4, we are asking our stockholdeegpprove a Certificate of Amendment of our Amended Restated Certificate of
Incorporation to increase the number of authordgares of our common stock, par value $0.001 mresfrom 100,000,000 to 200,000,000.

The Board of Directors has approved, subject tok$tolder approval, a Certificate of Amendment of Amended and Restated
Certificate of Incorporation to increase the numtifeauthorized shares of common stock from 100@@®to 200,000,000. The Board of
Directors determined that the amendment is adwésaibdl in the best interest of the Company andatkbolders and recommends its
approval by the stockholders.

Our Amended and Restated Certificate of Incorponaturrently authorizes 100,000,000 shares of comshack, par value $0.001 per
share, and 5,000,000 shares of preferred stockighae $0.01 per share, of which 58,400,302 shaireemmon stock and zero shares of
preferred stock were outstanding as of April 1,200he proposed Certificate of Amendment wouldinotease or otherwise affect the
Company'’s authorized preferred stock. Our commoaksis all of a single class, with equal votingstdbution, liquidation and other rights.
The additional common stock to be authorized byp#ido of the amendment would have rights identioadur currently outstanding common
stock.

The proposed Certificate of Amendment of the Amenaled Restated Certificate of Incorporation toéase the authorized common
stock is set forth in Exhibit A

Purpose

The Board of Directors believes that it is in thestinterests of the Company to increase the nuoftathorized shares of common
stock in order to give the Company greater flekipih considering and planning for potential buesa needs. The increase in the number of
authorized but unissued shares of common stockdrendble the Company, without the expense and délsgeking stockholder approval,
to issue shares from time to time as may be regjdimeproper business purposes.

We anticipate that we may issue additional shafesmmon stock in the future in connection with @memore of the following:

. financing transactions, such as public or privdterimgs of common stock or convertible securit

. partnerships, collaborations and other similardsations

. our stock incentive plan

. strategic investments; al

. other corporate purposes that have not yet beenified.

At this time, we do not have any plans, commitmeatsangements, understandings or agreements negai@ issuance of common
stock following the increase of our authorized ssaHowever, the availability of additional shasésommon stock for issuance is, in

management’s view, prudent and will afford us fteiity in acting upon financing transactions toestgthen our financial position and/or
commercial partnership opportunities that may arise

As of April 1, 2011, a total of 58,400,302 and zshares of common and preferred stock, respectiwalye issued and outstanding, and
5,853,399 options and 9,663,517 warrants to pueckhares of our common
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stock were issued and outstanding. Additionall$5%,086 shares of common stock are reserved fordigsuance under our 2006 Stock
Incentive Plan and 265,646 shares of common staxkeserved for issuance under our 2006 EmployeekRurchase Plan. Accordingly,
of the 100,000,000 shares of common stock authayriz®, 339,950 are issued or reserved for issuamt@4,660,050 authorized shares of
common stock remain for future issuance.

The increase in authorized common stock would belyome effective upon the affirmative vote of aorig} of the stock of the
company entitled to vote and the subsequent fiiidpe Certificate of Amendment. The full text betproposed Certificate of Amendment of
the Amended and Restated Certificate of Incorponat set forth in Exhibit Ao this proxy statement, and this discussion idifigehin its
entirety by reference to Exhibit A

Our Board of Directors may issue additional shafesommon stock only if the action is permissiblelar Delaware law and the rule:
the Nasdaq Global Market, on which our common steajuoted.

Possible Effects of the Amendment

If the Certificate of Amendment of the Amended &wbtated Certificate of Incorporation is approvbd,additional authorized shares
would be available for issuance at the discretioih@® Board of Directors and without further stookder approval, except as may be required
by law or the rules of the Nasdag Global Markete @dditional shares of authorized common stock evbale the same rights and privileges
as the shares of common stock currently issuedatsianding. Holders of our common stock have eemptive rights.

The issuance of additional shares of common stank mmong other things, have a dilutive effect amigs per share and on
stockholders’ equity and voting rights. Furthermduture sales of substantial amounts of our comsiook, or the perception that these sales
might occur, could adversely affect the prevailingrket price of our common stock or limit our alyilio raise additional capital.

Stockholders should recognize that, as a resutisfproposal, they will own a smaller percentafyshares relative to the total authorized
shares of the Company than they presently own.

To approve Proposal 4, under the Company’s AmeadedRestated Certificate of Incorporation, stocétbrd holding a majority of the
stock of the Company entitled to vote must vote R¥Rproposal. If your shares are held by your érak “street name,and you do not vot
your shares, your brokerage firm may vote your tédghares on Proposal 4. If you vote to ABSTAINPsaposal 4, your shares will not
voted in favor of or against the proposal and alglo not be counted as votes cast or shares vatittige proposal. As a result, voting to
ABSTAIN will have the effect of voting against tpeoposal.

The full text of the proposed amendment is sehfortExhibit Ato this proxy statement, and this discussion idifigd in its entirety by
reference to Exhibit A

If the Company’s stockholders approve the prop@sedndment, the Company will file the CertificateAmiendment of the Amended
and Restated Certificate of Incorporation with S$eeretary of State of Delaware after the Annualtvige

Board Recommendation

The Board of Directors believes that approval to tB Amended and Restated Certificate of Incorporatiorof the Company is in the
best interests of Achillion and the best interestsf our stockholders and therefore recommends a voteOR this proposal.
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PROPOSAL 5—RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

Our Audit Committee has selected the firm of PriaeavhouseCoopers LLP as our independent regispetdic accounting firm for the
current fiscal year. PricewaterhouseCoopers LLPskaged as our independent registered public aticmufirm since 2002. Although
stockholder approval of the selection of PricewadteseCoopers LLP is not required by law, the Badiirectors believes that it is advisa
to give stockholders an opportunity to ratify teeection. If this proposal is not approved at2@t1 Annual Meeting, our Audit Committee
will reconsider its selection of Pricewaterhousefs LLP. Representatives of PricewaterhouseCodjidtsare expected to be present al
Annual Meeting and will have the opportunity to makstatement if they desire to do so and will Aks@available to respond to appropriate
guestions from stockholders.

Board Recommendation

The Board of Directors believes that the selectioaf PricewaterhouseCoopers LLP as our independent gastered public
accounting firm is in the best interests of Achillon and the best interests of our stockholders andhérefore recommends a vote FOR
this proposal.
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OTHER MATTERS

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ourctlirs, executive officers and holders of more th@% of our common stock to file
with the SEC initial reports of ownership and répaf changes in ownership of common stock andratheur equity securities. Based sol
on our review of copies of Section 16(a) reportsifthed to us and representations made to us, ev®¢hat during 2010 all our officers,
directors and holders of more than 10% of our comstock complied with all Section 16(a) filing réiments with the exception of
Dr. Liotta. Dr. Liotta was late filing three Forns for the purchase of an aggregate amount of 3GBafes in September 2009, April 2010
and July 2010. A Form 4 was subsequently filedtiese purchases on March 4, 2011, immediately widvecame aware of the transactic

Stockholder Proposals for the 2012 Annual Meeting

Proposals of stockholders intended to be presexttdt 2012 Annual Meeting of Stockholders mustdoeived by us at our principal
office in New Haven, Connecticut not later than Bmber 28, 2011 for inclusion in the proxy statenienthat meeting.

In addition, our by-laws require that we be givelwance notice of stockholder nominations for etactto our Board of Directors and of
other matters which stockholders wish to presenaétion at an annual meeting of stockholders atten matters included in our proxy
statement in accordance with Rule 14a-8 under doh&hge Act). The required notice must be recebyedur Secretary at our principal
offices not less than 90 days nor more than 128 gapr to the first anniversary date of the préeggear’s annual meeting of stockholders.
The advance notice provisions of our by-laws swgmrshe notice requirements contained in recenhdments to Rule 14a-4 under the
Exchange Act.
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CORPORATE GOVERNANCE

General

This section describes key corporate governanateines and practices that we have adopted. Coenpbgties of our corporate
governance guidelines, committee charters and ebdenduct described below are available on oursitetat www.achillion.com.
Alternatively, you can request a copy of any oSthdocuments by writing to: Investor Relations, ifidm Pharmaceuticals, Inc., 300 George
Street, New Haven, Connecticut 06511. Our Boarfdigdctors believes that good corporate governamdmportant to ensure that we are
managed for the long-term benefit of our stockhalde

Corporate Governance Guidelines

Our Board of Directors adopted corporate governguigelines to assist the Board in the exercisésafuties and responsibilities anc
serve the best interests of Achillion and our shaddters. These guidelines, which provide a framé&vior the conduct of the Board's
business, provide that:

» the principal responsibility of the directors isdeersee management of the comps

* a majority of the members of the Board shall bepahdent director:

* the independent directors meet regularly in exgelgession

« directors have full and free access to senior d@kaxsiand, as necessary and appropriate, indepeadeisors;

* new directors participate in an orientation progiamd all directors are expected to participateointiauing director education on
an ongoing basis; ar

» atleast annually, the Board and its committeekasihduct a se-evaluation to determine whether they are functigrfiectively.

Board Determination of Independence

Under applicable NASDAQ rules, a director only dfied as an “independent director” if, in the opiniof our Board of Directors, that
person does not have a relationship which woulktiete with the exercise of independent judgmeiimying out the responsibilities of a
director. Our Board of Directors has determined tlume of Messrs. Frashier, Scheer, Simon, Vanrdliodt Wright, Drs. Fisherman or Liotta
or Ms. Vitullo has a relationship which would irfeme with the exercise of independent judgmentimyéng out the responsibilities of a
director and that each of these directors is adejrendent director” as defined under Rule 4200%3)¢f the NASDAQ Stock Market, Inc.
Marketplace Rules.

Director Nomination Process

The process followed by the Nominating and Corpo@bvernance Committee to identify and evaluatelidaes includes requests to
our board members and others for recommendatioastings from time to time to evaluate biographin&drmation and background material
relating to potential candidates and interviewsalécted candidates by members of the committe¢haniill board. In considering whether
to recommend any particular candidate for inclusioaur board’s slate of recommended director n@®d including candidates
recommended by stockholders, the Nominating angp@ate Governance Committee considers the cridéariget forth in our Corporate
Governance Guidelines. These criteria include gmirlate’s integrity, business acumen, knowledgauotbusiness and industry, experience,
diligence, age, conflicts of interest, the abitityact in the interests of all stockholders andtiwbethe candidate enhances the diversity of our
board. Nominees are not discriminated against emésis of race, religion, national origin, genoieany other basis as prescribed by law.
Nominating and Corporate Governance Committee densidiversity as one of
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number of factors in identifying nominees for diecand views diversity broadly to include diveysif experience, skills and viewpoint as
well as traditional concepts such as race or gemd&eptember 2010, the Committee nominated am@tard appointed Ms. Vitullo, the fi
woman to sit on Achilliors Board. We believe that the backgrounds and dggtiibns of the directors, considered as a grolpulsl provide |
significant composite mix of experience, knowledgel abilities that will allow our board to fulfills responsibilities.

Stockholders may recommend individuals to the Neatig and Corporate Governance Committee for cenaitbn as potential
director candidates by submitting their names, ttogrewith appropriate biographical information datkground materials and a statement as
to whether the stockholder or group of stockholdeaking the recommendation has beneficially ownedenthan 5% of our common stock
for at least a year as of the date such recommiendatmade, to our Nominating and Corporate Goaece Committee, c/o Secretary,
Achillion Pharmaceuticals, Inc., 300 George StrBletw Haven, Connecticut 06511. Assuming that apjtgbiographical and background
material is provided for candidates recommendestbgkholders, the Nominating and Corporate Govera&@ommittee will evaluate those
candidates by following substantially the same psscand applying substantially the same critesidoacandidates submitted by others.

Our stockholders also have the right to nominatectthr candidates themselves, without any prioierewr recommendation by the
Nominating and Corporate Governance Committee@Btbard, by following the procedures set forth abomder*Stockholder Proposals for
the 2012 Annual Meeting.”

Board Leadership Structure

Mr. Scheer has served as our Chairman of the Bsiacg March 2010. We believe that having an inddpehdirector serve as our
Chairman allows our Chief Executive Officer to fsan our business, while allowing the ChairmarhefBoard to fulfill a fundamental
leadership role of providing advice to and indeparidversight of our Board.

Our Chief Executive Officer devotes a substantmbant of time and effort to his position in the reunt business environment. The
Chairman of the Board role requires significantiiodidal commitment, particularly as the Board’s might responsibilities continue to grow.
Our Board is committed to practicing good corpogdgernance and believes that having an indepemaenéxecutive director serving as
Chairman is the appropriate leadership structuredio Company.

Our Chairman of the Board is responsible for theattm functioning of our Board and enhancing iteefifveness. Our Chairman will
guide the process of our Board, provide input ogna@ items, and preside at Board meetings. Our@haiwill also act as a liaison between
our Board members and our executive management tearsulting regularly and providing guidance oraBbrelated matters.

Board of Directors’ Role in Risk Oversight

Our Board of Directors plays an important roleigkroversight directly and through its Committel@sparticular, the Board meets
regularly with and is updated by our executiveasfs on areas of material risk to the Companyuitiop strategic planning, financial,
regulatory, legal and operational updates. Thegsertg are provided in connection with every regilaard meeting and are discussed, as
necessary, at the meeting. The Board is also miytinformed of developments that affect our riséfipe and those that are material to other
aspects of our business. Further, significant treti@ns and decisions require approval by the Bo&iirectors, or the appropriate Board
committee.

Our Audit Committee is responsible for oversighbaf financial processes and for monitoring ouerinél controls over financial
reporting, disclosure controls and proceduresyisirmanagement and investment
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policies and our code of business conduct and<tfilte Audit Committee meets regularly with manageinand our independent registered
accounting firm and addresses risks as the Auditi@ittee deems appropriate.

Our Compensation Committee monitors risks assatiatth our compensation policies and practiceshwéspect to both executive
compensation and compensation generally. The Cdeetstresponsibilities include annually reviewinglapproving corporate goals and
objectives relevant to our Chief Executive Officeind our other named executive officers’ compémsatnaking recommendation to our
Board with respect to the compensation of our ogixexcutive officers, overseeing an annual evalnaifoour executives and reviewing our
compensation policies and procedures in general.

Our Nominating and Corporate Governance Commitg®Ews and assesses the adequacy and risks asdositit our corporate
governance policies, identifies and recommendsagate individuals to be nominated to our Board amersees an annual evaluation to
determine if our committees are functioning effestly.

Board Meetings and Attendance

Our Board of Directors held five meetings, eitheperson or by teleconference, during the year@éideember 31, 2010, or fiscal
2010. During fiscal 2010, each of our current divex attended at least 75% of the aggregate nuofli&vard meetings and meetings held by
all committees on which he/she then served.

Our Corporate Governance Guidelines provide thatloectors are expected to attend the Annual Mgeif Stockholders. In 2010, all
of our current directors attended the Annual MegtifiStockholders.

Board Committees

Our Board of Directors has established three stapdommittees—Audit, Compensation and Nominatind) @orporate Governance,
each of which operates under a written chartertthatbeen approved by the Board of Directors. @uoepies of each of our committee’s
charter are posted on the Corporate Governances@ttour website, www.achillion.com.

Our Board of Directors has determined that alhef tnembers of each of the Board's three standingritices are independent as
defined under the rules of the NASDAQ Stock Markatluding, in the case of all members of the Alitmmittee, the independence
requirements contemplated by Rule 10A-3 under #mufities Exchange Act of 1934, or the Exchange Act

Audit Committee
Our Audit Committee’s responsibilities include:
e appointing, approving the compensation of, andsziisg the independence of our independent registarblic accounting firm

» overseeing the work of our independent registetddipaccounting firm, including through the rededimd consideration of repa
from such firm;

* reviewing and discussing with management and tliegandent registered public accounting firm oumahand quarterly
financial statements and related disclosu

e monitoring our internal control over financial reping, disclosure controls and procedures and obdbeisiness conduct and eth
» discussing our risk management polic

» establishing policies regarding hiring employeesrfithe registered public accounting firm and praces for the receipt and
retention of accounting related complaints and eomns;
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meeting independently with our independent regestgrublic accounting firm and managem

reviewing and approving or ratifying any relatedgms transaction:

preparing the Audit Committee Report required byCSHles;

considering the adequacy of our internal accountongrols, critical accounting policies and audiigedures; an

approving (or, as permitted, pre-approving) allihadd non-audit services to be performed by odependent registered public
accounting firm

The members of our Audit Committee are Messrs. Nastrand and Wright and Dr. Fisherman. Mr. Van Kol chairs the Audit
Committee. Our Board of Directors has determined kr. Van Nostrand is an “audit committee finahegpert” as defined by applicable
SEC rules. Our Audit Committee held five meetirgther in person or by teleconference, during fi2€d.0.

Compensation Committee

Our Compensation Committee’s responsibilities idetu

annually reviewing and approving corporate goats$ @njectives relevant to our Chief Executive Offie@d our other named
executive officer compensatior

determining our Chief Executive Offi¢ s compensatior

reviewing and approving, or making recommendationsur Board with respect to, the compensationunfather executive
officers;

overseeing an evaluation of our senior executi

overseeing and administering discretionary caslubeamvards and our equity incentive ple

reviewing and making recommendations to our Boatl mespect to director compensati

reviewing and discussing annually with senior exiges our* Compensation Discussion and Anal”; and
preparing the report of the Compensation Committgeired by SEC rule:

The processes and procedures followed by our Cosapien Committee in considering and determining pensation are described
below in “Compensation Discussion and Analysis” emithe heading “Compensation Processes.”

The Compensation Committee is authorized to retdinsors and consultants and to compensate thethdinrservices. Additionally,
the Compensation Committee may delegate autharibpé or more subcommittees as it deems appropbaténg 2010, the Compensation
Committee retained Radford, an Aon Hewitt Consglitompany, to assist in evaluating the compensatiaur executives and directors.
Radford does not directly provide other servicess@side from consulting with our management, aslyecessary, to obtain relevant
compensation and market data. We paid Radford $8Gdr these services.

The members of our Compensation Committee are lgleSsashier, Scheer, Simon and Van Nostrand. Mistier chairs the
Compensation Committee. Our Compensation Comntitdgkfive meetings, either in person or by teleeoarfice, during fiscal 2010.
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Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committeesponsibilities include:
» identifying individuals qualified to become Boarémbers
« recommending to our Board the persons to be noetrfat election as directors and to each of thed’s committees
» reviewing and making recommendations to the Boatk rgspect to management succession plani
« developing and recommending to the Board corpaaternance principles; ar
e overseeing an annual evaluation of the Bo

The processes and procedures followed by the Ndimgnand Corporate Governance Committee in ideintf\and evaluating director

candidates are described below under the headiirgc@r Nomination Process”. The Nominating andp@oate Governance Committee is
authorized to retain advisors and consultants amdmpensate them for their services.

The members of our Nominating and Corporate Govem&ommittee are Dr. Fisherman, Messrs. FrashiSaheer and Ms. Vitullo.
Mr. Scheer chairs the Nominating and Corporate Gwarece Committee. Our Nominating and Corporate Gmreee Committee held two
meetings during fiscal 2010.

Communicating with the Independent Directors

Our Board of Directors will give appropriate atfentto written communications that are submittedstnckholders and will respond if
and as appropriate. The Chairman of the Boardh(ihdependent director), or the Lead Director (ieas appointed), or otherwise the
Chairman of the Nominating and Corporate Govern&aamittee is primarily responsible for monitoriogmmunications from stockholde
and for providing copies or summaries to the otherctors as he considers appropriate.

Under procedures approved by a majority of the pedeent directors, communications are forwardeadltdirectors if they relate to
important substantive matters and include suggestio comments that the Chairman of the Board, IZHegttor or Chairman of the
Nominating and Corporate Governance Committeepprogriate, considers to be important for the daecto know. In geners
communications relating to corporate governancecanporate strategy are more likely to be forwartteth communications relating to
ordinary business affairs, personal grievancesnaattiers as to which we tend to receive repetitiveéuplicative communications.

Stockholders who wish to send communications ontapig to the Board of Directors should addressistammunications to Board of
Directors, c/o Secretary, Achillion Pharmaceutichis., 300 George Street, New Haven, CT 06511-6624

Code of Business Conduct and Ethics

We have adopted a written Code of Business CorahatEthics that applies to our directors, officamd employees, including our ch
executive officer, chief financial officer and corpte controller. We have posted a copy of the @adeur website, www.achillion.com. In
addition, we intend to post on our website all tisares that are required by law or NASDAQ Stockiéalisting standards concerning any
amendments to, or waivers of, our code.
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INFORMATION ABOUT EXECUTIVE AND DIRECTOR COMPENSATI ON

Compensation Discussion and Analysis
Overview

The purpose of this compensation discussion anigsie&ection is to discuss the principles undagybur compensation policies and
decisions with respect to all of our executiveadfs, and specifically those who are named in $werfmary Compensation Table,” or our
“named executive officers,” with a focus on thetéais we rely upon most heavily in setting compesafor those individuals. Our
Compensation Committee is the body responsibledtablishing and administering our policies gowagrthe compensation for our execul
officers, including determining base salaries, dasfuses and equity incentive compensation. Thep@osation Committee also considers
the recommendations of our chief executive offisaen determining the appropriate levels of compmsdor each of our executive office
including our named executive officers, as wellashe company as a whole. The members of our @msgtion Committee are
Messrs. Frashier, Scheer, Simon and Van Nostrand-iMshier serves as chairman of the Compens@tommittee.

Compensation Objectives

The primary objective of the Compensation Committeeur Board of Directors with respect to execetdoompensation is to attract,
retain and motivate the best possible executiwntalhe Compensation Committee strives to tietslaod long-term cash and equity
incentives to achievement of measurable corporaddradividual performance objectives and to aligea@itives’ incentives with stockholder
value creation. To achieve this objective, the Censation Committee has maintained, and expectsttoel implement, compensation plans
that tie a substantial portion of executives’ oll@ampensation to our research, clinical, regulatbusiness development, financial and
operational performance.

Compensation Processes

The Compensation Committee is responsible for vevig and monitoring the compensation of our chiefautive officer and our other
named executive officers. Our chief executive effimakes recommendations regarding compensatitie t6ompensation Committee. Our
chief executive and chief financial officer develbpse recommendations by utilizing publicly avaldacompensation data and subscription
compensation survey data for national and regiocoalpanies in the biopharmaceutical industry. Weelelthat the information provided by
these surveys provides us with an appropriateirsggptace for compensation benchmarks, because wfahg companies included in these
surveys have similar organizational structurestend to compete with us for executives and othgrleyees.

During 2010, the Compensation Committee retainedfdrd, an Aon Hewitt Consulting company, to assistvaluating the
compensation of our employees, executives andtdiecThe Committee’s objectives in initiating théview were to ensure competitive
compensation practices overall, to address theyeparticipation consequences of a highly dilutiveancing, to focus on retaining employe
who held significantly underwater stock optionsi &m explore the possible migration from an eqattategy that historically involved only
option grants to one which might include use ofrieted stock, stock units or performance shares.

The first step in the compensation review process tlve compilation of an appropriate peer set.rAfitgcussion with and review by the
Compensation Committee, Radford created a peepgrbpublicly traded companies to benchmark contipetpay levels and compensation
practices. Peer group companies are those which are

. in a similar industry
. have similar market capitalizatior
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have a similar number of employees, :
are at a similar stage of product development ag@mpany

We reviewed the publicly available compensatiormdaim this peer group to set compensation forohigf executive officer, our other
named executive officers and our Board of Directbrs 2010, the peer group consisted of the follgadompanies:

Anadys Pharmaceutice Ardea Bioscience ArQule

Celldex Therapeutic Curis Cytokinetics

CytRx Corporatior Idenix Pharmaceutica Idera Pharmaceutica
Inhibitex Insmed MediciNova

Metabolix Neurocrine Bioscienc Novavax

Penwest Pharmaceutig Pharmacyclic: Pharmasse

Sunesis Pharmaceutici Synta Pharmaceutice Trubion Pharmaceutica
Ziopharm Oncolog!

We operate within the framework of a pay-for-peniance philosophy which is intended to bring basaries and total executive
compensation in line with the median of companiéh & similar number of employees and in a simslage of development represented in
the compensation data that we review.

To determine each component of an executive’saimibmpensation package, we utilize numerous fachocluding:

the individua’s particular background and circumstances, inctuthiaining and prior relevant work experien

the individual’s role with us and the compensataid to similar persons in the companies repreddntthe compensation data
that we review

the demand for individuals with the individ’s specific expertise and experience at the tintgref
performance goals and other expectations for tis#ipo;

comparison to other executives within our compaawitng similar levels of expertise and experiencet
uniqueness of industry skills and the relative ne@tin Achillion for someone with those skill

We have implemented, and the Compensation Comntiiie@pproved, an annual performance review pracess which annual
performance objectives are determined and set fiontiriting at the beginning of each calendar yfearthe corporation as a whole, for each
individual executive and by extension, the functictepartment that each executive oversees. Ammaupbrate goals are proposed by senior
executives and approved by the Board of Directbtieabeginning of each calendar year. These catp@oals target the achievement of
specific research, clinical, regulatory, businesgetbpment and financial and operational milestohelividual and department goals are
proposed by each executive and approved by thé ekéeutive officer during the first quarter of baralendar year. Annual individual and
department goals focus on contributions which f@té the achievement of the corporate goals. Tief executive officer’'s goals and our
other named executive officers’ individual goals ezviewed and approved by the Compensation Coeenith addition to individual goals
for each executive officer, the executive teamtdistaes a shared goal over which the executiveaf§i as a group have some control. These
shared goals typically involve share price accretind targets for limiting total operating expenrss.
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During the last two months of the calendar year,ahief executive officer, other senior executiaesl the Compensation Committee
evaluate individual, department and corporate perdmce against the written goals for the complgtad. Annual salary increases, annual
bonuses and annual stock option awards grantedrteroployees are tied to the achievement of theaksgConsistent with our compensat
philosophy, each non-executive employee’s evaladiiggins with a written self-assessment, whiclubsrstted to the employee’s supervisor.
The supervisor then prepares a written evaluatas®et on the employee’s self-assessment, the sspesvbwn evaluation of the employee’s
performance, and, in some cases, input from othighén the Company. This process leads to a recomdaton by senior executives for
annual employee salary increases, annual stoc&roptiards and bonuses, if any, which is then resieand approved by the Compensation
Committee. Our executive officers, other than thiefcexecutive officer, are evaluated by the cleigdcutive officer, who submits
recommendations for salary increases, bonusestacki gption awards to the Compensation Committeecfoiew and approval. In the case
of the chief executive officer, individual perform@e evaluation is evaluated by the Compensationfitiee and the Compensation
Committee determines his salary increases, borargkstock option awards. For all employees, inclgdiur executive officers, annual base
salary increases, to the extent granted, are ingoited effective the first day of the new calendzary

During December 2010, in addition to the procedbrmd above, the Compensation Committee also asddhe competitive data
prepared by Radford as part of its review procébis data included review of the Company’s peeugrdradford’s observations and
recommendations based on peer group comparisdagding Radford’s assessment of all elements of(page salary, target incentive bonus
as a percentage of base salary, target total cakloag-term incentive compensation), the Compahistorical pay for performance
alignment, the Company’s current equity use, equity and share allocation, current “in-the-moneging and retention value from the
Company’s outstanding equity program, potentiallthezreation opportunities of the Company’s equitggram based on potential future
stock prices, total potential equity ownership tigato the peer group, and unvested and uneamgityegrants as percentage of total shares
outstanding relative to the peer group.

In summary, these data demonstrated that the Coyigdasise salaries generally were positioned betvlee25h and 5@ percentiles in
the aggregate, but approximated the low end ofrtaiket median. The Company’s executive skem incentive opportunities were gener
aligned with or trailed market practice by 5% o$baalary. The Company’s aggregate total cash aosagien most closely aligned with the
market 250 percentile. Similarly, the Company’s ¢geiquivalents were between the market25 and 5@cepéles. Overall, the
Company’s aggregate total compensation was posifiamthe second quartile, just below market meditie Compensation Committee
incorporated the results of Radford’s analysis aking year-end compensation adjustment decisigrecifically, the Compensation
Committee increased the base salaries of our ekifutive officer and certain other officers inp@sse to the comparative data presented in
the Radford report. In addition, the Compensatiom@ittee granted stock options to employees andutixes in response to the
comparatively low level of equity participation oéd in the Radford analysis.

Compensation Components
The components of our compensation package aallaw$:
Base Salary

Base salaries for our executives and non-execetiygloyees are established based on the scopeirofaigonsibilities and their prior
relevant background, training and experience, takito account competitive market compensation pgithe companies represented in the
compensation data we review for similar positiond the overall market demand for such executivéiseatime of hire. As with total
executive compensation, we believe that executae Isalaries should generally target the mearedalaries for executives in similar
positions and with similar responsibilities in tt@mpanies of similar size to us represented irctimepensation data we review. An
executive’s base salary is also evaluated togettierother components
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of the executive’s compensation to ensure thaedeeutive’s total compensation is in line with owerall compensation philosophy.

Base salaries are reviewed annually as part opexiormance review process and increased for naaritietermined through an
assessment of each employee’s or exectisetcess in meeting or exceeding individual peréorce objectives and an assessment of wt
significant corporate goals were achieved. If waniify significant market changes in our data asiglywe also realign base salaries with
market levels for the same positions in the congmaof similar size to us represented in the congtemsdata we review. Additionally, we
adjust base salaries as warranted throughout trefgepromotions or other changes in the scogmeadth of an employee’s or executive’s
role or responsibilities.

In December 2010, our Compensation Committee ajgpraw increase in aggregate rexecutive employee base salaries of 4.5% L
upon merit and to reflect a number of non-executivployee promotions. The aggregate increase m $alaries was also based upon
information provided by Radford during their reviemhich indicated that peer companies were utijzam average 3% merit increase for
2011 salary adjustments. The Compensation Comnatseeapproved increases in executive base satanging from 3% to 14%. The
increases to our executives’ salaries were based merit, alignment of base salaries with marketlke for similar positions in comparable
companies, based upon information provided by Rddiaring their consulting engagement, and in soages, promotion of the individual
executive. Radford’s analysis was based upon awesf comparable positions in our peer group wiidemtified that our prior base salaries
were below the average salaries of executivesiilagi positions.

Mr. Kishbauch'’s annual base salary in 2010 was 8 In December 2010, the Compensation Commageeoved an increase to
Mr. Kishbauch’s annual base salary to $450,00@c#ffe in January 2011. In making its determinatmmcrease Mr. Kishbauch’s base
salary, our Compensation Committee considered wydf&ctors: (i) the level of achievement of corgiergoals and the resultant increase in
market capitalization of the Company, and (ii) thet that Mr. Kishbauch’s base salary was signiftyabelow the median base salaries of
chief executive officers at our peer group compsnie

Ms. Fenton’s annual base salary in 2010 was $286J800ctober 2010, coincident with her promotiorSenior Vice President, the
Compensation Committee approved an increase td-bfgon’s annual base salary to $287,625. The Cosapen Committee did not amend
Ms. Fenton’s salary in December 2010, but rathtified her recent salary increase, consideringettuey factors: (i) the level of achievement
of Ms. Fenton’s goals during 2010, including twgrsficant financing transactions, (ii) her promatito Senior Vice President, and (iii) the
fact that Ms. Fenton’s prior year base salary vemsesvhat below the median base salaries of chiahfiral officers at our peer group
companies.

Dr. Deshpande’s annual base salary in 2010 was,4321In October 2010, the Compensation Commifpgeaved an increase to
Dr. Deshpande’s annual base salary to $359,978cick@int with his promotion to President of Reseanoti Development. The Compensation
Committee did not amend Dr. Deshpande’s salarydoember 2010, but rather ratified his recent satemease, considering two key factors:
(i) the level of achievement of Dr. Deshpande’slgaairing 2010, including the accelerated advanecgminewly nominated clinical
candidate, ACH-2928, and (ii) his promotion to Rtent of Research and Development.

Dr. Shah’s annual base salary in 2010 was $291|8December 2010, the Compensation Committee &pgran increase to
Dr. Shah’s annual base salary to $300,200. In ngakéndetermination to increase Dr. Shah’s basagabur Compensation Committee
considered primarily the level of achievement of Bihah’s goals during 2010, including on-time ragpry filings supporting our
advancement of our HCV drug candidates.

Dr. Olek’s annual base salary in 2010 was $274,B0December 2010, the Compensation Committee apgran increase to
Dr. Olek’s annual base salary to $288,500. In nakin determination to increase
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Dr. Olek’s base salary, our Compensation Commitewsidered two key factors: (i) the level of ackiesent of Dr. Olek’s goals during 2010,
including on-time and successful completion of phase 1 and phase 2 clinical program for ACH-1628, (i) the fact that Dr. Olek’s base
salary was somewhat below the median base satdr@sef medical officers at our peer group compani

Mr. Truitt's annual base salary in 2010 was $27@,80 December 2010, the Compensation Committeeoapd an increase to
Mr. Truitt's annual base salary to $283,000. In mgkts determination to increase Mr. Truitt's basdary, our Compensation Committee
considered primarily the level of achievement of Miuitt's goals during 2010, including developmehkey relationships and initiation of
business development discussions around our HCY chindidates and completion of a license arrangefoerlvucitabine.

Annual Performance-Based Cash Bonus

Our compensation program includes eligibility forannual performance-based discretionary cash b@ursBoard of Directors has
established cash bonus targets for different mrsitor ranks of employees within our organizattmat tange from 5% to 60% of base salary.
Our Board of Directors and Compensation Commiteestdiscretion to adjust these targets. The ammiuthe cash bonus paid depends on
the level of achievement of the stated corporagpadment and individual performance goals. Foi02@ie target annual performance-based
cash bonus percentage was 30% of base salary freglutives, other than our chief executive whasget bonus was 50%. In its discretion,
the Compensation Committee may award bonus payrteotsr executives above or below the target ama@anrticularly in cases in which
goals are not achieved or exceeded.

In December 2010, our Compensation Committee ajgroash bonus compensation ranging from 85% to 1efa#get for non-
executive employees and ranging from 100% to 12@%xecutives. In making this determination, then@uottee gave consideration to both
scientific and business accomplishments that wenepteted during the annual period. The Compens&mmmittee considered the level of
annual goal achievement for the organization ab@aeay which totaled approximately 100%. With regfgedndividual executives, the
Committee also assessed the level of specific dguah achievement, which ranged between 90% af812s some individual goals were
exceeded, the aggregate target factor in some easesds 100%. In determining this quantificatibarmual goal achievement for 2010,
management and the Compensation Committee condjdareng other objectives, the completion of tHefang achievements and the
level of effort applied towards each during 2010:

(i) the clinical advancement of our HCV drug carad&] ACH-1625, which successfully demonstrated ataily dosing in May 2010
and entered phase 2 in September 2

(il the advancement of a new clinical compound, +-2684, including completion of preclinical studiesDecember 201(

(iii) the discovery and advancement of a third H@g candidate, ACH-2928, during 2010 including dlceelerated completion of
preclinical studies in December 20:

(iv) the completion of two significant financingatrsactions in January and August 2010, each thaided incremental cash resources
to the Company, relieved financing overhang andaiaoéd shareholder liquidity; al

(v) the significant increase in Company market tadiziation and price per share from the beginnihthe fiscal year to the end of the
fiscal year.

Mr. Kishbauch’s annual cash bonus award for 2018 $210,000, which represents 122% of his targeti®emvard. In making this
award, the Compensation Committee considered,ditiad to the achievement of the Company’s keytsti@ objectives, Mr. Kishbauch’s
individual contributions including: (i) the advamsent
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of the Company’s lead clinical candidate, ACH-1&26 phase 2, (ii) the advancement of earlier-stdg¥ pipeline, (iii) the implementation
of a financial management plan that balanced tieesief investors and operating requirements anuksitpns the Compang’overall pipelint
strategy, and (iv) oversight and advancement ofbvapany’s HCV partnering interests. The Compeasdliommittee increased

Mr. Kishbauchs award from its original calculation of 102% oflividual goal achievement to 122% based on, amamer ahings, the over:
advancement of the Compasydrug candidate pipeline in 2010, the new additimnthat pipeline, the successful completion af significan
financing events in a difficult financing environmieMr. Kishbauch'’s continued strong leadership #rapositive response of the market to
the Company'’s achievements. The Committee alse\wi that, because Mr. Kishbauch'’s salary level higterically below competitive
averages, his annual cash bonus was similarly tohirgcreased the target percentage to compengattg<o

Ms. Fenton’s annual cash bonus award for 2010 wag$0, which represents 105% of her target bomasch In making this award,
the Compensation Committee considered her individbjectives for 2010 including: (i) developing aimiplementing an operating and
capital plan consistent with the Company’s strategials, (i) managing the Compasyhvestor relations strategy to increase the lerofi the
Company in the investor community, (iii) providitimely and accurate financial reporting and comquig budget management and
operations management, and (v) identifying andioistg additional forms of capital.

Dr. Deshpande’s annual cash bonus award for 2050p&46,000, which represents 107% of his targeti®emvard. In making this
award, the Compensation Committee considered Higidual objectives for 2010 including: (i) suppag the timely and efficient clinical
development of ACH-1625, (ii) advancing ACH-2684ettsure a first quarter 2011 IND filing, (iii) deing and executing an accelerated
IND-enabling development of ACH-2928, (iv) suppogibusiness development, financing and investatiogls discussion, and
(v) broadening and deepening the Company'’s eaatyespipeline of drug candidates. The Compensat@nmiittee increased
Dr. Deshpande’s award from its original calculatodri03% of individual goal achievement to 107%ethen, among other things, his
performance against goals which was above expentthis innovative leadership of the researchdavelopment team, and the emergence
over the course of the year of important new pipetirug candidates.

Dr. Shah’s annual cash bonus award for 2010 wag$87which represents 100% of his target bonusawa making this award, the
Compensation Committee considered his individugalves for 2010 including: (i) supporting the ubafory efforts associated with the
timely and efficient clinical development of ACH-2%, (ii) supporting the early clinical developmentACH-2684 and ACH-2928 to ensure
first quarter 2011 IND filings for each, (iii) ditvg formulation and drug product development of ACER5 to ensure acceptable solid-dose
formulation by year-end, and (iv) supporting bussdevelopment diligence activities.

Dr. Olek’s annual cash bonus award for 2010 was32% which represents 103% of her target bonuscavi making this award, the
Compensation Committee considered her individugdattves for 2010 including: (i) managing the ofiai development of ACH-1625
through phase 1 and into phase 2, (ii) supportiegetarly-stage development of ACH-2684 and ACH-2@2&nsure first quarter 2011 IND
filings for each, (iii) supporting business devetamt, financing and investor relations discussians, (iv) enhancing and supporting the
Company’s project management function.

Mr. Truitt's annual cash bonus award for 2010 wa3,677, which represents 101% of his target bom#sd In making this award, the
Compensation Committee considered his individug@alves for 2010 including: (i) materially advangipartnership activities surrounding
our HCV drug candidates, (ii) providing commer@akessment and development plans and executingsihiéant HCV strategy,

(iii) executing two or more partnerships associatiti the Company’s non-HCV assets, and (iv) suppgikey investor and public relations
discussions providing commercial expertise andrptam
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Equity-Based Awards

We believe that long-term performance is achiebedugh an ownership culture that encourages lormg-participation by all our
employees in equitppased awards. Our 2006 Stock Incentive Plan alfowthe grant to employees, including executivéceffs and director
of stock options, restricted stock and other egbhéged awards. We typically make an initial eqaityard of stock options to new employees
and annual performance-based equity grants a®paur overall annual compensation review. Our BaarDirectors has delegated authority
to our Compensation Committee to make initial newpkyee equity grants, as well as annual grantgptibns to all of our employees.
Occasionally, upon promotion or other circumstantes Compensation Committee may grant awardshat vimes during the year.

Initial Sock Option Awards. Executives and other employees who join us aredaudainitial stock option grants. These grants have
exercise price equal to the fair market value afaammon stock on the grant date and a vestingdsth®f 25% on the first anniversary of
the date of grant and 6.25% quarterly thereaftettfe following three years. The size of the inisick option award is determined based on
the employees position with us and analysis of the competipivactices of the companies similar in size to psagsented in the compensat
data that we review.

Restricted Stock Awards . While both our 1998 Stock Option Plan and 20G&ksincentive Plan permit the issuance of restict®ck
awards, no such restricted stock awards have Isserd to date, except that prior to our initialljpubffering, we granted options that were
exercisable immediately for shares of restrictedlsthat vested over a specified period of timee Tompensation Committee may, in the
future, issue restricted stock awards in orderctdeve its compensation plan objectives.

Annual Stock Option Awards . Our practice is to grant annual stock option @sars part of our overall compensation review Bsce
program. The Compensation Committee believes tbak©ptions provide management with a strong imlongterm corporate performan
and the creation of stockholder value. We interad the annual aggregate value of these awarddevilet in an amount required to maintain
the employee group as a whole, and executivesabset, at or near competitive median levels fanganies represented in the compens:
data we review. As part of the year-end compensa#view by our Compensation Committee, our seea@cutives recommend and the
Compensation Committee approves, a pool of optiofe granted to employees other than executiveenff. The size of this pool is based
upon the number of shares required to reach cotiveelevels of employee ownership for companiesasented in the compensation data we
review. In addition, our chief executive officecoenmends and the Compensation Committee approsdajrcoption grants to executive
officers. The size of those grants is based upemtimber of shares required to trend toward meetvey time, mean levels of stock
ownership for officers in similar positions withihe companies represented in the compensatiomaataview.

Our Compensation Committee’s December 2010 conmritaith Radford revealed that the value of ther(any’s long-term equity-
based awards were substantially below thé& p@rcentile for equity value provided to similar engves in our peer companies. In many ce
the values were below the 25 percentile. As a tethid Compensation Committee asked Radford tamewend, and the Committee
approved, a strategy for increasing, over timeyvtilae of equity awards granted to executives angl@yees of the Company. As a result of
implementing this strategy, the Compensation Cotemigranted an increased number of shares unaradtion grants in December 2010
as compared to similar grants made in December.Zl08® Compensation Committee’s objective in makhse grants is to begin to reach
the 50t percentile for long-term incentive valuevided by our peer companies to their executivesaamgloyees. In December 2010, the
Committee granted Mr. Kishbauch an option to puseha4 1,000 shares at a purchase price of $3.1€hpeg, granted Dr. Deshpande an
option to purchase 200,000 shares at a purchase @r$3.10 per share and granted to each of MgoReDrs. Shah and Olek and Mr. Truitt,
an option to purchase 188,000 shares at a purghizseof $3.10 per share.
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Other Compensation

We maintain broad-based benefits that are provided employees, including health insurance, difel disability insurance, dental
insurance and a 401(k) defined contribution plae. &frrently match employee 401(k) contributiona edite of $0.50 cents for each dollar
contribution, up to 6% of eligible contributions. particular circumstances, we also utilize caghisg bonuses when certain executives and
non-executives join us. Such cash signing bonusetypically repayable in full to the company ithecipient voluntarily terminates
employment with us prior to the first anniversafyh® date of hire. Whether a signing bonus is paid the amount thereof is determined
case-by-case basis under the specific hiring cistantes. For example, we will consider paying sigtionuses to compensate for amounts
forfeited by an employee upon terminating prior &agment, to assist with relocation expenses and/greate additional incentive for an
employee to join our company in a position wheexéhs high market demand. We did not award anyirsigbonuses in 2010.

In addition, we also reimburse Mr. Truitt for reaable travel and living expenses incurred as dtreshis commuting from
Pennsylvania to our offices in Connecticut, and enaktax gross-up payment to Mr. Truitt to reimburige for any federal or state income
taxes associated with receipt of such reimbursesri@nid related income taxes owed due to the reckthe gross-up payment).

Termination Based Compensation

Severance. On April 5, 2011, we entered into new employmenmtagents with Mr. Kishbauch, Mr. Truitt, and Dréa and Olek,
providing for, among other things, severance arahgk in control benefits as described below. Intaatgd on April 5, 2011, we entered into
supplemental agreements with Dr. Deshpande andr&fgon, which along with their existing employmagteements, provide for, among
other things, severance and change in control bisreef described below. In setting the terms ohssverance arrangements, the
Compensation Committee recognizes that executdsgecially highly-ranked executives, often facdlehges securing new employment
following termination.

In the event we terminate Mr. Kishbauch’s employhfenreasons other than cause, death or disabilitif Mr. Kishbauch terminates
his employment for good reason (as defined in fipleyment agreement), Mr. Kishbauch is entitledeiteive (i) his salary in effect on the
date of termination until the earlier of (A) theteléhat eighteen months following the terminatiated and (B) the date Mr. Kishbauch
commences full-time employment with another comp@mu in any event no less than twelve months’rgatantinuation); (ii) if
Mr. Kishbauch is eligible for and elects to rece@®BRA continuation, payment of the premiums far imedical and/or dental insurance
benefits for eighteen months or, if earlier, thpieation of his COBRA continuation coverage; (dijpayment equal to a pro rated portion of
the bonus payment earned or paid for the prioafigear; and (iv) immediate vesting and exercisighif 25% of all outstanding equity
awards. In the event the employment terminationucwithin 12 months following a change in conwbthe company, then Mr. Kishbauch
will receive his current year target cash perforogaimcentive in lieu of the pro rated amount désziabove and his right to severance will
not terminate upon becoming employed by anothempemmy.

In the event we terminate Dr. Deshpande’s or Matétes employment for reasons other than causéhdealisability, or such
executive terminates his or her employment for geadon (as defined in such executive’'s employragréement), such executive is entitled
to receive (i) his or her salary in effect on tlaedof termination until the earlier of (A) the éahat is six or twelve months following the
termination date (depending on whether he or ssigms for good reason and which good reason ibdhis for the resignation) and (B) the
date he or she commences full-time employment aritbther company; (i) if he or she is eligible &rd elects to receive COBRA
continuation, payment of the premiums for his/hedioal and/or dental insurance benefits for twehanths or, if earlier, the expiration of
or her COBRA continuation coverage; (iii) a paymeqgtial to a pro rated portion of the bonus payreanted or paid for the prior fiscal year;
and (iv) immediate vesting and exercisability o¢#26f all outstanding equity awards. In the evertemployment termination occurs
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within twelve months following a change in contofithe company, then Dr. Deshpande and Ms. Fenttbmeeeive his or her current year
target cash performance incentive in lieu of theenated amount described above and his or her tagbtverance will not terminate upon
becoming employed by another company.

In the event we terminate Mr. Truitt’s, Drs. Shabf9lek’s employment for reasons other than cadsath or disability, or if such
executive terminates his employment for good redaerefined in his employment agreement), suchugie is entitled to receive (i) his or
her salary in effect on the date of terminatioriluhé date that is twelve months following thentémation date; (i) if he or she is eligible for
and elects to receive COBRA continuation, payméitthe premiums for his or her medical and/or demmtslirance benefits for twelve months
or, if earlier, the expiration of his or her COBRAnNtinuation coverage; (iii) a payment equal to@nated portion of the bonus payment
earned or paid for the prior fiscal year; and {(imnediate vesting and exercisability of 25% ofaltstanding equity awards. In the event such
termination occurs within twelve months followinglaange in control of the company, then such exexwill receive his/her current year
target cash performance incentive in lieu of theeated amount described above and his or her tagbtverance will not terminate upon
becoming employed by another company.

Acceleration of Vesting of Equity-Based Awards . In addition to the benefits described above, upcohange in control, each of our
named executive officers are entitled to immediasting and exercisability of 25% of all outstargdaquity awards held by such executives.
We refer to this as “single trigger” acceleratibmthe event we terminate such executive’'s employrfar reasons other than cause, death or
disability, or if such executive terminates his éogment for good reason, within twelve months fallog a change in control of the
company, then each executive officer is entitleshtmediate vesting and exercisability of all outslig equity awards. We believe that
“single trigger” acceleration prevents an unintehdéndfall in the event of a friendly (non-hostilehange of control and provides an
incentive for executive officers to remain with Alibn despite the uncertainties raised by a pdesibhange of control, while the “double
trigger” provides an incentive for executive offis¢o pursue change of control events that cowddltén a termination of the officer’s
employment but are in the best interests of ouwrkdtolders.

The agreements with our named executive officess pitovide that the amount of severance benefitalpa to such executive in
connection with a change in control may be redumedn amount such that the excise tax provisiorsgofions 280G and 4999 of the Intel
Revenue Code of 1986 would not apply to such paysnéine severance benefits payable will only beegloiced if the net after-tax amount
that would be received by the executive is grethtzn the net after-tax amount that would have beeeived without such reduction.

Tax and Accounting Considerations

Section 162(m) of the Internal Revenue Code —Section 162(m) of the Internal Revenue Code, ghlyadisallows a tax deduction for
compensation in excess of $1.0 million paid to chief executive officer and to each other offiaathér than our chief executive officer and
our chief financial officer) whose compensatiomeguired to be reported to our stockholders purtsizatne Exchange Act by reason of being
among the three most highly paid executive officEertain compensation, including qualified perfarmmoe-based compensation, will not be
subject to the deduction limit if certain requirerteeare met. We periodically review the potent@isequences of Section 162(m) and we
generally intend to structure the performance-bg®etion of our executive compensation, where fdasio comply with exemptions in
Section 162(m) so that the compensation remaindedxctible to us. However, the Compensation Coteminay, in its judgment, authorize
compensation payments that do not comply with exemg in Section 162(m) when it believes that spajments are appropriate to attract
and retain executive talent and are in the bestasts of our stockholders.
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Compensation Committee Report

The Compensation Committee has reviewed and disduke Compensation Discussion and Analysis redjliyeltem 402(b) of
Regulation S-K with our management. Based on thigewv and discussion, the Compensation Committe@menended to our Board of
Directors that the Compensation Discussion and ysmabe included in this proxy statement.

By the Compensation Committee of the Board of Doex

Gary E. Frashier, Chair
David Scheer

Nicholas Simon

Robert Van Nostrand
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Executive Compensation

The following table shows the total compensatioid jpa accrued for the fiscal years ended Decembe2310, 2009 and 2008 for our
chief executive officer, our chief financial officand our four other most highly compensated exeeuifficers who served as executive
officers during the year ending December 31, 20%6.refer to these officers as our named execufiveeos.

SUMMARY COMPENSATION TABLE

Non-Equity
Incentive Plan
All Other
Option Compensatior Compensatior
Awards

Name and Principal Position Year Salary ($) (1) (%) (2) (%) %) Total ($)
Michael Kishbauch 201c 394,80( 1,271,35I 240,00( 7,6743) 1,913,82.
Director, President and 200¢ 377,75( 333,70 188,87! 5,62¢(4) 905,95
Chief Executive Office 200¢ 363,00( 114,05: 108,90( 10,53(5) 596,48
Mary Kay Fenton 201 263,22:(6) 441,80( 90,40¢(7) 7,6753) 803,10:
Senior Vice President and 200¢ 235,50( 78,13¢ 70,65( 3,82¢(8) 388,11
Chief Financial Office! 200¢ 210,00( 31,40: 37,80( 6,581(9) 285,78
Milind Deshpande, Ph.L 201c 329,43(10) 470,00( 116,00((11) 7,6743) 923,10¢
President, Research and Developme 200¢ 303,19( 141,00( 90,957 4,841(12) 539,98t
and Chief Scientific Officer 200¢ 288,00t 61,357 51,97¢ 8,921(13) 410,25:
Gautam Shah, Ph.I 201c¢ 291,50( 441,80( 87,45( 7,6753) 828,42:
Senior Vice President and 200¢ 278,93( 78,13¢ 83,67¢ 4,471(14) 445,22:
Chief Compliance Office 200¢ 265,00( 31,40: 47,81% 8,231(15) 352,44¢
Elizabeth Olek, D.O 201c 274,80( 441,80( 85,32¢ 13,74¢16) 815,67«
Vice President and Chief 200¢ 252,00( 78,13¢ 75,60( 4,074(17) 409,81:
Medical Officer 200¢ 240,00( 39,70: 68,20((18) 5,54%(19) 353,44!
Joseph Truitt 201c 274,80( 441,80( 83,67: 40,69:(20) 840,96
Vice President and Chief Commercial 200¢ 263,00( 135,13t 78,90( 31,56421) 508,60:

Officer 200¢ — — — — —

(1) The amounts in this column reflect the aggregadatgulate fair value of the option awards grantedtfe fiscal years ended December
2010, 2009 and 2008, in accordance with ASC 718rdhan be no assurance that the ASC 718 amouhts/eii be realized. The
assumptions we used to calculate these amouniscimded in Note 12 to our audited financial stageis for fiscal 2010, included in our
annual report on Form -K for the fiscal year ended December 31, 2010 filéth the SEC on March 3, 201

(2) The amounts in this column reflect discretignaash performance-based bonus awards approvdwlfyampensation Committee in
December 2010, February 2010 and December 200&imection with our annual performance review pre@esl paid to our named
executive officers in January 2011, March 2010 Zambary 2009, respective

(3) Represents $323 of life insurance premiums pgidchillion and $7,350 in matching company cdmttions pursuant to Achillion’s 401
(k) defined contribution plar

(4) Represents $293 of life insurance premiums pgidchillion and $5,333 in matching company cdmttions pursuant to Achillion’s 401
(k) defined contribution plar

(5) Represents $281 of life insurance premiums pgidchillion and $10,250 in matching company cimttions pursuant to Achillion’s 401
(k) defined contribution plar

(6) In connection with her promotion to Senior VReesident in October 2010, Ms. Fenton’s annuad satary was increased from $256,800
to $287,625. In 2010, Ms. Fenton was paid $263,

(7) Ms. Fento’'s Nor-Equity Incentive Plan Compensation was calculatesket on her salary as of December 31, 2

(8) Represents $293 of life insurance premiums pgidchillion and $3,533 in matching company cdmitions pursuant to Achillion’s 401
(k) defined contribution plar
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(9) Represents $281 of life insurance premiums pgidchillion and $6,300 in matching company cdmttions pursuant to Achillion’s 401
(k) defined contribution plar

(10)In connection with his promotion to President, Resk and Development in October 2010, Mr. Deshparateual base salary was
increased from $321,400 to $359,975. In 2010, Mssiipande was paid $329,4

(11)Mr. Deshpand’'s Nor-Equity Incentive Plan Compensation was calculageskt on his salary as of December 31, 2

(12)Represents $293 of life insurance premiums paiddhyllion and $4,548 in matching company contribag pursuant to Achillion’s 401
(k) defined contribution plar

(13)Represents $281 of life insurance premiums paiddhyllion and $8,640 in matching company contribag pursuant to Achillion’s 401
(k) defined contribution plar

(14)Represents $293 of life insurance premiums paiddhyllion and $4,184 in matching company contribag pursuant to Achillion’s 401
(k) defined contribution plar

(15)Represents $281 of life insurance premiums paiddhyllion and $7,950 in matching company contribag pursuant to Achillion’s 401
(k) defined contribution plar

(16)Represents $323 of life insurance premiums paiddhyllion, $7,350 in matching company contributio#8,466 for travel expense
reimbursement incurred as a result of Ms. Olekmmrrmiting from New York to our offices in Connectiarid $2,609 in a tax gross-up
payment to reimburse her for the federal and stat@me taxes associated with receipt of the reisdment

(17)Represents $293 of life insurance premiums paiddhyllion and $3,780 in matching company contribag pursuant to Achillion’s 401
(k) defined contribution plar

(18)Represents $43,200 for the 2008 annual perforn-based cash bonus and $25,000 for the second hdi§.oDlel’' s signing bonus

(19)Represents $281 of life insurance premiums paiddhyllion and $5,262 in matching company contribag pursuant to Achillion’s 401
(k) defined contribution plar

(20)Represents $323 of life insurance premiums paiddhyllion, $7,350 in matching company contributignsrsuant to Achillion’s 401(k)
defined contribution plan, $18,837 for travel aivihly expense reimbursement incurred as a resitrofruitt’s commuting from
Pennsylvania to our offices in Connecticut and $&84.,in a tax gross-up payment to reimburse hintiferfederal and state income taxes
associated with receipt of the reimbursem

(21)Represents $269 of life insurance premiums paiddyllion, $2,529 in matching company contributignsrsuant to Achillion’s 401(k)
defined contribution plan, $21,433 for travel aivihig expense reimbursement incurred as a resWtrofl ruitt’s commuting from
Pennsylvania to our offices in Connecticut and $3,® a tax gross-up payment to reimburse himHterfederal and state income taxes
associated with receipt of the reimbursem
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GRANTS OF PLAN-BASED AWARDS

The following table sets forth information regamgli@ach grant of an award made to a named exeafficer during fiscal 2010 under
any plan, contract, authorization or arrangemengymnt to which cash, securities, similar instrute@m other property may be received.

Estimated
Future All Other
Payouts Option
Under Awards:
Non- Number of
Equity Exercise ol
Incentive Securities Grant Date
Plan Underlying Base Price Fair Value
Awards of Option of Options
Grant Target Options Awards Awards
Name(4) Date ($)(1) (#)(3) ($/Sh) 2) ($)
Michael Kishbauch 12/16/1( 197,40( 541,00( 3.1C 1,271,35!
Director, President and Chief Executive Offi
Mary Kay Fenton 12/16/1( 86,28¢ 188,00( 3.1C 441,80(
Senior Vice President and Chief Financial Offi
Milind Deshpande, Ph.D. 12/16/1( 107,99: 200,00( 3.1C 470,00(
President, Research and Development and Chief t8iciedfficer
Gautam Shah, Ph.D. 12/16/1( 87,45( 188,00( 3.1C 441,80(
Senior Vice President and Chief Compliance Off
Elizabeth Olek, D.O. 12/16/1( 82,44( 188,00( 3.1C 441,80(
Vice President and Chief Medical Offic
Joseph Truitt 12/16/1( 82,44( 188,00( 3.1C 441,80(

Vice President and Chief Commercial Offit

(1) Reflects the potential Non-Equity Incentive Guamsation Plan Awards that could have been eameerwur 2010 annual performance
review process. In its discretion, the Compensafiommittee may, however, award bonus paymentstexecutives above or below t
target amounts, particularly in cases in whichaiargoals are not achieved or exceeded. The amaanially paid to the named
executive officers for performance in 2010 are shawthe Non-Equity Incentive Plan Compensatioruoot of the Summary
Compensation Tabl

(2) The amounts reported in this column reflect theragate grant date fair value of awards computedtaordance with ASC 71

(3) These options vest as to 25% on the first arsary of the date of grant and as to an additi6r28% at the end of each three-month
period thereaftel

Information Relating to Equity Awards and Holdings
Fiscal Year 2010 Equity Awards

All of the stock option awards disclosed in the i@seof PlanBased Awards table were awarded by our Compens@bommittee as pa
of the annual option award grants to our officerd amployees. These awards represent compensatiparformance in 2010. All of the
stock options in the Grants of Plan-Based Awarbketevere issued under our 2006 Stock Incentive Btehwere granted with an exercise
price per share equal to the fair market valueunfommmon stock on the date of grant, as deterntiyealir Board of Directors.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table sets forth information concempistock options on December 31, 2010, the lasbflayr fiscal year, for each of the
named executive officers.

Option Awards
Number of Number of
Securities Underlyinc Securities Underlyinc Option
Exercise Price

Name

Unexercised Options
(#) Exercisable

Unexercised Options

(#) Unexercisable

®)

Option
Expiration Date

Michael Kishbauct 270,627(1) — 1.6C 07/20/201.
Director, President and Chief 116,99(1) — 4.0C 12/20/201!
Executive Officer 160,00((2) — 14.7¢ 12/19/201
112,50((3) 37,50((3) 4.82 12/14/201

79,50((4) 79,00((4) 1.0t 12/15/201:

35,50((5) 106,50((5) 3.2¢ 12/18/201!

— 541,00((6) 3.1C 12/16/202

Mary Kay Fentor 10,62%(1) — 1.6C 12/16/201.
Senior Vice President and Chief 13,12%1) — 4.0C 12/20/201!
Financial Officer 49,00((2) — 14.7¢ 12/19/201
33,75((3) 11,25((3) 4.82 12/14/201

21,75((4) 21,75((4) 1.0t 12/15/201:

8,31%(5) 24,93¢(5) 3.2¢ 12/18/201!

— 188,00((6) 3.1C 12/16/202

Milind Deshpande, Ph.C 12,50((1) — 1.6C 12/18/201.
President, Research and 18,75((2) — 1.6C 09/10/201:
Development and 13,12%1) — 1.6C 12/16/201.
Chief Scientific Officel 16,25((1) — 4.0C 12/20/201!
46,00((2) — 14.7¢ 12/19/2011

41,9147) 5,98¢(7) 5.41 06/06/201

45,00((3) 15,00((3) 4.82 12/14/201

42,50((4) 42,50((4) 1.05 12/15/201!

15,00((5) 45,00((5) 3.2¢ 12/18/201!

200,00(6) 3.1C 12/16/202

Gautam Shah, Ph.I 11,87%1) — 1.6C 05/26/201.
Senior Vice President and 6,25((1) — 1.6C 12/16/201.
Chief Compliance Officer 13,12%1) — 4.0C 12/20/201!
22,00((2) — 14.7¢ 12/19/2011

33,75((3) 11,25((3) 4.82 12/14/201

21,75((4) 21,75((4) 1.0t 12/15/201.

8,31%(5) 24,93¢(5) 3.2¢ 12/18/201

— 188,00((6) 3.1C 12/16/202

Elizabeth Olek, D.C 45,00((8) 15,00((7) 4.91 12/06/201
Vice President and Chief Medica 27,50((4) 27,50((4) 1.0 12/15/201:
Officer 8,31%(5) 24.,93¢5) 3.2¢ 12/18/201!

— 188,00((6) 3.1C 12/16/202

Joseph Truit 43,75((9) 56,25((9) 0.8 01/05/201!
Vice President and 8,31%(5) 24,93¢5) 3.2¢ 12/18/201!
Chief Commercial Office — 188,00((6) 3.1C 12/18/202

(1) These options were immediately exercisableherdiate of grant for shares of restricted stoclclvhiest over a four year period with 25%
of the shares vesting on the first anniversanhefdate of grant and an additional 6.25% vestirigeaend of each three-month period
thereafter. As of December 31, 2010, all of theamst were fully vestec
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(2) These options were granted on December 19,. 206 options vest as to 25% of the shares onisteahniversary of the date of grant
and as to an additional 6.25% at the end of eaele-month period thereafte

(3) These options were granted on December 14,.206¥ options vest as to 25% of the shares onisteahniversary of the date of grant
and as to an additional 6.25% at the end of eael-month period thereafte

(4) These options were granted on December 15,. Z0@8options vest as to 25% of the shares onisteahniversary of the date of grant
and as to an additional 6.25% at the end of eael-month period thereafte

(5) These options were granted on December 18,. Z0@®options vest as to 25% of the shares onisteahniversary of the date of grant
and as to an additional 6.25% at the end of eael-month period thereafte

(6) These options were granted on December 16,. Z0Hdoptions vest as to 25% of the shares onisteahniversary of the date of grant
and as to an additional 6.25% at the end of eael-month period thereafte

(7) These options were granted on June 6, 2007 optiens vest as to 25% of the shares on thedirsiversary of the date of grant and as to
an additional 6.25% at the end of each t-month period thereafte

(8) These options were granted on December 6, Z08¥ options vest as to 25% of the shares on tsediniversary of the date of grant and
as to an additional 6.25% at the end of each -month period thereafte

(9) These options were granted on January 5, ZN@® options vest as to 25% of the shares on thedimiversary of the date of grant and as
to an additional 6.25% at the end of each -month period thereafte

Employment Agreements and Potential Payments UponeFmination or Change in Control

We have entered into employment agreements with eBbessrs. Kishbauch and Truitt, Drs. Deshpa®&dah and Olek and Ms.
Fenton. The employment agreements for these offigenerally provide base salary in an amount ahnreliewable for increase, but not
decrease, at the discretion of our Board of Dinesctw a committee of the Board of Directors. The@kyment agreements also entitle each
officer to receive an annual cash performance banaa amount that is expressed as a percentdggsefsalary if the Board of Directors in
its discretion determines that such officer hasea@d or surpassed performance goals establishéwelioard of Directors or Compensation
Committee in consultation with our management. €ntty, the minimum target bonus percentage is 60eMfr. Kishbauch, 40% for Dr.
Deshpande and 35% for Ms. Fenton, Drs. Olek anth Shd Mr. Truitt.

Each officer is also eligible to participate in asfyour equity incentive programs. In addition, leaéficer's employment agreement
provides for severance benefits in the event Aidhilterminates such officer's employment for reasother than cause (as defined in their
respective employment agreements), death or disalait they terminate their respective employnfentgood reason (as defined in their
respective employment agreements). In additionyithin one year following a change in control atllion, such officer's employment is
terminated without cause or if such officer tern@sahis or her employment for good reason, theeaffis entitled to additional change-in-
control benefits.

For additional information about our executive camgation program generally and the terms of oud@mngent agreements with our
executive officers, including officer base salartesget bonus amounts, target option awards, w@tieards actually granted and severance
and change in control benefits, please see thmnmaaftthis proxy statement entitled “Compensatiscussion and Analysis.”

39



Table of Contents

Potential Termination and Change in Control Paymens

Potential termination and change-in-control paymeuirsuant to the employment agreements assummghtgion or change in control
occurred on December 31, 2010 are set forth inable below.

Name

Michael Kishbauct

Mary Kay Fentor

Milind Deshpande, Ph.D.

Gautam Shah, Ph.l

Elizabeth Olek, D.C

Joseph Truit

Benefit

Triggering Event

Resignation For

Severance Paymer
Market Value of Stock Vesting(
Total

Severance Paymer
Market Value of Stock Vesting(

Total

Severance Paymer
Market Value of Stock Vesting(
Total

Severance Paymer
Market Value of Stock Vesting(

Total

Severance Paymer
Market Value of Stock Vesting(
Total

Severance Paymer
Market Value of Stock Vesting(

Total

Termination Good Reason or
Termination Resignation Due t(
Change in Without Without Cause
Control (With Cause Within 12 Months Requirement For
or Without (other than Executive to
Termination of following a Following a Relocate (other
change Change-in- than following a
Employment) in control) Control change in control)
($) ($) $) ($)
592,20((1) 592,20((1) 592,20((1)
295,344(3) — 905,604(4) —
295,34 592,20( 1,497,80! 592,20(
287,62Y(1) 287,62Y(1) 287,6241)
90,2943) — 286,52:(4) —
90,29 287,62! 574,14t 235,50(
359,94°(1) 359,947(1) 359,947(1)
131,4243) — 380,90((4) —
131,42! 359,94 646,46¢ 303,19(
291,50(1) 291,50(1) 291,50((1)
90,294(3) = 286,52/(4) o=
90,29 291,50( 578,02: 278,93(
274,80(1) 274,80(1) 274,80((1)
99,207(3) — 304,34(4) —
99,20 284,80( 579,14t 284,80(
274,80(1) 274,80((1) 274,80((1)
139,832(3) = 406,409(4) o=
139,83: 274,80( 681,20¢ 274,80(

(1) Represents a lump sum payment equal to twetwgtims of each executive’s base salary at the timermination except in the case of
Mr. Kishbauch for whom the amount represents a lsmp payment equal to eighteen months of baseys

(2) These awards would become vested and the vélie acceleration would be equal to the shardtiptied by the excess of the then
current stock price over the exercise price ofaptons. For purposes of this table, we have catedlthe value of the acceleration using

the closing price of our common stock on Decemle2B10, or $4.15 per sha

(3) Represents the acceleration of vesting as to 258teadriginal number of common shares subject tmog held by the executiv
(4) Represents the acceleration of vesting as to 1dG#emriginal number of common shares subjectptions held by the executiv
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Securities Authorized for Issuance Under Our Equitylncentive Plans

The following table provides information about gexurities authorized for issuance under our equitgpensation plans as of
December 31, 2010.

Equity Compensation Plan Information

Number of securities
remaining available for
Number of securities tc

Weighted average future issuance under
be issued upon exercise price of equity compensation
exercise outstanding options plans (excluding
of outstanding options securities reflected in
Plan Category (a) (b) column (a)) (c)
Equity compensation plans approved by
security holder: 5,859,95/(1) $ 3.67 1,175,08(2)
Equity compensation plans not approvet
security holder: — — —
Total 5,859,95: 1,175,08!

(1) Includes shares of our common stock issuabbm @xercise of options to purchase common stockdedaunder our 1998 Stock Option
Plan and our 2006 Stock Incentive Pl

(2) Includes shares of our common stock issuable umaie2006 Stock Incentive Pla

Compensation of Directors

Under our Director Compensation Policy each ofrmam-employee directors received (i) a fee of $2,f@d@ach Board meeting that
such nonemployee director attended in person, (ii) a fe$19000 for each Board meeting at which the direpsaticipated telephonically ai
(iii) reimbursement for all expenses incurred iteatling Board and committee meetings. In addig@ath non-employee director who is not
affiliated with a venture capital firm that is @skholder of Achillion received an annual retain€625,000, payable in quarterly installments.
Directors who served on the Audit Committee, Consja¢ion Committee or Nominating or Corporate GoveceaCommittee received a fee
$1,000 for each such committee meeting attendesidmubf a regularly scheduled meeting of the fulRi. The Chairman of the Board
received an additional retainer of $25,000, theiPleason of the Audit Committee received an addaicannual retainer of $10,000 and each
of the chairpersons of the Compensation CommitteleNominating and Corporate Governance Committeeived an additional annual
retainer of $5,000.

In addition, subject to approval of the Board ofdators, each non-employee director received @nupitial election to the Board of
Directors, a nonstatutory stock option for the piase of 25,000 shares of our common stock whictegdesmediately upon election and
(if) an annual stock option grant for the purchas20,000 shares of our common stock under our 208k incentive plan, which vested o
a four-year period. We do not compensate directdis are also our officers or employees for seraga director.

In December 2010, the Board of Directors approvehges to our Director Compensation Policy. Undenmtew policy, the annual
retainer will be increased to $30,000 and is noyapée to all non-employee directors. Additionatlye nonstatutory stock option granted
upon initial election to the Board of Directordnsreased to 30,000 and the vesting period for alhstock option grants to our directors was
changed such that the options will vest as to 28%he date of grant and as to an additional 2.088eaend of each monthly period
thereafter. All other fees remain unchanged.

Additionally, in December 2010, in addition to taenual stock option grant to our Board of Directamsler our Director Compensation
Policy, and pursuant to the recommendation of then@nsation Committee, the Board of Directors gruetach director a nonqualified st
option to purchase 30,000 shares of the Company’s
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common stock at a purchase price equal to $3.&0fathmarket value on the date of grant. Thesekstptions, and the annual grant to
Directors made in December 2010, vest as to 25%h@date of grant and as to an additional 2.08#heaend of each monthly period
thereafter. The number of shares granted reflbetslirectors’ considerable strategic efforts dugd0 and represent a one-time grant in lieu
of higher cash compensation.

The following table sets forth information concergithe compensation of our non-employee directarshie fiscal year ended
December 31, 2010:

Director Compensation

Fees Earned o All Other
Option Awards Compensatior

Paid in Cash Total
Name % [EOA]E)] % %)
Jason Fisherman, M.I 12,00( 104,23« — 116,23«
Gary Frashie 46,00( 104,23 — 150,23
Michael Grey(2) 25,75((2) 104,2342) 9,25((2) 139,23«
Dennis Liotta, Ph.D 31,00¢( 104,23 — 135,23
David Schee 63,75( 104,23 — 167,98
Nicholas Simor 10,00¢( 104,23« — 114,23«
Robert Van Nostran 53,00( 104,23« — 157,23«
Nicole Vitullo 3,00(¢ 152,37 — 155,37
David Wright 36,00( 104,23 — 140,23

(1) The amounts in this column reflect the aggregmant date fair value of the option awards gidufde the fiscal year ended
December 31, 2010, in accordance with ASC 718.&han be no assurance that the ASC 718 amountsweillbe realized. The
assumptions we used to calculate these amounisciuded in Note 12 to our audited financial stages for fiscal 2010, included in
our annual report on Form -K for the fiscal year ended December 31, 2010 filétth the SEC on March 3, 201

(2) Mr. Grey resigned from the Board in SeptemtE® Mr. Grey received $25,750 for his Board serdaring the fiscal year 2010.
Following his resignation, Mr. Grey continues toyde services to the Company as a special adtasiie Board. Mr. Grey received
$9,250 and 50,000 stock options for these congutiinvices. The stock options that were grantddkeicember 2010 vest as to 25% of
the shares on the date of grant and as to an awaalit2.08% at the end of each monthly period theze:

(3) The number of shares underlying stock options ghtd our directors in 2010 a

Number of Sharet

Underlying Stock
Option Grants in

Name Grant Date 2010 (#)
Jason Fisherman, M.I 12/16/2011 50,00(
Gary Frashie 12/16/201! 50,00(
Dennis Liotta, Ph.D 12/16/201( 50,00(
David Schee 12/16/201I 50,00(
Nicholas Simor 12/16/201( 50,00(
Robert Van Nostran 12/16/2011 50,00(
Nicole Vitullo 09/30/2011 25,00(
12/16/201I 50,00(
David Wright 12/16/201( 50,00(
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(4) The aggregate outstanding options for eact-employee director as of December 31, 2010

Aggregate Options

Outstanding as of

Name 12/31/10 (#)

Jason Fisherman, M.I 105,00(
Gary Frashie 115,00(
Dennis Liotta, Ph.D 95,00(
David Schee 130,00(
Nicholas Simor 115,00(
Robert Van Nostran 130,00(
Nicole Vitullo 50,00(
David Wright 130,00(

Compensation Committee Interlocks and Insider Parttipation

The current members of the Compensation Commiteedlassrs. Frashier, Scheer, Simon and Van NostNmdhember of the
Compensation Committee was at any time during 26drmerly, an officer or employee of ours or @upsidiary of ours. Messrs. Frashier,
Scheer and Van Nostrand have not had any relafifpmgth us requiring disclosure under Item 404 efgRlation S-K under the Exchange
Act. Disclosure regarding Mr. Simon can be foundage 46 under the heading “Policies and ProcedRegarding Review, Approval or
Ratification of Related Persons Transactions.”

No executive officer of Achillion has served asiector or member of the Compensation Committeetioer committee serving an
equivalent function) of any other entity, one ofosk executive officers served as a director of @miver of our Compensation Committee.
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Audit Committee Report

The Audit Committee has reviewed our audited fira@rgtatements for the fiscal year ended DecembgP@10 and discussed them
with our senior executives and our independensteggd public accounting firm.

The Audit Committee has also received from, andulised with, our independent registered public @utbog firm various
communications that our independent registeredipalscounting firm is required to provide to thedtuCommittee, including the matters
required to be discussed by the Statement on Awgd8tandards No. 61, as amended (AlCP#fessional Sandards, Vol. 1, AU section
380), as adopted by the Public Company Accountimgr€ight Board in Rule 3200T.

The Audit Committee has received the written disetes and the letter from our independent regdteodlic accounting firm required
by Rule 3526 Communication with Audit Committees Concerning Independence, as adopted by the Public Company Accounting Oglets
Board and has discussed with our independent ezgispublic accounting firm their independence.

Based on the review and discussions referred teegtibe Audit Committee recommended to our BoarDiodctors that the audited
financial statements be included in our Annual Repn Form 10-K for the year ended December 310201

By the Audit Committee of the Board of Directt

Robert Van Nostrand, Che
Jason Fisherme
David Wright
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Fees of Independent Registered Public Accounting fifn
Auditors’ Fees

The following table summarizes the fees of PricenwaiuseCoopers LLP, our independent registeredgadtounting firm, billed to us
for each of the last two fiscal years.

Fee Category Fiscal 201( Fiscal 200¢
Audit Fees(1, $371,13¢ $412,88!
Audit-Related Fees(Z — —
Tax Fees(3 14,60( 23,80(
All Other Fees(4 1,51¢ 1,51¢
Total Fees $387,25¢ $438,20(

(1) Audit Fees consist of fees for the audit of fiancial statements, the audit of our internaitoal over financial reporting for fiscal year
2009, the review of interim financial statementduded in our quarterly reports on Form 10-Q arietoprofessional services provided
in connection with statutory and regulatory filingsengagement

(2) Audit-Related Fees would consist of fees for assuranteedated services that are reasonably relateaetpérformance of the audit ¢
the review of our financial statements and whighrast reported under Audit Fel

(3) Tax Fees consist of fees for tax complianceatdvice and tax planning services. Tax compliss@e®ices, which relate to services
provided for preparation of tax returns, claimsrefiunds and tax payment-planning services, aceduiolr the total tax fees billed in
fiscal 2010 and 200¢

(4) All Other Fees for fiscal 2010 and 2009 consista stibscription to PricewaterhouseCooper’s online accounting research libra

Pre-Approval Policies and Procedures

Our Audit Committee has adopted policies and procesirelating to the approval of all audit and @modlit services that are to be
performed by our independent registered public aetiog firm. This policy generally provides that wél not engage our independent
registered public accounting firm to render audihon-audit services unless the service is spedifi@pproved in advance by the Audit
Committee or the engagement is entered into putdaame of the pre-approval procedures descritedaib

From time to time, our Audit Committee may pre-ape specified types of services that are expectédt tprovided to us by our
independent registered public accounting firm dytime next 12 months. Any such pre-approval isilgetas to the particular service or type
of services to be provided and is also generalbjesit to a maximum dollar amount.

Our Audit Committee has also delegated to the ofeairof the Audit Committee the authority to apprawng audit or non-audit services
to be provided to us by our independent registprdalic accounting firm. Any approval of servicesthg chairman of the Audit Committee
pursuant to this delegated authority is reportedtahe next meeting of the Audit Committee.

In fiscal 2010, there were no audit fees approvgdide of the pre-approval process outlined above.

Certain Relationships and Related Transactions

Item 404(a) of Regulation S-K requires us to diselin our proxy statement any transaction sincaalgnl, 2010, involving more than
$120,000 in which we are a participant and in wlgnl related person has
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or will have a direct or indirect material intereatrelated person is any executive officer, dioechominee for director, or holder of 5% or
more of our common stock, or an immediate familynber of any of those persons.

Policies and Procedures Regarding Review, AppraomaRatification of Related Person Transactions

Our Board of Directors is committed to upholding thighest legal and ethical conduct in fulfillitg responsibilities and recognizes
related party transactions can present a heighteésliedf potential or actual conflicts of intereAtcordingly, as a general matter, it is our
preference to avoid related party transactions.

In accordance with our audit committee charter, imens of the audit committee, all of whom are indwjemt directors, review and
approve all related party transactions for whicprapal is required under applicable laws or regafet, including SEC and the NASDAQ
Stock Market rules. Current SEC rules define atedl@arty transaction to include any transactiogregement or relationship in which we
a participant and the amount involved exceeds $080and in which any of the following persons haw/ill have a direct or indirect interest:

. our executive officers, directors or director noegs;
. any person who is known to be the beneficial ovaienore than 5% of our common stor

. any person who is an immediate family member, fiseld under Item 404 of Regulation S-K, of any af executive officers,
directors or director nominees or beneficial owsfemore than 5% of our common stock;

. any firm, corporation or other entity in which aofythe foregoing persons is employed or is a paitn@rincipal or in a similar
position or in which such person, together with ather of the foregoing persons, has a 5% or gréateeficial ownership
interest.

In addition, the audit committee reviews and iniggges any matters pertaining to the integrity efhagement, including conflicts of
interest and adherence to our Code of Businessu@badid Ethics. Under our Code of Business ConaodtEthics, our directors, officers
and employees are expected to avoid any relatipnsifluence or activity that would cause or evppear to cause a conflict of interest.
Under our Code of Business Conduct and Ethicsietdir is required to promptly disclose to our Rbaf Directors any potential or actual
conflict of interest involving him or her. In acdance with our Code of Business Conduct and EtttiesBoard of Directors will determine
appropriate resolution on a case-by-case basiglivgttors must recuse themselves from any disonssi decision affecting their personal,
business or professional interests.

We have entered into or engaged in the followiagdactions with the following directors, officersdestockholders who beneficially
owned more than 5% of our outstanding common sabtke time of these transactions, as well asat## or immediate family members of
those directors, officers and stockholders. Weelrelithat the terms of the transactions describkthvb@ere no less favorable than those that
we could have obtained from unaffiliated third pest

Nicholas Smon

In connection with Clarus Ventures, LLC’s (“Clarlyisigreement to invest in Achillion, the Board of&xutors of the Company elected
Nicholas Simon as a Class | member of the Boafdi@fctors to serve until his successor is dulytelé@nd qualified. Mr. Simon is
managing director of Clarus.

In August 2008, Clarus purchased units consistirg 163,689 shares of common stock and common staectants to purchase
1,290,922 shares of common stock for an aggregatiase price of $15 million. Additionally, in Augi2010, Clarus purchased 4,875,502
shares of common stock and warrants to purcha®&,426 shares of common stock for an aggregatédpsecprice of $12.4 million.
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As of December 31, 2010, Clarus is the beneficial@r of approximately 20% of our total issued antstanding shares.

Nicole Vitullo

In connection with Domain Associates, LLC'’s (“Dom3giagreement to invest in Achillion, the Boardifectors of the Company
elected Nicole Vitullo of Domain as a Class || mamnbf the Board of Directors on September 30, 201€erve until her successor is duly
elected and qualified. Ms. Vitullo is a partneDatmain and has full management responsibility formain Public Equity Partners, L.P. In
August 2010, Domain purchased 8,032,129 sharesmofron stock and warrants to purchase 2,811,248 skdicommon stock for an
aggregate purchase price of $20.4 million.

As of December 31, 2010, Domain is the benefioraher of approximately 18% of our total issued antstanding shares.
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EXHIBIT A

CERTIFICATE OF AMENDMENT
OF THE
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
ACHILLION PHARMACEUTICALS, INC.
Pursuant to Section 242
of the General Corporation Law of
the State of Delaware

Achillion Pharmaceuticals, Inc. (hereinafter caltbd “Corporation”), organized and existing unded &y virtue of the General
Corporation Law of the State of Delaware (the “Gah€orporation Law”), does hereby certify as falo

1. The amendment to the Corporation’s Amdrated Restated Certificate of Incorporation (thert@icate”) was duly adopted, pursuant
to 242 of the General Corporation Law, and was @agxt by holders of a majority of the outstandinecktof the Corporation entitled to vote
thereon at the 2011 Annual Meeting of Stockholadéthe Corporation held on

2. Article 1V of the Certificate is amendiey deleting the first sentence and replacing ihwlite following:

“The total number of shares of all classes of stehich the Corporation shall have authority to esgi(i) 205,000,000 shares,
consisting of (i) 200,000,000 shares of Common ISt8®01 par value per share (“Common Stock”), @iné,000,000 shares of Preferred
Stock, $0.01 par value per share (“Preferred Sjotk”

* * *

IN WITNESS WHEREOF , this Certificate of Amendment of Certificate otbrporation has been executed by a duly authorized
officer of this corporation on this  day of , 2011.

ACHILLION PHARMACEUTICALS, INC.

By:
Name: Michael D. Kishbauc
Title: Presiden
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Electronic Voting Instructions
You can vote by Internet!
Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose théng methoc
outlined below to vote your prox

VALIDATION DETAILS ARE LOCATED BELOW IN THE
TITLE BAR.

Proxies submitted by the Internet must be receivedy
1:00 a.m., Central Time, on June 8, 2011.

-[ ] Vote by Internet
. * Log on to the Internet and go to
E www.investorvote.com /achn

» Follow the steps outlined on the sect

website.
Using ablack ink pen, mark your votes with &b as shown in this example.
Please do not write outside the designated areas.
Annual Meeting Proxy Card (1234 5678 9012 345)

g IF YOU HAVE NOT VOTED VIA THE INTERNET, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTI ON IN THE ENCLOSED q
ENVELOPE.

Proposals — The Board of Directors recommends a vetall the nominees listed in Proposal 1 and FOR Pposals 2, 4, and 5

1. To elect three Class Il Directors for termsxpiee at our 2014 annual meeting of stockholdersrdil their successors are duly elected and dedli +
For Withhold For Withhold For Withhold
01- Michael Kishbauc I:I I:I 02-Robert Van Nostrar I:I I:I 03- Nicole Vitullo I:I I:I
For Against Abstain 1Yr 2Yrs 3Yrs Abstain
2. To approve an advisory vote on executive COMgas 3. To hold an advisory vote on the frequency of
I:I I:I I:I future executive compensation advisory vo I:I I:I I:I I:I
For Against Abstain For Against Abstain
4. To approve an amendment to the Amended and tedsta
Certificate of Incorporation of the Company to iease the I:I I:I I:I 5. To ractify the selection of l:l l:l I:I
number of shares of the Corporation’s Common Stpak, PricewaterhouseCoopers LLP as our
value $0 .001 per share, authorized for issuarwe fr independent registered public accounting firm
100,000,000 to 200,000,0C for the current fiscal yea

6. To transact such other business as may propenhe before the meeting, including any adjournneemtostponement therec

B Authorized Signatures — This section must be compled for your vote to be counted. — Date and Sign Bew
Please be sure to sign and date this Proxy Appeintiaorm.

Please sign this proxy exactly as your name apgeaeon. Joint owners should each sign personalhen signing as attorner, executor, administratostee or guardian, please give full
title as such. If a corporation or partnershipagkegive title as such. If a corporation or pashgr, only authorized person should sign.

Date (mm/dd/yyyy — Please print date beloy Signature }— Please keep signature within the b Signature — Please keep signature within the b
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q IF YOU HAVE NOT VOTED VIA THE INTERNET, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTI ON IN q
THE ENCLOSED ENVELOPE.

Proxy — ACHILLION PHARMACEUTICALS, INC. +

PROXY FOR THE ANNUAL MEETING OF STOCKHOLDERS
to be held on June 8, 2011 at 9:00 a.m. local time

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF ACHILLION
PHARMACEUTICALS, INC.

Those signing on the reverse side, revoking aror prioxies, hereby appoint(s) Michael D. KishbaaciMary Kay Fenton, or
each of them, with full power of substitution, asxies for those signing on the reverse side t@adtvote at the 2011 Annual
Meeting of Stockholders of Achillion Pharmaceutizdhc. and at any adjournments thereof as indicapen all matters referred
to on the reverse side and described in the Prtadgi®ent for the Annual Meeting, and, in their dé¢ion, upon any other matters
which may properly come before the Annual Meeting.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED A S DIRECTED BY THE UNDERSIGNED
STOCKHOLDER. IF NO SUCH DIRECTIONS ARE GIVEN, FOR A LL THE NOMINEES LISTED IN PROPOSAL 1
AND FOR PROPOSALS 2, 4, AND 5 AND A VOTE OF EVERY ONE YEAR FOR PROPOSAL 3.

CONTINUED AND TO BE SIGNED ON REVERSE SID

Non-Voting Items

Change of Address— Please print your new address bel Comments— Please print your comments belc Meeting Attendance
/ / Mark the box to the right if you
plan to attend the Annual D
Meeting.

i IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A —C ON BOTH SIDES OF THIS CARD. +



